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all kinds and, in particular, mortgages, debentures, produce, concessions, options,

to these Articles and acting at a meeting of

23 Where the Company increase it issued share capital by iswing now shares fo cash
consideration in the R

to aceept mechanically exceuted transfers.

qA'-GGC0-TLTIIN

Fon s ot o i © A Company’s responsibIe person comicts, pucct, s, Leones,oe, s, oo, plicio. bk dbt, busincas dircctors at which there is a quorum in accordance “ompany shall allocate 10% of the total amount of the 93 The Board may refuse o recognise any insimment of transfer i respect of shares in
BRKGITR GRS I in the ROC under the Securities concerns, undertakings, claims, privileges and choses in action of all kinds. with these Articles; P certificated form unless it is accompanied by the certificate in respect of the shares to which
BERBAEXHFR and Exchange Law of the ROC @ To subscribe for, conditionally or unconditionally, to underwrite, issuc on commission or Capital Reserve. for the purpose of these Aticles only, comprises of it relates and by such other evidence as the Board may reasonably require to show the right
e therwise ake b, deal i comvert siocks,shars and securiies of al kinds and to e premium paid o he s any share and of the transferor to make the transfer.
oF Association of Eson Precision Tnd. Co.. Lid. 2 S 8 = % A % FL2 31 e ” Income from - endowments  reccived by the
8 e I-]w ofthe ROC aud e " m endown : 944 The et okders o an shars may st such har 0 o o e of sch o elder,
Proposal for the Amendment Oriainal A hersto, The Litigiors and Non- pany shares corresponding to such percentage shall be rescrved as Public Offering Portion. The and the surviving holder or holders of any share previously held by them jointly w
Nemorandum Memorand To reflcet the bt odllf oo et Chairman the Director elected amongst all the Dircctors as Company shall aleg resorve 10% t6_15% of such new shares for subsesiption by the Seccaned Membes mny amsfo . i e v s, execniom o1 admisiimors of such
“The Registered Office of the |2 The Reisered Of changes of o  chairman of the Board: - leceased Member.
Compans sttt be at the offices Compass snall bo ot the ofices o individual who has a residence advancing, directly o indircctly, the objects of the Company or for any other purpose the ch fthe Board employees of the Company and its Subsidiarics (the "Employee Subscription Portion’) deceased Memb
of Vistra_(Caym of Offshore Incorporations Tegistere or domicile in the ROC. which the Company may think expedient. Company Eson Precision Ind. Co., Ltd. Z 4 & = % AL 67 2.4 Unless otherwise resolved by the Members in general meeting by Ordinary Resolution, 9.5 The Board may in its absolute discretion and without assigning any reason therefor refuse to
©. lox 31119 Chrand Pavilion, {(Cavman) Limited. 4th Ploor. | address of the (CPEXWREL TN - ERASBARIERR) (@  To stand surety ft N cure the pe . AR A where the Company increases its issued share capital by issuing new shares for cash register the transfer of a share in certificated form in the event such regisiration of transfer
. @ ind surety for or to guarantee, suppor or secure the performance of all or any or the .
e ety o e a0 e | oy obligations of any person, firm or company whether or not related or affiliated to the Compensation Commitiee 4 commitice of the Board, which shall be deration. after allocation of the Public Offering Portion and the Employee Subscription would (i) conflict with the Applicable Law: or (if) conflict with the Memorandum and/or
108 ,,y,.,,,,\ Teman. KX Cayman Islands or at such other | agent. Eson Precision ind. Co.. Ltd. 2 &M # = ¥ AL 61 %5 FLA 5 E A M Company in any manner and whether by personal covenant or by mortgage, charge or lien comprised of professional individuals and having Portion pursi 2.3 hereof, the Company shall make a public announcement and :-ﬁi:“»\ﬂr:cclc; ;“!‘ ;ZZ ::‘rscr;:::zs"-l reginer :n:r:;jr"::s’l;:yc;h:::ix -'r;; ?;c"r‘v:“w s::‘::‘,
other place as the Dircctors may place as the Dircctors may from #arie L BUR upon the whole or any part of the undertaking. property and assets of the Company. both the functions, in cach case. preseribed by the noify eniitled (o exercise a pre-empive right to purchase his pro rata yithin three moniths after the date on which the 1 e pany.
from time 10 tme decide time to time decide. 2 KA A fe A Vism |2 K2 9w s e s Ofishors |2 9 5 present and future, including its uncalled capital or by any such method and whether or Applicable Public Company Rules: po shares, 1o be issued i the capital increase for cash o sferee notic
Aricles of T Eson Precision Ind. Co.. Ld.Z. 4 # & = F M6 5 AU 51 (Cayman) Limited = i 5.5 - (Cayman) | 52 A5 2 2 6 not the Company shall receive valuable consideration thercof. Cummulative Voting the voting meshanism for an election of Directors consideration. The Company shall state in such announcement and notices 10 the Members 10. Transmission of Registered Shares
| it Art Reaon for BB 6 PO Bos 3UIL9 | Limited Zpm Gk - E R | R i sk - as described in Anicle o piive sights and that if any Member fails (o i the case of the death of a Member, the survivor or survivors where the deceased Member
Proposal for the Amendment Original Article Grand_Pavilion, Hibiscus Way, Seotiy_Contre,_4ih_Floor. PO. | aois s - () To engage in or carry on any other lawful trade, business or cnterprise which may at any as described in Article 34.2 L A AR 1011 the case of th death of a Member,the vors whee the deceased Mons

L e s A i these Fifih Sixth Amended | To amend the 802 West Bay Road. Grand George Town, Grand time apper to the Directors of the Company capable of being conveniently carried on in Dircctors the directors for the time being of the Company period, such Member shall be deemed to forfeit his pre-cmptive right 1o purchase such wvas & Joint holder, and the lezal personal representatives of the decense:

3 ind Restated Aricls, the number of Cayman, KYV1-1205 - %% % 8 z CEEFA conjunction with any of the aforementioned businesses or activities or which may appear and shall include any and all Independent Wher £ the pro-emptive might ey result i fractiomel deceased Member e sl hllir, shll bt amly ersans recogrived b the Commpany s
Tollawing words an: A s - ORI s - he Dircctors or the Company likely to be profitable o the Company. Directontsy e e ey S o o ot having any title to the deceased Member's interest in the shares. Nothing hercin contained
expressions shall, where not e = shall release the estate of a deceases

Context, have the oflowing et Following meanings, Hea BTN EaP L] particular no objeet, business o power specified or mentioned shall be limited or restricted by Shares ot the Company pursuant o the Articles 1 4 single Member, subject (0 complince with such dircetions and. terms. and .
meanings, respectively: respectively: LT ARARMITA SRR (11 ABEAESTACETRT - | Fafer i reflrence to or inference from any other object, business or power, or the name of the Company. he provisions o
1 Litigious and Non-Litigious T At T ) R 5SS % Rl AR A | - e e o e et ot e vt Electronic Record has the same meaning as in the Electronic representative means the executor or administrator of 4 deccased Member or such other
Agent ame BREMIAT - BE R | BFAMEZWAT B Lk ity in this clause or clscwhere i this Memorandum of Assaciation, the same shall be Transactions Law n 5 person as the Board may. in s absoluto discretion, decide as being properly authorised to
s-psmion appointos b the ';“’;d"-» © * fesolved by such interpretation and construction as will widen and cnlarge and not restrict the Elcctronic Transactions Law the Electronic Transactions Luww (2003 Revision) Cffrin ranche or offr any un-subscribed v harco t & spcifie person or persons i such cal with the shares ofa deceased Meni
Campany pursuant ta the  Taiwan 0 - )
. ihe Tai L ERARRRRAT B R objccts, businesses and powers of and exercisable by the Company. of the Cayman Islands: manner as is consistent with the Applicable Public Company Rules. 102 Any person becoming entitled to a share in consequence of the death or bankruptcy of any
S b 8 aws an ) B o de ) 515k e e cmber may be rogistered as a Member upon such evidence as the Board may deem
Company’s process agent for regulations. ST ae e 4. Except as prohibited or limited by the Companies Law (as amended), the Company shall have ¥sc the Financial Supervisory Commission of the ROC: 25 Subject to the provisions of the Law, the Company may issue new shares with restricted e e e o
Buipose s F swer and authority to carry out any object and shall have and be capable of from time to rights ("Restricted Shares”) to employees of the Company and its Subsidiarics with the sufficient ormay elect o nominate some person (o be registered as a transferce of such share.
documents in the relevant R A B 3 4 full power and authority to carry out any objeet and shall have and be capable of fr ' Independent Directors the Directors who are elected as “Independent ghts ("Restricted Shares”) o employect of the Company gnd its Subsld h and in such case the person becoming entitled to a share shall execute in favour of such
jurisdiction and the Gompany's time and at all times exercising any and all of the powers at any time or from time (o time ihe Diree R I e sanction of & Supermajority Resolution provided that Asticle of shall ot apply in N Furanse ing in the f w a
jurisdiction and the Company's ircctors” in accordance with the Applicable nomince an instrument of transfer in writing in the form, or as near thereto as circumstances
T exercisable by 4 natural person or bady corporate in daing in any part of the world whether as Tibie Company Rales. respect of the issuc of such shares. For 50 long as the sharcs are listed on the TSE, the terms e,
e the Soitesand R 2 SRR RAE AR S R principal, agent, contractor or otherwise whatever may be considercd by it necessary for the Lot Oeration Contra - e o ) O st of Restrcted Shares, mcluding but o limited 16 the mamicr of Resicted Sharee <0
auw of the Re oy F S mAE | 5T attainment of its objects and whatever clse may be considered by it as incidental or conducive ot Operation Contract a contract between the Company and ane or more issued. issue price of Restricted Shares and other related matters shall be in accordance with Tty eron Bscoming Eniled on DeaBrkeupicy o s ber
744 Subiet tothe Law, for o fong | 244 The Boand ey dstermine (g YT T T Ty EFrasrry e thereto or consequential thercon, including, but without in any way restricting the generality of person(®) or i) wihers e paries thoreo the Applicable Public Company Rules. “Company™)
e i e lsedon the ‘e votlng power ofa Memberat B HORR R R B M AW AT the forcgoing. the power to make any alterations or amendments to this Memorandum of e e omure 2.6 The pre-emptive right of Members under Article 2.4 shall not apply in the event that new VWe. having become entitled in consequence of the [death/banksuptey] of [name and address
M SRR ST 2 AR A Association and the Articles of Association of the Company considered necessary or convenient o e ou ot shares are issucd due to the following reasons or for the following purposcs:
shall provide the Members Bttt | lovs nd AR R PO R AL 0L R KT F in the manner s out in the Articles of Association of the Company. and the power 10 do any of sl business venture in accordance with he term I, o o mivation o the
voting power by way of transmission: provi regulations. PR A @R KT F AR R U R o 2 A the following acts or things, viz: 1o pay all expenses of and incidental to the promotion. ereof; (€ in comnection with a Merger, spin-off, o pursusnt to any reorganization of the
electronic Homeven T beneral mecting is formation and incorporation of the Company: 1o register the Company to do business in any Law The Companies Law of the Cayman Islands and Company:
ther jurisdiction: 1o sell, lease or dispose of any property of the Company: 1o draw. make, every modification, recnactment or revision thercof () in conncetion with meeting the Company's obligations under share subscription
accept, endorse, discount, execute and issue promissory notes, debentures, bills of cxchange, for the time being in force; warrants and/or options, including those rendered in Articles 2.8 and 2.10 hercof: assignees, subject to the conditions on which the same were held at the time of the execution
bills of lading. warrants and other negotiable or transferable instruments: to lend money or other Lease Conract 2 contc o et bcn he Company (2 in conncction with the issuc of Restricted Shares in accordance with Article 2.5 hercof: and the Transferee docs hereby agree to take the said share(s) subjet to the same
wever i i e eROC - - — assets and to act as puarantors: to borrow o raise money on the security of the undertaking o on : her conditions,
rovided. however, ifa general o be held outside the ROC or TR b R AR AT Bl R - et s swaranors | e ety o e underating o on and any other person(s) pursuant o whicl
"‘:;"“! is to be held outside the ;‘“’\;“"'é' to the N; “‘"“"C WAL R AT F AT RS all o “"-V'_:’h (_‘ assets of the h"'“"‘“y ’"““ :’;5 - o capital or wil "“w‘”““" Lo e p:Mn(sb lease or rent from the Company m: (k) in connection with meeting the Company’s obligations under convertible bonds or DATED this [ ] day of [ 1, 201[ ]
~ or pursuant 1o the ublic Company Rules, 1 ‘monies of the Company in such manner as the Dircctors determine; to promote other companics: e Imeans and esets 10 omerate. the whole corporate bonds vested with rights to acquire shares
AIELL b Comany Company s ovigatsd o brovide o sl the undertakin; ofthe Company for cas o any aher consideration: t distrbute assets n pecessry means and assts o operae the whol rporte bonds veted with rights o cquie i Sty JA—
Rules, the Company is abligated h usiness of the Company in the name of such i) in connection with meeting the Company’s obligations under Preforred Shares vested
e G KRR AR+ A person, and as consideration, the Company receives T e st Company’s bl
method for exercising their B B0 S A A R A ¥ oresdesermined compensation from such person: : Trsteror Wiess
ot by w Paop et o G) i connction with Private Placement of the securities issucd by the Company.
yoting power by way of s Litigious and Non-Litgious Agent  a person appoinied by the Company pursuant o the .
v, The o o Applicable Law a5 the Company's. process agent 2.7 The Company shall not issuc any unpaid shares or partly paid-up shares. — -
o e methe for purposes of service of documents in the 28 Nowwithstanding Article 2.5 hercof, the Company may. upon approval by a majority of the i
ST e dentribed i the memeral relevant jurisdiction and the Company's responsible Ctors at a mecting attended by two-thirds or more of the toral number of the Dircetors. 103 On the presentation of the foregoing materials to the Board, accompanied by such evidence
meeting notice lo be given (o the Loting poer m required under the laws of the Cayman Islands when so licensed under the terms of such laws. person in the ROC under the Securitics and adopt one or more employee incentive programmes and may issue shares or options. warrants s the Board may require 10 prove the title of the transferor, the transferce shall be registered
Members if the voting power B B o e e Exchange Law of the ROC: or other similar instruments, to cmployees of the Company and its Subsidisrics, and for the & Member. Notwihtunding he foregoins. e Do shll, i any e, hve the same
writien batlo O e who ember e o o o would have had in the case of a transfer of the share by that Member before such Member's
e e o The s cail of the Compans i NTD0000000 divisd o 20000000 iy person(e) manage and operate the business of the 25 Optom. warans o thr s i s in sscrdanc i ATIEs 28 ahoe deat or bankruptoy, as he cuse may b
power by way of a written ballot shares f a par value of NTDIO cach wih pover fo the Company, subjcet (0 he pro Company in the name of and for the benefit of the are not transierable save by inheritance. . 104 Where two or more persons are registered as joint holders of a share or sharcs, then in the
o ..\..\,1'..(‘,’“”;7‘""?; . he Compantes Law (as amended) and the Aieles of Assoctation, o redeem or purchase any of P i it The Company may enter into agreements with cmployees of the Company and/or the vt o the et o o ot holder or holdere the remaimine joint holder o hotders shall be
Company with his vatin S S and o i i, s o e s <aptal an 10 e any it of 1 capral roccive 4 pro-determined compensation from the cmployess of s Subsidirics in rolaion o the nceniivo programme spproved pursiant o absolutely entitled to he said share or sharcs and the Company shall recognise no claim i
decision at least tw R KA L ‘whether original, rdecmed. increased o reduced: with or without any profernce. priority or Company while the Company continues to be tiele 2.8 sbove, wherchy employces may subseribe for within s specific period, @ specific respect of the estate of any joint holder except in the case of the last survivor of such joint
e et e RN E AT AT Special privilege or subject to any postponement of rights or 1o any conditions or restrictions and e o e mumber of the shares. The terms wnd condions of sch spreemert shal b 1o e fcit
i e SEAL R Bk e So that unless the conditions of issuc shall otherwise expressly declare, every issue of sharcs. profit N restrictive on the relevant employee than the terms spec the applicable incentive
Voting decision are received R A R K R whether declared to.be ordinary, preference or otherwise, shall be subject to the powers Market Observation Post System  the public company reporting system maintained programme. .
i - £ by the BB AR B SR AT R A hercinbefore contained PROVIDED ALWAYS that, notwithstanding any provision 1o the by the TS Redemption and Purchase of Sharcs ALTERATION OF SHARE CAPITAL
Company. th it vting b B 9 A K kR A R R R contrary contained in this Memorandum of Association, the Company shall have no power o Member the person registered in the Register of Members as e — e — 11, Power to Alter Capital
cciston shall prevail, unless an piings foste bearer shares, warranis, coupons o certificates. BN N .1 Subject to the Law, the Company is authorised to issue shares which are to be redeemed or
explicit writien statement is i i I o ) . . . he e of shares n he Compny and. when (v re Tiable to be redecmed at the option of the Company or a M 111 Subject to the Law, the Company may from time to time by Ordinary Resolution altcr the
made by the relevant Member to the Company is registered as exempted, its operations will be carried on subject (o the or more persons are so registered as joint holders of conditions of its Memorandum to inerease its authorized share capital by new shares of such
Tevone he provios voting 352 £k mA GG RMETA (252 ERERAEH - BRETCA provisions of Scction 174 of the Companics Law (as amended) and, subjcct to other provisions shares, means the person whose name stands first 3.2 The Company is authorised (o make payments in respect of the redemption of its shares out amount as i thinks expedient. ey
decision in the later-received BAEE REABDOK | A E TSR R A | 55T of the Companies Law (as amended) and the Articles of Association, it shall have the power to in the Register of Members as one of such joint of capital or out of any other account or fund authorised for this purpose in accordance with X
ion. A Member st 3 peneral mesting by way of a I B AR & [ ErTTye ey Togister by way of continuation as & body corporate imited by shares under the laws of any holders or all of such persons, as the context so the Law. 112 Subject to the Law, the Company may from time to time by Ordinary Resolution alter the
sex his voting power 3 . e " > conditions of its Memorandum to:
It encral meetin by way of & T B e S ey jurisdiction outside the Cayman Islands and 1o be deregistered in the Cayman Islands. ress 3.3 The redemption price of a redeemable share, or the method of calculation thercof, shall be ditions ofits M dum
witen ballot or by eloctrons “ RBR AN e Memorandum the memorandum of assocation of the Companys ixed by the Board at or before the time of issue. (@ consolidate and divide all or any of ts share capital into shares of larger amount than
ion shall be deemed o : y s existing shares in such manner as permitted by Applicable Law: or
prans ww““ﬂ" l:\‘:ch: mm:; ' 30 A AFFE WK FFARA 300 4 KRG REFFAGR | BB B Merger 3.4 Every share certificate relating to redeemable share shall indicate that the share is redeemable. = P APl
the general meeting as his pro L Ve T HIRAEA  RFES RN | HE - @ transaction whereby: 3.5 Subject to the provisions of the Law and these Articles, the Company may, upon approval by, (® comves all o any o s pud up shares it stoek.an reconvert that stock no pid-up
oot i s the el WSS A o WSS S (@ (i) all of the companies participating in such a majority of the Directors at a meeting attended by twao-thirds or more of the total number of shares of any denomination; or
ecting only in the manner ptrume: TR e sk 8 sk transaction are. combin: a new company. the Dircetors. purchase its own shares (including any redeemable shares) on such terms and (&) subdivide its existing shares, or any of them into shares of a smaller amount provided
Gireeted by his writen document, The hairman of the JREE mEmikLe EES S SR e b mew Compan sencrally assumes il e in such manner as the Directors may determine. that in the subdivision the proportion betsveen the amount paid and the amoun, if any,
instrment or electron! general meeting s proxy shall " T S Sl B s unpaid on each reduced share shall be the same as it was in case of the share from
document, The chairman of the ot ha\'e the power to exercise R A=Ak - EF R and obligations of the combined companics; or (ii) 3.6 In the cvent that the Company propose to purchases any share listed on the TSE pursuant to
I meet " oting rights of such all of the companies participating in such ; which the reduced share is derived:
eneral meeting as proxy sha ing rights of sucl AT A R panies participating the & Article, the resolution of the Board approving such proposal and the
hot have the power 1o exercise Members with respet to an transaction are merged into one of such companies implementation thercof should be reported (o the Members in the next general meeting in (@ cancel shares which at the date of the passing of the resolution have not been taken or
the surviving company, and the surviving Wwith the Applicable Public Company Rules. Such reporting obligation shall also agreed to be taken by any person and diminish the amount of its share capital by the
company generally assumes all - rights  and apply even if the Company does not implement the proposal to purchase its shares listed on amount of the shares so cancelled in such manner as permitied by Applicable Law.
obligations of the merged companies. and in cach the TSE for any reason. 113 Subject to the Law and the Aticles, the Company may from time to time by Special
B voting fghts of such matiers not referred (o o LR R AT L W R AT e the sopeidertion fo the ramsaction bene e 37 The redemption price may be paid in any manner authorised by Article 15.1 Resolution:
Member withrespet 0 indicaed in the wrten or ~ » " bt WP shares of the surviving or new company or any @) change its name:
matters not referred 1o or clectronic document and or any 2 ‘;’2':.‘:4“" A s Sther company, eash or other assets; or 38 A delay in payment of the redemption price shall not affct the redemption bu, in the case of @ change it
e in the writien or amendment 1o resolution 2 ! . 4 delay of more than thirty days, interest shall be paid for the period from the due date until b)  alter or add to the Asticles:
m..éﬁ‘.‘c déi‘.....c.\" nor any e e BIEFRERCEMRGT L0 (335 Bad F =R ERREMATT | RO ETER () other forms of mergers and acquisitions which sl payment a8 e Whieh he Diectos, fer - estimate 10 be represeniative o
mondment to resolution(ey Tmotting. For the pu DRI 8 b M 2RI R ARSI - | e fall within the definition of "merger and/or e e o s v S e ey () alter or add t the Memorandum with respect to any abjects. powers or other matters
Said gener clarification, such Members SFR M o Bt | I F w1 consolidation” under the  Applicable Public Companie L1 (Kot of s Coma andy i Coyan s Tor ity oy specified therein; or
ing. For the purpose of Voting in such manner shall be 7 R B S P T 9 A7 5 S RS Company Rules: o the samme cursene (@ reduce its share capital and any capital redemption rescrve fund
clarification, such Me: decmed to have wai i RS A LR R R IR B TANNAR LR N o N >
Voting in such manner shall be ring rghts Wih respec 0 any AT - B F K 48 2 15 1§ ¥ mont ealendar month; 39 The Dircctors may exercise as they think fit the powers conferred on the Company by 114 Subject (o the Law and Asticle 1.5, the following actions by the Company shall require the
deemed to have waived their extemporary matersor A ARSI 5 5 R A Notice written notice as further provided in these Artic Scction 37(5) of the Law (payment out of capital) but only if and to the cxtent that the ipproval of the Members by a Supermajority Resolution
Yoting rights with respect to any amendment 10 resolutionts Y Y LISV PN Ry PN unless otherwise specifically stated: redemption could not otherwise be made (or not without making a fresh ssuc of shares for ) effecting any capitalization of distributable Dividends and/or bonuses and/or any other
extemporary maters or proposed at the gencral meeting. ok mEe s e e SIXTH AMENDED AND RESTATED ARTICLES OF ASSOCIATION i o pion ¢ o @ effecting any capital f distributable Dividends and/or b dior any oth
@ resolution(s) e 72 SRR R Officer any person appoinied by the Board to hold an this purpose). amount prescribed under Article 16 hereof:
Sropesedai the genes meetin 58 58 aMkm =l kA ER office in the Company: Subject as aforesaid, the Directors may determine, as they think fit all questions that may b)  effecting any Merger (except for any Merger which falls within the definition of
252 An instrument o proxy shallbe | 25:2 An insirument of prosy shall be | This Ariicle is af:nw\ 180 A AT R S e ) K R | T arise concerning the manner in which the redemption of the shares shall or may be effected. O oot anior ~eomsolidmie G the Law, which requires the approval of the
inwri executed under th in writing. be executed under the | am $E47 2 5 RRL 2R R oF Ordinary Resolution 4 resolution passed at a general meeting (o, if so & q app
hand ippointor. or, if the etondimg 1o i AL A B S AR I B Specified. a meeting of Members holding a class of No share may be redeemed unless it is fully paid-up. Company oy Specia Resiom ool ot sy ofF ot e Comps’
sppointor i 2 corporation or the " Taiwan P ARE R B shares) of the Company by not less than a simple Shares that the Company purchases, redeems or acquires (by way of surrender or otherwise) (&) entering into, amend. o terminate any Lease Contract, Management Contract or Joint
T eron, under rcgummm an DB R E A R majority of the votes cast; shall be cancelled immediately or held as treasury shares ("Treasury Shares”) at the Operation Contract;
ey Gy e tor RERHES DM Eson Precision Ind. Co., Ltd. Preferred Shares has the meaning given thereto in Article 65 discretion of the Dircctors. (@  the transferring of the whole or any cssential part of the business or assets of the
purpose. A proxy need not be & ey duly b o rivate Placement means, after the shares are listed on the TSE, the (o Dividend may be declared or paid, and no other distribution (whether in cash or otherwise) Company: or
Niember of the Company Suhorisedfor tha purpose. A @ F RN A private P e e shares o med on the 1o B e D o (e horoienvise)
e e PN O R EE et private placement by the Company of sharcs or of the Company's assets (including any distibution of assets 1o Members on a winding up of © wming the whole business or assets of another person, which has
R A e E Z AW R A R R other securities of the Company as permitted by the the Company) may be made to the Company in respect of a Treasury Share. ,,.,.mﬂ effect on the Company's operation.
331 There shall be a Board To meet e & KB R Applicable Public Company Rul 314 The Company shal be enere in the Registe of Members s the holder of the Treasury 115 Subject to the Law, the Company may be wound up voluntarily:
operation o - Register of Directors and Officers  the register of directors and officers referred to in Shares provided tha .
needs () B 0 B A e @ if the Company resolves by Ordinary Resolution that it be wound up voluntarily
Yt wm (Adopted by Special Resolution passed by Members on [-] [, 2017) : (@) the Company shall not be treated as a Member for any purpose and shall not exercise because the Company s unable o pay its debts as they fall ducs or
cren b mm s A 8 Register of Members ::m::.;:“ of members of the Company ) igh n et of e Teseury Share,am ay purpried exeriss of sch  ight () it the Company resalves by Special Reolution that it be sound up voluntarly for
brovided that n the event the FErEyery e e e o ey b reasons other than set out in Article 11.5(a) above.
xpiration of the term of office SRS 2 L % AR FETE T e Company is listed on the TSE,) the b)  a Treasury Share shall not be voted, directly or indircctly, at any mecting of the
. x B B Noriicaslo Puic Company Ratons ® b > sy . 116 Subject to the Law. the Company may. by Special Resolution. issue securities by way of
ey @ Company and shall not be counted in determining the total number of issucd shares at o, e e b !
(© 29 M A LA R N © AR R Registered Office the registered office for the time being of the any given time, whether for the purposes of these Articles or the L pa e e ooy focm PPl
AL 18 R 0k A 8 i A Compa ' ‘ " ‘ompany Rules: provided that, for issuance of siraight corporatc bonds by way of Privatc
AR AN ok KA R Any proposal to twansfer the Treasury Shares 1o the employees of the Company and its Placement within the territory of the ROC, the Company may do so by resolution of the
e el Replacement has the meaning given thereto in Article 34.6: Subsidiarics at a price below the average actual repurchase price must be approved by Board in accordance with Applicable Public Company Rules.
@) i F RIS A 2 ST @ EFABALACH Restricted Shares. has the meaning given thereto in Article 2.5: Special Resolution in the next gencral mecting and the itoms required by the Applicable
PrivielhSatrbaanty S mamanst o . Fublic Company Rules shal be specid m the noice of he ieneral meeting and may not be
P i et aisvan, the Rep : proposed as an extemporary motion. The aggregate number of Treasury Shares resolved at all 12, Variation of Rights Attaching to Shares
AR T S PRl Seal the common seal or any official or duplicate scal of zeneral meetings and transferred 1o the employees of the Company and its Subsidiaries shal 1, at amy time, the share capital is divided into different classes of shares, the rights attached (o any
> mpany RN - R R 3R R A the Company ot e 8% ofth ol i sharc, sl cach mployon may ot sbscri for moes than class (unless atherwise provided by the terms of issue of the shares of that class) may. whether or
from time to time by Special from time to_time by Special . M EA RS Secretary the person appointed to perform any or all of the 0:3% of the total ssud sharcs in agareguie. The Compuny may probibic such employes ot the Company is being wound-up, be varied with the sanction of a Special Resolution passed at a
duica of sccreary of the Company and includes Fom transfering such Treasury Shares within a ceran period; provided. however, that uc seneral meeting of the holders of the shares of the class. Notwithstanding the forcgoing, if any
any deputy or assistant scerctary and any person @ period cannot be more than (o years modification or alteration in the Articles is prejudicial to the preferential rights of any class of shares.
appointed by the Board to perform any of the 316 Subject to Article 3.15, Treasury Shares may be disposed of by the Company on such terms, such modification or alteration shall be adopted by a Special Resolution and shall also be adopted by
Resolution increase o reduc Resolution increase or reduce © Rdnb s - B TABLE OF CONTENTS duties of the Seeretary: and conditions as determined by the Directors.
h f mber of Directors, b the number of Directors, subject able A 19 Notiee share(s) Share(s) of par value NTS10 cach in the Company: Rights Attaching o Shares
o he orcgoing and | the  foregoing  and  the : articipation in Meetings
Applicable Law o7 R i INTERPRETATION 20 ,,0“,5‘,’:,"‘“‘ of Genel = L'y"v,d‘;)‘cgnfexm; = Special Resolution Subject t0 the Law. means a resolution passed at Subject 1o Article 2.1, the Memorandum and these Articles. other contractual obligations or Toa
33.5 The Independent Directors shall | This Article is T SHARES 1. Guorum a estrictions that the Company is b any resolution of the Members o the contrary and meeting all the provisions of the Articles relating to general meetings shall apply mutatis mutandis
e o PITE e | e 10 e 2. P e Shares 22, Quorin and Procecdings a Mectings without prejudice to any special rights conferred thereby on the holders of any other shares or class
Specified in the  Apphable | theTaiwan [T 3 Relenpionind | Genena Meeunis 52 :3::‘?3 Contnaein e fshars. the o capa fhe Company sl be ke I haesof e ls the holdrs DIVIDENDS AND CAPITALISATION
blic  Compa a and EE 4 Righw Aacting o 24 Votng on Resouions 53. Chairman to Proside e
Independent ors _ shall | regulations. Fry Y 54 Validity of Prior Acts of h @ be entitled to one vote per share: 13 Dividends
s Bkt 5. Share Certifica the Board perso 130 The Board biect 1 by the Members by  Ordinary Resoluti
hare Certificaics, (b)  be entitled to such Dividends as recommended by the Board and approved by the Members at 1 The Board may, sublect (0 approval by ihe Members by way of Ordinary Resolution or, in
AL A I (58 K CORPORATE RECORDS o e b o o 1 whih o O enerel mecting ¥ prroveaty 1.4(a), Supermajority Resolution and subjeet to these Articles and any
1 A 55 Min Member s entitled; & = mpany in general mecting, declare a Dividend to be paid to the Members
EEYyve 35, Vs by o oo or > Z.ff 'S‘",:i.M orenses Subsidiary, with respect to any company. (1) the enity, more © inthe cventof  winding-up or disolution ofthe Company. whethe volutary o involuntry in properiion o the mumber of ahares held by them, and such Dividend may be paid n cach:
Shares 57. Form and Use of Seal than one half of whose total number of the issucd or for the purpose of o reorganization or olherwise or upon any dissibution of capit shares or, subject 1o Article 13.2, whally or partly in specic. No unpaid Dividend shall bear
30. Representation of Corporate  TENDER OFFER AND voting shares or the total amount of the share entitled o the surplus asscts of the Company; interest as against the Company.
restrictions on ember capital are dircclly or indircetly held by such encrally be entitled to enjoy all of the rights attaching to shares.
and concurrent p an, SIXTH AMENDED AND RESTATED MEMORANDUM Nember ACCOUNTS i v Y (@ generally be entitled to enjoy all of the rights attaching o sh 132 Subject to the provisions of Article 13.1 hercof, the Directors may determine that a Dividend
31, Adjournment of General S8, Tender Offe company: (2) the entity that such company has a
ssscssment  of " ndependen o 3 Tender Offer oy e T el compans e s Share Certificates Ii be paid wholly or partly by the distribution of specific asscts (which may consist of the
it repeet o L.;ut,.mam. et o Independent b 52, Disciors Auendance st 60. Financial Year End fmancial o basimess aperation: (3) the ey one Sthares of the Company shall be issued in uncertificated/scripless form unless the fssuance of shares or sccuritics of any other company) and may settle all questions concerning such
retors S T e rectors shall be consiste General Meetings AUDIT COMMITTEE il © e e share certificatos o rouired by the provisions of the Apelicable Public Company Ruloe distribution, subject, however to obtaining the prior consent of any sharcholder to whom it is
D tble Public P, pplicable Public DIRECTORS AND 0rFlﬂ:k< 61. Number of Committee i proposed to make a distribution in specic and an assurance on the valuation of the assets for
ool “CTORS AND OFFICER: Number management or board of dircctors are concurrently Where share certificates are issued. every Member shall be entitled to a certificate issued Proposed to Astibution in spec e e
S5 Tender S5 Tender This Article s ARTICLES OF ASSOCIATION Direciors 2 D it acting as the sharcholders involved in management under the Seal (or a facsimile thereof). which shall be affixed o imprinted with the authority istribution fiom an ROC certified public accountant, prior to the Directors fixing the value
Wi et (15) days afier Within scven (7) days afier the | amende S DA irectors Power of A actine o o such company and o o the Board, spec of the assets for distribution. The Directors may make cash payments o some Members on
the receipt of the copy of a feceipt of the copy of & fecording | to 35. Removal of Directors VOLUNTARY WINDING-UP. enity, one half or more of whose total number of Menmber. The Board may by resolution determine, cither generally or in o particular case, that he footing of the value so fixed in order (o adjust the rights of Members. Without limiting
m.:‘dulnrr"l.;,.,,u.m.(.l.. fhnrm offr pplication form “and | the - Taivan oF 36. Vacation of Office of Director | AND DISSOLUTION fssted voring shares or the total amount of the any or all signatures on certificates may be prinied therean or affixed by mechanical means. the foregoing seneraliy. th Dircctors may vestany such Specific asets i trusces on such
and relevant docum relevant documer the | laws. an 37. Compensation of Dircctor: inding. o terms as the Dircetors think fit and may issue fractional shares.
Com Company 'or v Tiions and | esuiaion D e nr il Share capital are held by the same sharcholder(s) of 52 ifany share cerificate shall be proved to the satisfaction of the Board o have been wom out, L ST the Drctors ik i and v ctone N .
NonLitious Agon apmoinied non-litigious agent _appoint Eson Precision Ind. Co.. Lid. le:m | Reserye and 39 Director to M: o s o such company: lost, mislaid, or destroyed the Board may cause a new certificate to be issued and request an Subject 10 the Law, Article 11.4(a) and this Article and except as otherwise provided by the
R T | B e o b oot 40 Povers e B o 51, Changes o Ariclos Supersajosity Rescution o resolution pussed by a majority vote of the indemniy fo e oss cotifene i s . rights atached 1o any shares, the Company may disiribute profits in accordance with o
Public Comp: Applicable  Public  Comp: L5 IO sment o Changes to Aticles e i o e pred by o majority vote of W proposal for profits distribution approved by the Board and sanctioned by the Members by an
Rules. the Board shall resolve Rules, the Board shall resolve ¥ a ch.m of Directors and o fembers present at a general mecting attended by 53 Share may not be issued in bearer form. Ordinary Resolution. in general meetings. No Dividends or other distribution shall be paid
to recomim :nd to the Members to recommend to the Members [ LI R 3 s e g L] 16. Capitalisation h CAPITAL lembers who represent two-thirds or more of the -
mend to the Member 0 recommend 1o the Members e 65. Reduction of Share T e e o e 5.4 When the Company shall issue share certificates pursuant to Article 5.1 hereof. the Company except out of profits of the Company. realised o unrealiscd. out of share premium account or
e oftrnd e The tender offer and make o M 2 ﬁ‘“"i soronm apital B " shall deliver the share centificates 1o the subseribers within thirty (30) days from the date any feserve. fund or account #s otherwise permiticd by the Law. Except as otherwise
public announcement of the. publicannouncement "of the (adopted by Special Resolution passed by Members on [-] [, 2017) 17. Annual General 44, Dubes of Offiears. 1 66, Discontisnanc such share crtificates may be issucd pursuant to the Law. the Memorandum, the Articles, provided by the rights attached to any shares, all Dividends and other distributions shall be
ollowin: Tollowing: Meeioer 45" Compensation or Officers B R and the Applicable Public Company Rules, and shall make a public announcement prior (@ paid according to the number of the shares that a Member holds.  If any share is issued on
@ the types and aumber of (@ e types and number of 18- Extordinary Generat o o rmiciovs '.‘GfEL"'[ {he delivery of such share cortificates pursuant 1o the Appioable Public Company Rulcs terms providing that it shall rank for Dividend a8 from & pastioular date, that share shall rank
e e Tetd by the e shares eld by the ncorporated on the 17th day of June cctings ndemnification and Qimment of Litiglous ° for Dividends accordingly. 13 n determining the Company’s dividend policy. the
Directors and the Dircetors > Incorporated on the 17th day of June, 2008 19, Notic . ndemniin and Non-Litigious Agen thirds or more of votes cast by the Members 55 Where the Company shall issue the shares in uncertificated/scripless form. the Company for Dividends accordingly 13 n d i the Company's dividend policy,
Member holding more Members_holdi g 20 Giving Notice Exculpation of Directors and present at such gencral mecting; shall upon the issue s cause the name of the subseriber and other particulars to Board recognises that the Company operates in @ marure industry, and has sable profit
21 Postponement of ¢ streams and a sound financial structure. In determining the amount, if any. of the Dividend
than ten per cent (10%) than ten per cent (10%) INCORPORATED IN THE CAYMAN ISLANDS siponement o reasury Shares s the meaning given thereco in Aricle 3.12: be entered onto the Register of Members in accordance with the Law and the Applicable streams and o sound financial siructure 1 detenmining the amount, if any. of the Dividend
of the total issued shares of the toral issued shares . o g Public Company Rules. wp ¥ vear,
in their own names or in in their own names or in Quommand TDCC means the Taiwan Depository & Clearing retersed S (@  may take into consideration the camings of the Company, overall development,
General Mectings 49. Notice of Board Mectings Corporation: referred Shares financial planning. capital needs, industry outlook and future prospects of the
TsE the Taiwan Stock Exchange Corporation; and 6.1 Notwithstanding any provisions of these Articles, the Company may by Special Resolution Company in the relevant financial year, 5o as o ensure the protection of Members'
designate one or more classes of shares with preferred or other special rights as the Company,
. Jear catendar year. y Special Resoltion, may dtering share ihsuch prefrr or ot specilrights, e rights and interests; and
s o oo THE COMPANIES LAW (as amended) SIXTH AMENDED AND RESTATED ARTICLES OF ASSOCIATION = et e ot e “rcterred Shares"), and cause the rights and obligations of Preferred Shares (o be set forth (5 shall st aside out of the profits of the Company for cach financial year: () a reserve
o E ticles, where not inconsistent with the contex in thees Articles ; qu ot ®
cconmime ‘o the Company Limited by Shares . for payment of tax for the relevant financial year: (i) an amount 1 of
® %h @ recommendaiions to the pany o or @ ds deroting the plural e viee versa: 62 The rights and obligations of Preferred Shares may include (but not limited t0) the following inursd in previous yars: (i) en pe cent (107 as 3 general reserve, and () o
identity and the financial SIXTH AMENDED AND RESTATED Eson Precision Ind. Co., Ltd. () words denoting the masculine gender include the feminine and neuter genders: terms and shall be consistent with the Applicable Public Company R special surplus eserve s required by the applieable securites authority under he
sondiions ofthe offeror. (&) words importing persons include companics, associations or bodies of persons @ the order of priority and fixed amount or fixed ratio of allocation of Dividends and Applicable Public Company Rules or a reserve as determined by the Board pursuant
MEMORANDUM OF ASSOCIATION TR T RATH A whether corporate or not bonus on Preferred Shares: o Article 14.1
jons and the ¢
offerconditions and the 135 Subject to compliance with the Law and afier seting aside such amounts as the Board decms
easonablencss of the the words:- b)  the order of priority and fixed amount or fixed ratio of allocation of surplus assets of
reasonblenc, orF (adopted by Special Resolution passed by members on [-] -1, 2017) @ the word (O e arder of prienity v in accordance with the distribution policy set out in Article 13.4. the Board shall
© . (@) "may" shall be construcd as permissive: and recommend to Members for approval in any financial year the amount of the Dividend or
Eson Precision Ind. Co., Ltd. Table A () “shall” shall be consirued as imperative (&) the order of priority for or restriction on the voting righi(s) (including declaring no other distribution to be allocated in the following manncr and order and the allocation will be
R R A : Voting rights whatsoever) of the Members holding the Preferred Shares made upon approval by the Members
= The regulations in Table A in the First Schedule 1o the Law (as defined below) do not apply to the, (&) written" and "in writing” include all modes of representing o reproducing words in §

e :y ¢ > PPl Visible formm, inctuding the form of an Elostronts Record: () the method by which the Company is authorized or compelled to redeem the Preferred (@ between two per cent (2%) and cight per cent (8%) of the camings generated from the
financial repo (adoptcd by Special Resolution passed by Members on [-] -], 2017) (0 s referenee 1o statutory prosivion shall be deemed t inclade any amendment or re- ‘Shares. or a statement that redemption rights shall not apply: and immediately preceding financial year (exclusive of those accumulated from previous
prhmm of the TERPRETATION o statotory e 4 (&) other matters concerning rights and obligations incidental to Preferred Shares. vears) out of the distributable amunt as bonus to employees. including employees of

oy . enactment thereof: the Company's Subsidiarics ("Employees' Bonus");
© @ .m.,f."“;r I'n“c"lh,f?c: o 1o Thename ofthe Company s aon Precision Ind. Co. Ll & lh 5 % A6y 4 2 1. Definitions @ unless othe led hercin, words or expressions defined in the Law shall bear REGISTRATION OF SHARES. 20 mom tban zem poia e pex cen (05%) of the camings geneaid o the
y e e meaning in hese Articles and
offeror of its 2. The Registered Office of the Company shall be at the offices of Vistra (Cayman) Limited, P.O. L1 In these Sixth Amended and Restated Artcles, the following words and expresions shall, 0 eister of Members immediately precedin I year (exclusive of those accumulated from
aﬂmale: held e 31119 Grand Pavilion, Hibiscus Way, 802 West Bay Road, Grand Cayman, KY 11205 where not inconsistent with the context, have the following meanings, respectively: () Section § of the Electronic Transactions Law shall not apply to the extent that it & Ve out of the disributable amount a5 remuneration 1 the Direciors (“Directors:
the Cayman Islands or at such other place as the Directors may from time to time decide. imposes obligations or requirements in addition to those set out in these Articles @ For so long as shares are lisied on the TSE, the Board shall cause to be kept a Register of Remuncration”): and
limitation. the following: Such other rules or legistation applicable 1o the intention appeare, nchude Tacsmile, prining, hu.‘,!,n.,,n, Fhotography. clecionie mail and o and wbich shall be mainained in ccordance vith the L and e Applicsble Public P ! vear (exclusive of those accumulaied ro ous years) out of
@ () To camy on the business of an vt compans 4 (0 et 3 promers and Company: other modes of representing words in visible ) e distrbutable amount s Dividend fo the Members
entreprencurs and to carry on business as financiers, capitalists, concessionaires, Applicable Public Company Rules  the ROC laws, rules and regulations (including. 1.4 Headings used in these Articles are for convenicnce only and are not to be used or relicd (©) I the event that the Company hs shares that are not I1sied on the TS the Company shall The Board shall determine how much of the amount shall be allocated to the Employees'
merchants, brokers, traders, dealers, agents, importers and exporters and to undertake without limitation, the Company Law, the upon i the construction hereof. also ca ept a register of such shares in accordance with Section 40 o Bonus, Directors' Remuneration and Dividend, provided that the Board shall comply with the
7y on and execute all kinds of investment, financial, commercial, mercantile. e Law, the rules and 8. Registered Holder Absolute Owner principles set out in (3) 1o (¢) above and such allocation shall be recommended to the
trading and other operations. regulations promulgated by the FSC and the rules Ecept as required by law: a s
(i) To carry on whether as principals. agents or otherwise howsoever the business of and regulations promulgated by the TS -
R R mended o ime tcing ablic 2. Power to Issue Shares @ no person shall be recognised by the Company as holding any share on any trust; and payins up in full unissucd shares o & combination of both for allocation and distribution
engincers, manufacturers, dealers in or vendors of all types of property including reporting companics or companics listed on any 21 Subject to these Articles and any resolution of the Members to the contrary, and without ) no person other than the Member shall be recognised by the Company as having any right in employees or the Members, provided that, in the case of a distribution to Members, no less
Services ROC stock exchange or securities market that from than fifty per cent (50%) of the total amount of such Dividend shall be paid in cash. No
s time to time are requi the relevant regulator . . unpaid Dividend and bonus shall bear interest as against the Compan:
© it ievant imporiant () To cxcreie and enforc al rights and pawers conferred by or incidenta o the ownership time to the e vl by = b o 5. Tramser of Registercd Shares v u pany.
information.  any shares, stock. abligations or other securities including without prejudice 1o the o o 1t may determine and s of e : 94 Til to shares lisied on the TSE may bo evidenced and transforred in a manner consistent 136 The Board shall fix any date as the recond date for determining the Members entided (o
7. Appointment of Litigious and This Article is enerality of the foregorng all such powers of veto of control as may be confes Appointed Representative has the meaning given thereto in Article 34.5:  issuc or g options, warrants and other rights, renounceable or otherwise in respect Sy et s TN receive any Dividend or other distribution.
NomLitigious Agen amended : of shares) may be fsaucd wih such preferred, defemed o other special s o such
e are e e virtue of the holding by the Company of some special proportion of the issucd or nominal Asticles these Aticles of Association as altered from time B N Y o I MY DEC) 137 For the purpose of determining Members entitled to recive payment of any Dividend or
listed on the TSE, the Company the  Taiwan fmount thereof, to provide managerial and other exceutive, supervisory and consultant to time; Company may by resolution of the Members preseribe, provided that no share shall be issued 9.2 Al transfers of shares which are in certificated form may be cffected by an instrument of ol dibations, e Dircios hay povid tht th Regsar of Members be osed or
shall appoint a Litigious and faws a services for o in relation (o any company in which the Company i interested upon such Audit Committee the audit commitice of the Board, which shall at a discount except in accordance with the Law. transfer in writing in any usual form or in any other form which the Board may approve and ramsfers for five (5) days before the relevant record date or such other period consistent with
NonLingious Agent pursuant (o regulations. terms s may be thought it comprise solely of Independent Directors of the 23 Unless otherwise provided in these Artcles,the ssu of new shares of the Company shall be shall be exceuted by or on behalf of the transferor and. if the Board so requires, by or on the Applicable Public Company Rules subject (0 compliance with the
pplica E (©  To purchase or otherwise acquire, 1o sell, cxchange, surrender, lease, mortgage, charge. ved by the Board. The i £ new shares shall at all times be subjeet to th behalf of the transferce. Without prejudice to the foregoing. the Board may also resolve. 14.  Capital Reserve and Power to Set Aside Profits
convert, turm o account, dispose of and deal with real and personal property and rights of 8 e e ot e o onares. shall at all times be subject o the cither generally or in any particular case, upon request by cither the transferor or transferce,
Board the board of directors appointed or elected pursuant sufficiency of the authorized capital of the Company. enerally y pa . upon request by . 141 The Board may. before declaring a Dividend. set aside out of the surplus o profits of the
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Company, such sum as it thinks rve 1o be used to meet contingencies or for
et the deficiencies for implementing Dividend disiiby
rpose to which those funds may be properly applied. Pending application,
e Dir be empl

be in the absolute diseretion of thy

e mot b Kept separate rom ather assets of the Compans. The Directors may also, without
placing the same 1o reserve, carry forward any profit which they decide not to distribute.

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

Method of Payment

15.1 Any Dividend, interest, or other monies payable in cash in respect of the shares may be paid
by wire transfer (o the Member’s designated account or by cheque or draft sent through the
post directed to the Member at such Member's address in the Register of Members, or (o such
person and 1o such address as the holder may in writing direet.

e Law in

152 In the case of joint holders of shares, any Dividend,

r other monies payable in cash

holders of any sharcs any one can give an effectual receipt for any Dividend paid in respect
of such shares,

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

MEETINGS OF MEMBERS

Annual General Meetings
17.1 The Company shall hold a general mecting as its annual general meeting within six months
following the end of each fiscal year. The Board shall call all annual general meetings.

17.2 The general meetings (including annual gencral meetings and extraordinary general meetings)
shall be held at such time and place as the Chairman or any two Directors or any Director and
the Secretary or the Board shall appoint provided that unless otherwise provided by the Law.
the general meetings shall be held in the ROC. If the Board resolves to hold a gencral
meeting outside the ROC, the Company shall apply for the approval of the TSE thercof
within two days after the Board adopts such resolution. Where a general meeting is to be
held outside the ROC, the Company shall engage a professional stock affairs agent in the

OC to handle the administration of such general meeting (including but not limited to the
handling of the voting of proxies submitied by Members).

Extraordinary General Mectings

181 General meetings other than annual general meetings shall be called extraordinary general

eetings.

18.2 The Board may convene an extraordinary gencral meeting of the Company whenever in their
Judement such a meeting is necessary or is desirable, and the Board n a Member's
requisition as defined in Article 18.3 forthwith proceed 1o convene an extraordinary general
meeting of the Company.

183 A Members requisition set forth in Aticle 18.2 is a requisition of one or more Members of
the Company holding in the aggregate at the date of deposit of the requisition not less than

three per cent (3%) of the total number of issued shares of the Company which as at that date

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

184 The Members requisition must state in writing the matiers to be discussed at the
extraordinary general meeting and the reason therefor and must be signed by the
requisitionists and deposited at the Registered Office and the Company's stock affairs agent
located in the ROC, and may consist of several documents in like form cach signed by one o
more requisitionisis.

18.5 If the Board does not within fifteen (15) days from the date of the deposit of the Member's

the notee of an extrodinary wmu mecting, the requistonists may

ral led that if the extraordinary

eneral mesting wil be held outside the ROC, an appiication ahall be submined by such
requisitionists to the TSE for its prior approval

e an extraordinary gener

Notice
19.1 At least thirty days' notice of an annual general meeting shall be given 1o each Member
entitled (o attend and vote thereat, stating the date, place and time at which the meeting is (o

be held and the Fbusiness to be conducted at the meeting.
192 At least filoen days motice of an extraondinary general meeting shll be given o cach
entitled to attend and vote thereat, stating the date, place and time at which th
m:cmlg is 10 be held and the general nature of the business to be considered at the meeting.

neral nature of

193 The Board shall fix a record date for determining the Members entitled t receive notice of
and 1o vote at any general meeting of the Company in accordance with Applicable Public
Company Rules and close its Register of Members accordingly in accordance with
Applicable Public Company Rules

19.4 Subject to Article 22.4, the accidental omission o give notice of a general meeting (o, or the
Ron-receipt of a notice of 4 general meeting by, any person entitled o recive notice shall not
invalidate the proceedings at that meeting.

19.5  For so long as the shares are listed on the TSE, the Company shall announce to the public the
notice of 4 general meeting, the proxy insirument, agendas and materials relating o the

matters o be reported and discussed i the general meetings, including but not limited to.
leetion or discharge of Directors, in accordance wit 1 hereo

the Member to ex

ceise: bis vling pover to
accordance with Articles 19.1 and 19.2. The Directors shall
o elovant. gemeal mecting and supplemental mavrise, sich will be sont 10 or made
available to all Members and shall be transmitied to the Market Observation Post System in a
manner consistent with the Applicable Public Company Rules twenty-one (21) days prior to
the general meetings or, in the case of extraordinary general meetings, fifteen (15) days prior
o such meeting.

19.6  The following matiers shall be stated in the notice of a general meeting, with a summary of
the major content to be discussed, and shall not be proposed as an extemporary motion:

@ election or discharge of Directors.

(b alteration of the Memorandum or Articles,

(©) () dissolution, Merger or spin-of nto, amending, or terminating any

Lease Contract, Managemment Contract or Joint Operation Contract, (i) tranfer of the

of £ the Company. and (iv)

assumption of the whole of the business or assets of another person.
Which has & material Sfect o the operations of the Company.

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

(e)  distribution of the whole or part of the surplus profit of the Company in the form of
e s, capialization of Capial Reserve 2 any otbr amoun in sccordancs
with Asticle 16,
() Private Placement of any equity-related sceurities to be issued by the Company.

197 The Board shall kecp the Memorandurn and Aice, minutes of general mestings, Gnancil
statements, 1 mbers, and the counterfoil o any corporate honds issued by
the Company at e xcgmm« Office (if applicable) and the Company's stock affairs agent
located in the ROC. Members may request, from time to time, by submitting document(s)
evidencing his interests involved and indicating the designated scope of the inspection,
access to inspeet, review or make copies of the foregoing documents.

198 The Company shall make available all the statements and records prepared by the Board and
the report preparcd by the Audit Committee which will be submitted to the Members at the
annual general meeting at the Registered Office (if applicable) and its stock affairs agent
located in the ROC ten (10) days prior 1o such annual general meeting in accordance with
Applicable Public Company Rules. Members may inspect and review the foregoing
documents from time o time and may be accompanied by their lawyers or certificd publi
accountants for the purpose of such inspection and review.

Giving Notice
201 Any Notice or document, whether or not to be given or issued under these Articles from the
ex or facsimile transmission

evune ot thet fomm of electronic transmivsion or communication, and I such Notice and
Member cither

personally or by sending i through the pos i prepaid envclone addressed to such Momber
at his rogistered address as appearing in the Repister of Members or at any other address
supplied by him to the Company for the pr be. by transmitting it to
any such address or transmitting it o any R number or
electronic number or address or website supplied by him to the Company for the giving of
Notice to him or which the person transmitting the Notice reasonably and bona fide believes
at the relevant time will result in the Notice being duly received by the Member or to the
extent permitted by Applicable Law, may also be served by advertisement in appropriate
newspapers. In the case of joint holders of a share, all notices shall be given o that one of the
joint holders whose name stands first in the Register of Members and notice so given shall be

d a sufficient service on or delivery (o all the joint holders.

202 Any Notice or other document:

(@ if served or delivered by post, shall where appropriate be sent by airmail and shall be
deemed to have been served or delivered on the day following that on which th

envelope containing the same, properly prepaid and addressed, is put into the post; in

e so rapy
Containing the narce o other decument was so addrcssed and put 1o the post shal
be conclusive evidence thercof:.

() if sent by electronic communication, shall be deemed to be given on the day on which
it s transmitted from the server of the Company or its agent:

(€)  if served or delivered in any other manner contemplated by these Articles, shall be
deemed to have been served or delivered at the time of personal service or delivery or,
as the case may be, at the time of the relevant despatch or transmission; and in

time of such service, delivery, despatch or transmission shall be conclusive evidence
thereof: and

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

This Article shall apply mutaris mutandis to the service of any document by a Member on the

Company under these Articles.

Postponement of General Meeting

The Board may postpone any general meeting called in accordance with the provisions of these

Aticles provided that notice of postponement is given to each Member before the time for such

meeting. A notice stating the date, time and place for the postponed meeting shall be given (o each
fember in accordance with the provisions of these Articles.

Quorum and Procecdings at General Meetings
221 o setolurions wall e adopid unlea & o s prescst. Unles fhcruias peovided o
the Articles, Members present in pers. or in the case of a corporate Memt
orale represem Ve, representing more (han one b of the total faned share of the
Company entiled 16 vore, Sl consitute  auorum for any seneral mecting

222 The Board shall submit business reports, financial statements and proposals for distribution
of profits or allocation of losses prepared by it for the p
the Company for ratification by the Member

‘

otherwise make the same available to the Members in accordance with the Applicable Public
Company Rules,

223 Unless otherwise provided in the Articles, a resolution put to the vote of the meeting shall be

provided that the resolution shall be deemed 1o be unanimously adopted

and to have the same cffect as a resolution received on a poll after the chairman of the

end mbers' opinion and reccives no objections thereto. No

resolution put to the vote at the meeting shall be decided by a show of hands.

224 Nothing in these Articles shall prevent any Member from initiating proceedings in a court of
competent jurisdiction for an appropriate remedy in connection with the convening of any.

Court, ROC, may be the court of the first instance for adjudicating any disputes arising out of
the foregoing.
225 Unless otherwise expressly required by the Law, the Memorandum or the Articles, any

matter which has been presented for resolution, approval, confirmation or adoption by the
Members at any general meeting may be passed by an Ordinary Resolution.

22.6 Member(s) holding one per cent (1%) or more of the Company's total issued shares

immediately prior to the relevant book close period, during which the Company closed its

ister of Members, may propose 1o the Company ing one matter for discussion at an

annual general meeting. The Company shall give a public notice in such manner and at such

time as permitied by Applicable Law  specifying the place and a period of not less than ten

(10) days for Members to submit proposals. Proposals submitted for diseussion at an annual

cting where (2)

the proposing Member(s) holds less than one cent (19) of the Company’s total issued shares,

(b) the matter of such proposal may not be resolved by a general meeting: (¢) the proposing

Member(s) has proposed more than one proposal: or (d) the proposal is submitted (o the

23

28.

2.

30.

Company afler the date fixed and announced by the Company for accepting Member(s)'
proposal(s)
Chairman to Preside
Unless otherwise agreed by a majority of the Members attending and entitled to vote thereat, the
Chairman,shal act a chiairman a all mectings of the Members at which such person s present. In
a chairman shall be appointed or elected in accordance with the Applicable Publi

(()mpuny Rulen

Voting on Resolutions

241 Subject to any rights, privileges or restrictions attached to any share, every Member who
(being an individual) is present in person or by proxy or (in the case of a corporation or other
Mo matural persom by duly auhorised corporite repreeciative(s) or by proxs shall have one
vote for every share of which he is the holder. A Member who holds shares for benefit of
others, need not use all his votes or cast all the votes he holds in the same way as
votes in respect of shares he holds for himself. The qualifications, scope, methods of
exercise, operating procedures and other matiers for compliance with respect to exercising,
voting power separately shall comply with the Applicable Public Company Rules.

he uses his

242 No person shall be entitled (o vote at any general meeting or at any separate meeting of the
holders of a class of shares unless he s regi Member on the record date for such
meeting.

243 Votes may be cast cither in person or by proxy. A Member may appoint another person as his
rony by apecifying she scope of appoimment in the prowy iarument prepered. by the
Company to attend and vote at 3 general mecting, provided that 3 Member sy appoint oy

‘e proxy under ane instrument to attend and vote at such meeting.

244 Subject to the Law, for so long as the shares are listed on the TSE in the ROC, the Company
!

Il provide the Members with a method for exercising their voting power by way of
electronic transmission: provided, however, if a general meeting is to be held outside the

provide the Members with a method for exercising their voting power by way of a writien
ballot or clectronic transmission. The method for exercising such voting power shall be
described in the general meeting notice to be given to the Members if the voting power may.
be exercised by way of a written ballot or electronic transmission. Any Member who intends

way
chairman of the general meeting as his proxy to vote his shares at the general meeting only in
the manner directed by his written instrument or electronic document. The chairman of the
general meeting as proxy shall not have the power 1o exercise the voting rights of such

Members with respect to any matters not referred to or indicated in the written or clectronic
document and/or any amendment to resolution(s) proposed at the said general meeting, For
the purpose of clarification, such Members voting in such manner shall be deemed to have
waived their voting rights with respect lo any extemporary matters or amendment fo
resolution(s) proposed at the general meeting

245 In the event any Member who intended to excrcise his voting power by way of a writlen
ballo or electronic transmision and has served his voring decision on the Company purn
o Ariels 344 hereot aer miends t atend he general et in pereon. he st ot leas
WO (2) days prior to the date of such general meeting, serve the Company with a separate
notice revoking his previous voting decision. Such separate notice shall be sent to the
Company in the same manner (e.g.. by courier, registered mail or clectronic transmission, as
applicable) as the previous voting n under Article 24.4 was given to the Company.
Votes by way of a written ballot or clectronic transmission shall temain valid if the relevant
Member fuils to revoke his voting decision before the prescribed time.

246 A Member who has served the Company with his voting decision in accordance with Article

ave revoked his previous voting decision served on the Company and the Company shall
only count the vote(s) cast by such expressly appointed proxy at the meetin

Proxies

251 The instrument of proxy shall be in the form approved by the Board from time to time and be

voted upon pursuant to such proxy, and (¢) basic identification information relating (o the
relevant Member, proxy and the solicitor (if any). The form of proxy shall be provided (o the
Members together with the relevant notice for the relevant gencral meeting, and such notice
and proxy materials shall be distributed to all Members on the same day.

252 Aninstrument of proxy shall be in writing, be exceuted under the hand of the appointor, or, if
the appointor rporation or other non-natural person, under the hand of an officer or
atiomey duly authorised for that purpose. A proxy need not be a Member of the Company.

253 Subject to the Applicable Public Company Rules, except for an ROC trust enterprise or stock

respect of the portion in excess of such three per cent (3%) threshold shall not be counted.
254 In the event that a Member exercises his voting power by way of a written ballot or
electronic transmission and has also authorised a proxy  attend a general meeting, then the

voting power exercised by the proxy at the general meeting shall prevail. In the event that
iber who has authorised a proxy to atiend

eneral meeting later intends to attend

fails to revoke his appointment of such proxy before the prescribed time.

25.5 The instrument of proxy shall be deposited at the Registered Office or the office
Company's siock alfirs agent in the ROC.of at such other place a1 speciied for thet
purpose in the notice convening the meeting, or in any instrument of proxy sent out by the
Company not less than five (5) days before the time for holding the meeting o adjourned
rmetingat witi e pesomsremed i the iivment propaes s o, swve with rapest o

e Chairman being deemed appointed as proxy under Article 24.4. Where more than one

instrument 1o vote are received from the same Member by the Company, the first instrument
received shall prevail, unless an explicit written statement is made by the relevant Member
revoke the previous proxy in the later-received instrument.

Proxy Solicitation

For so long as the shares are listed on the TSE, the use and solicitation of proxies shall be in

compliance with the Applicable Public Company Rules, including but not limited to "Regulations

Governing the Use of Proxics for Attendance at Sharcholder Meetings of Public Companies”.

Dissenting Member's Appraisal Right

271 Sublect o compliance withthe L. n the event any of the following resoluions s pscd ot
general meetings, any Member who has notified the Company in writing of his objection to
St matter prior Lo he meetims and has rased sgain his abjection ai the meeting, may
request the Company to purchase all of his shares at the then prevailing fair price:

(@ the Company proposes to enter into, amend, or terminate any Lease Contract,
Management Contract or Joint Operation Contract;

(b)  the Company transfers the whole oF an essential part of its business or asset
that, the foregoing does not apply where such transfer is pursuant to the dissolution of
the Company: or

(¢)  acquires or assumes the whole business or assets of another person, which has a
material effect on the operation of the Company.

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

Shares that May Not be Voted

281 Shares held:

(@ by the Company itself;
by any cnvity in which the Company o, egaly or benefically. more than iy per
-t (50%) of its total issued and voting share or share capital; or
(© by any entity in which the Company. together with () the holding company of the
Company and’ iy Subsidiary of (a) the holding company of the Company or (b)
the Company owns, egally or beneficially, directly or indirecly, more han fity per
cent (50%) of ts issued and voting share or share capital:

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

282 A Member who has a personal interest in

any motion discussed at a general meeting, which

lbers present at such
general meeting for the purposes of determining the quorum. The aforementioned Member
shall also not vote on behalf of any other Member.

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

wch

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

n of Corporate Member

atural person which is a Member may, by writien instrument,

corporation or non-natural person could exereise if it were an individual Member, and that

Member shall be deemed to be present in person at any such mee
authorised representative of representatives.

2 attended by its

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

Adjournment of General Meeting

The chairman of a general meeting may, with the consent of a majority in number of the Members

present at any general mecting ot which a quorum i present, and shal £ so dircted, adjourn the
meeting. Unless the meeting is adjourned to a specific date, place and time announced at the
ecting betni adourned. . notice st the dire, place and time. o the resumption of the
adjourned meeting shall be given to each Member entitled to attend and vote thereat in accordance
with the provisions of these Articles.

cctors Attendance at General Meetings
The Directors of the Company shall be entitled to receive notice of, attend and be heard at any.
general meeting.

DIRECTORS AND OFI
Number and Term of Office of Dircetors

CERS

There shall be a Board consisting of no less than five () and no more than nine (9) persons.
The term of office for each Director shall not exceed a period of three (3) years provided that
in the event the expiration of the term of office of such Directors would otherwise leave the

mpany with no Directors, the term of office of such Directors shall be extended
meeting next following the expiration of such term, at
which new Directors will be elected to assume office. Directors may be eligible for re-
election. The Company may from time 10 time by Special Resolution increase or reduce the
number of Directors, subjeet 1o the foregoing and the Applicable Law.

332 Unless otherwise approved by the ROC competent authority, the number of Directors having
a spousal relationship or familial relationship within the second degree of kinship with any
other Dircctors shall be less than half of the total number of Directors

333 In the event that the Company convenes a general meeting for the election of Directors and
any of the Directors elected does not meet the requirements provided in Article 33.2 hereof,
the non-qualifying Director(s) who was elected with the fewest number of votes shall be
deemed not to have been clected. to the extent necessary to meet the requirements provided
for in Atticle 33.2 hereof. Any person who has already scrved as a Dircetor but is in
violation of the shall be discharged from his
office effective from such violation.

334 Unless otherwise permitied under the Applicable Public Company Rules, there shall be at
lesst three (1) Independent Diretors and he umber of Independent Dircctors shal not be
less than one-fifth of the total number of Dircetors. To the extent required by ths
Public Company Rules, at leas one of the Independent Directors shall be domiciled in the
ROC and at least one of them shall have accounting or

incial expertise.

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

34,

36.

38,

3.

at.

33.6 Unless provided otherwise in these Articles, the qualifications, composition, appointment,
removal th

comply with the provisions under Seeurities and E:

issucd pursuant to the ROC Sceuritics and Exchange Act applicable to the Company.

regulations

Eleetion of

341 The Company may at a general meeting elect any person o be a Director, which vote shall be
leulated in accordance with Article 34.2 below. Members present in person or by proxy.
representing more than one-half of the total issued shares shall constitute a quor
eneral mecting (o elect one or more Directors.

342 The clection of Independent Directors and non-independent Direetors shall be held together
and the Director(s) shall be elected by Members upon a poll vote by way of cumulative
voting (the manner of voting described in this Article to be referred to as "Cumulative
Voting") in the following manner
() the numbers of votes attached to each voting share held by a Member shall be

cumulative and correspond 1o the number of Directors (including the Independent
Directors and non-independent Directors) nominated for appointment at the general
mecting;

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

Giil)  such number of Dircctor candidates receiving the highest number of votes in the same.
category of Directors to be elected shall be appointed: an

(V) where two or more Director candidates receive the same number of votes and as a

Director nominated for appointment whao is not present at the general meeting

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

34.4If the number of Directors is less than

€ (5) persons due t the vacancy of Director(s) for

cquals to one third of the total number of Dircctors elccted, the Board shall hold, within sixty
(60) days from the date of the occurrence of vacancies, a general meeting to elect succeeding,
Directors to fill the vacancies.

v

4.5 Any corporation (or other legal entity) which is a Member shall be entitled o appoint such

person or persons as its representative to be elected as a Dircetor (the "Appointed
Representative’). The election of an Appointed Representative as a Director is subject to
the approval of Members in accordance with the provisions of this Article 34.

346 Where the Appoinied Representative has been clected as a Dirsctor of the Company. the
ted

ing notce 1o replace. the
replacement of the Appointed Representative as a Dircetor (the “Replacement”) shall take
effect from the date specified in the notice or in the absence of such date, from the date on
which the notice was served on the Company, and will not require any shareholders' approval.
Accordingly, Articles 34.1, 34.2 and 34.5 do ot apply in respect of the Replacement.
Removal of Dircctors

35.1 The Company may from time to time by Supermajority Resolution remove any Director from
office, whether or not appointing another in his stead. Prior o the expiration of the term of
office of the current Directors, the Members may at a general meeting re-elect all Directors,

o oxy. repre:
o for any eneral mesting o re-cleet al Directors. Ifthe term of office of ll Directors
expires at the same time and no general meeting was held before such expiry for re-election,
their term of office shall continue and be extended 1o such time when new Directors are
eleeted or re-elected in the next general meeting and they commence their office.

352 In case a Dircetor has, in the course of performing his duties, committed any act resulting in
material damages to the Company or is in serious violation of applicable laws, regulations
and/or these Articles, but has not been removed by a Supermajority Resolution, the
Member(s) holding three per cent (3%) or more of the total number of issued shares of the

Company may. within thirty (30) days afler such general meeting, to the extent permissible
s Appliable Lav, it ¢ It 1o seove soch
y be the court of the first instance for this matter.

Dircetor. The

Taiwan Taipei

Vacation of Office of Director
361 The office of Dircctor shall be vacated if:
@ the Director is removed from office pursuant to Article 35.1;
(b)  the corporation (or other legal entity) which appointed an Appointed Representative,
Serves notice on the Company giving notice to remove such Appointed Representative

on the Company:

(©)  the Director dies;

(@ the Director is automatically discharged from his office in accordance with Article
313

(€)  the Director resigns his office by notice in writing (o the Company:

(D if the Dircctor is the subject of @ court order for his removal in accordance with
Article 35.2

(#  the Dircctor is automatically removed in accordance with Article 36.2;

(B the Director ceases to be a Director in aceordance with Article 36.3; o

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

(@) the Director has been adjudicated bankrupt, and has not been reinstated 1o his
rights and privileges:
(i) an order is made by any competent court or official on the grounds that the
Director has no legal capacitys or his fegal capacity is restricied according to
Applicable Law;

(iii) the Director has commitied an offence as specified in the ROC statute of
bsequenty has been adjudicated
suilty by a final judgment, and the time elapsed afier he has served the full term
of the sentence s less than five years:

prevention of organizational crimes and sul

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

(¥) the Director has been adjudicated guilty by a final judgment for misappropriating
public funds during the time of his public service, and the time clapsed after he
has served the full term of such sentence s less than two years: or

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

In the event that any of the foregoing events specified in Article 36(1) has occurred in relation

t0 a candidate for election of Director, such person shall be disqualified from being elected as

Dircctor.

362 In case a Director that has, during the term of office as a Director, transferred more than one.
Bl ofthe Company's sharc being held by him t the time he i cleced, he sall,ipso fct
ved automatically from the position of Director with immediate effect and no
Sharcholders spproval ahat be reqired
363 If any Director has, after having been elected and before his inauguration of the office of
Director, transferred more than one half of the Company's shares being held by him at the
time of his cleetion as a Di
harcholders approval ahall be required. 1t any Dircctor has, ater having been slested

Director and no

Director, transferred more than one half of the Company's shares being held by him within
the share transfer prohibition period prior to a shareholders’ meeting according to the
Applicable Public Company Rules, then he shall immediately cease to
sharcholders' approval shall be required,

be a Director and no

accordance with the Applicable Public Company Rules, establish

Compensation Committee comprised of at least three members, one of whom shall be an
I cations of the members of the Compensai

s and other related matters of the Compensation

by a resolution, adopt a charter for the
s of which shall be consistent with the Applicable

» Commitiee the prov
Company Rules.

372 The compensation referred in the preceding Article shall include the compensation, stock
option and other incentive payments of Directors and managers of the Company.
373 The compensation of the Dircctors may be decided by the Board by reference to
recommendation made by the Compensation Committee (if established), the standard
generally adopied by other enterprises in the same industry, and shall be paid in cash only.
The Directors may also be paid all travel. hotel and other expenses properly incurred by them
me < Board, any commiic appainied by the

Board, gencral meetings of the Company, or in connection with the business of the Company.
or their duties as Directors generally. A Director is also entitled to distribution of profits of
the Company if permitted by the Law, the Applicable Public Company Rules, the service
agreement or other similar contract that he/she has entered into with the Company.

Defect in Election of Director

icts done in good faith by the Board or by a commilttee of the Board or by any person acting as a
Dircctor shall, notwithstanding that it be aflerward

clection of any Dircctor, or that they o any of them were disqualified, be as valid as if every such
person had been duly elected and was qualified to be a Director.

discovered that there was some defeet in the

Directors to Manage Business
The business of the Company shall be managed and conducted by the Board. In managing the
business of the Company, the Board may exercise all such powers of the Company as are not, by the
Law or by these Articles, required (o be exercised by the Company in general meeting subject,
nevertheless, (o these Articles, the provisions of the Law, and to such dircctions as may be
prescribed by the Company in general meeting

Powers of the Board of

cctors

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

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

(b)  exercise all the powers of the Company to borrow money and to mortgage or charge or
otherwise grant a security inerest in its undertaking, property and uncalled capital, or any
part thereor, and may issue debentures, debenture stock and other securities whether outright
or as security for any debr, liability or obligation of the Company or any third party’

(e)  appoint one or more Direetors to the office of managing director or chief executive officer of
the Company, who shall, subject to the control of the Board, supervise and a all of
the general business and affairs of the Company:

(d) appoint a person to act as manager of the Company's day-to-day business and may entrust to
i COnFET pon SUSh INNARET Sl POWers AN duties ax it decrns approprate for the
transaction or conduet of such busines

by pover of stiomey. appoint any company. . person or body of persons. whether
nominated dircetly or indircetly by the Board. to be an attorney of the Company for such
purposes and with such powers, authoritics and discretions (not excecding those vested in or
exercisable by the Board) and for such period and subject to such conditions as it may think
fit and any such power of auomey may contain such provisions for the protection and
convenicnce of persons dealing with any such attorney as the Board d think fit and may
also authorise any such attorney to sub-delegate all or any of the powers, authorities and
disertions 30 vented n the attormey. Such attorey may- i s authorised, execute any decd or
instrument in any manner permitted by the Law:

(0 procure that the Company pays all expenses incurred in promoting and incorporating the
Company:
(2)  delegate any of its powers (including the power to sub-delegate) to 4 committee of one or

mare persons appointed by the Board and every such committce shall conform to such
dircctions as the Board shall impose on them. Subject to any directions or regulations made
by the Directors for this purpose. the meetings and proceedings of any such committee shall
be governed by the provisions of these Articles regulating the meetings and procecdings of
the Board;

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

() present any petition and make any application in conncction with the liquidation or
reorganisation of the Company:

@) in connection with the issue of any share, pay such commission and brokerage as may be

permitted by law; and

() authorise any company, firm,
any specific purpose and in connection therewith to exeeute any agreement, ds
instrument on behalf of the Company.

person or body of persons to act on behalf of the Company for
ent or

Register of Directors and Officers.

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

a2

a3,

a4,

6.

a7

as.

4.

1.

52

53

54

s6.

57

8.

@ first name and surname; and
() address.
412 The Board shall, within the period of thirty days from the occurrence of:-

(@ any change among its Directors and Officers; or

(b)  any change in the particulars contained in the Register of Directors and Officers,

cause to be entered on the R:

cgister of Directors and Officers the particulars of such change

and the date on which such change oceurred, and shall notify the Registrar of Companies in
accordance with the Law.

Officers

The Officers shall consist of a Secretary and such additional Officers as the Board may determine all

of whom shall be deemed to be Officers for the purposes of these Articles.

Appointment of Officers

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

Duties of Officers

The Officers shall have such powers and perform such duties in the management, business and

affairs of the Company as may be delegated o them by the Board from time (o time.

Compensation of Officers

The Officers shall receive such compensation as the Board may determine.

Conflicts of Interest

46.1 Any Director, or any Director's firm, partner or any company with whom any Director is

partne:

 such Director were not  Dircetor, provided that his Aricle 46.1 shall ot
apply to Independent Directors,

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

463 Notwithstanding anything 1o the contrary contained in this Article 46, a Director who has a
personal interest in the matter under discussion at a meeting of the Dirctors, which may
conflict with and impair the interest of the Company, shall not vote nor exercise voting rights
on behalf of another Director; the voting right of such Director who cannot vote or exercise
any voting right as prescribed above shall not be counted in the number of votes of Directors
present at the

board meeting.

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

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

Indemnification and Exculpation of Directors and Officers

47.1 The Directors and Officers of the Company and any trustee for the time being acting in

secured harmless out of the assets of the Company from and against all actions, costs,
charges, losses, damages and expenses which they or any of them shall or may incur o
sustain by or by reason of any act done, concurred in or omitted in or about the execution of
their duty, or supposed duty, or in their respeetive offices or trusts, and no indemnificd party
shall be answerable for the acts, reccipts, neglects or defaults of the others of them or for
Joining in any receipts for the sake of conformity, or for any bankers or other persons with

THAT this indemnity shall not extend o any matter in
ttach to any of the said persons and shall not
relieve their duties provided under Article 47.4.

47.2 The Company may purchase and maintain insurance for the benefit of any Direetor or Officer

ce. default,
breach of duty or breach of trust of which the Dircetor or Officer may be guilty in relation to
the Company or any Subsidiary thereof.

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

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

® juest in writing any Independent Director of the Audit Commitice (o file a petition
with the Taiwan Taipei District Court, ROC for and on behalf of the Company against
any of the Directors;

within thirty (30) days afier the Member(s) having made the request under the preceding
Board fails to make sucl

o file such petition, or (ii) in the case of clause (b), the Independent Director of the Audit
Commitiee fails t file such petition, (o the extent permitted under the laws of the Cayman

Islands, such Member(s) may file a petition with the Taiwan Taipei District Court, ROC for
and on behalf of the Company against any of the Direetors.

47.4 Without prejudice 1o the duties owed by a Direetor to the Company under common law of the
Cayman Islands and subject to the Law, a Dircctor shall assume fiduciary duty to the
Company and without imitation, shall exercise due care and skl in conducting fhe busincss
operation of the Company. A Director shall be liable 1o the Company if he has acted
contrary 1o the above. In case such action is made for himself or on behall of another person
in violation of the provisions above, the Company may, wi
Resalution, demand the Direcor o disgorie and poy to the Company any profit o ralied
by the Director as a consequence of hi ng the duties described in the preceding
Sentencen and 4 T such miseonduct i dane or the bencri of the Company. 11 4 Director
and/or an officer of the Company has, in the course of conducting the business operations,
violated any provision of the applicable laws and/or regulations and thus caused damage to
any other person, he shall be liable, jointly and severally with the Company, for the damage
to such other person.

h the sanction of an O

MEETINGS OF THE BOARD OF DIRECTORS
Board Mectings
Subjeet o the Applicable Public Company Rules, the Cliirman sy call 3 mectin o the Boned and
he Board may e for he ransaction of busines, adjourn and otherwise egulae it mectings s i
sees fit. The Company shall hold, or cause to be held, regular ectings of the Board at least on a
quarterly basis to review the Company’s performance during the us fiscal quarter and to
dccide on matters customarity requising approval of the Board &5 supulated herein. A resoluion put
to the vote at a meeting of the shall be carried by the affirmative votes of a majority of the
votes cast and in the case of an equality of votes the resolution shall fail

Notice of Board Meetings

The Chairman may, and the Secretary on the requisition of the Chairman shall, at any time summon,
2 mestng of the Board. To comvene  mecting of the Bosrd, 3 notes seting fot therein the mtters
o be considered and i approprite, spproved at he mecting shal b siven 0 ach Dirctor 1o ace
han seven. (7 doys the scheduled meeting date. However, in the case of emergency as
i by o majoriy of the Divectors, the mecing may b comwencd with o shorter notie period i &
manner consistent with the Applicable Public Company Rules. Notice of a mecting of the Board
shall be deemed to be duly given to a Director if, to the extent permitied by Applicable Law, it is
given to such Director verbally (in person or by telephone) or otherwise communicated or sent
such Director by post, cable, telex, telecopier, fucsimile, electronic mail or other mode of
representing words in o legible form at such Dircetor's last known address or any other address
given by such Director to the Company for this purpose.
Part

ipation in Meetings by Video Conference
Dircctors may participate in any meeting of the Board by means of video conference o other
Sommunication fcilite, a permittd by the Applicable Law, where il petsons participatng n the
meeting to with each other and  participation in

such a meeting shall constitute presence in person at such meeting.
Quorum at Board Meetings

The quorum for a meeting of the Board shall be more than one-half of the total number of the
Dircetors,

Board to Continue in the Event of Vacancy
The Board may act notwithstanding any vacancy in its number

Chairman to Preside

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

Validity of Prior Acts of the Board

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

CORPORATE RECORDS

Minutes

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

@ ofall clections and appointments of Officers;

(b)  of the names of the Dircctors present at cach meeting of the Board and of any commitice
appointed by the Board:

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

Register of Mortgages and Charges

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

562 The Register of Mortgages and Charges shall be open 1o inspection by Members and
ereditors in accordance with the Law, at the Registered Office on every business day in the
Cayman Islands, subject to such reasonable restrictions as the Board may impose, so that not
less than two (2) hours in each such business day be allowed for inspection.

Form and Use of Seal

571 The Seal shall only be used by the authority of the Directors or of a committee of the

irectors authorised by the Director half; and, until otherwise determined by the

Dircctors. the Seat shull b affied fn the presence. of & Disoetor or the Secretary or n

assistant sccretary o some other person ethorscd Tor s purpose by the Dircetors or the
committee of Direetors.

572 Notwithstanding the foregoing, the Scal may without further authority be affixed by way of
authentication 1o any document required to be filed with the Registrar of Companies in the
Cayman Islands, and m: affixed by any Director, Seeretary or assistant secretary of
the Company or any other person or institution having authority to file the document as
aforesaid.

573 The Company may have one or more duplicate Seals, as permitted by the Law; and, if the
Directors think fit, a duplicate Seal may bear on its face of the name of the country, territory,
district or place where it is 10 be used

TE!

ER OFFER AND ACCOUNTS

Tender Offer

Within fifteen (15) days affer the recipt of the copy of a tender offer application form and relevant
documents by the Company or its Litigious and Non-Litigious Agent appointed by the Company.

rsuant to the Applicable Public Company Rules, wd shall resolve to recommend 1o the
Nermbers whether 10 sccept o object 1 the tender offer and make a pablic announcement of the
Following:

(@ the types and number of the shares held by the Directors and the Members holding more than
ten per cent (10%) of the total issued shares in their own names or in the names of other
persons.

(b)  the result of the verification on the identity and the financial conditions of the offeror, the

s fund source, and

h the Directors’

onsenting or dissenting opinions on the tender offer and the reason(s) therefor.

(€)  whether there is any material change in the financial condition of the Company after the
submission of the latest financial report and an explanation of the change, if any.

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

(e)  other relevant important information,

Books of Account

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

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

(5 all sales and purchases of goods by the Company; and

(¢)  all assets and liabilities of the Company,
Such books of account shall be kept for at least five (5) years from the date they are prepared.

592 Such records of account shall be kept and proper books of account shall not be deemed to be

0.

o1

62.

63.

64.

6s.

6.

6.

Kept with respect 1o the matters aforesaid if there are not kept, at such place as the Board
thinks fit, such books as are necessary o give a true and fair view of the state of the
Company’s affairs and o explain its transactions.

593 The instruments of proxy. documents, forms/statements and information in electronic media
prepared in accordance with the Articles and relevant rules and regulations shall be kept for

However, if a Member institutes a I spect to such
. documents, forms/statements and/or information mentioned herein,
ey ahall b ket unt] the conclusion of the ftgation i longer than ane (1) ear

Financial Year End

The financial year end of the Company shall be 31st December in cach year but, subject 1o any.
direction of the Company in a general meeting, the Board may from time (o time prescribe some
other period o be the financial year, provided that the Board may not without the sanction of an
Ordinary Resolution prescribe or allow any financial year to be longer than cighteen months.

AUDIT COMMITTEE

Number of Committee Members
The Board shall set up an Audit Committce. The Audit Commitice shall comprise solely of
Independent Directors and the number of commitiee members shall not be less than three (3). One
of the Audit Committee members shall be appointed as the convener (o convene meetings of the
Audit Committee from time 1o time and at least one of the Audit Commitice members shall have
accounting or financial expertise. A valid resolution of the Audit Committee requires approval of
one-half or more of all its members.

Powers of Audit Committee

The Audit Commitiee shall have the responsibilities and powers as specified under the Applicable
Public Company Rules. Any of the following matters of the Company shall require the consent of

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

@ adoption of or amendment to an internal control systems

(b)  assessment of the effectiveness of the internal control systen

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

(@ any matter relating to the personal interest of the Dircctors:

(&) amaterial asset or derivatives transaction;

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

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

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

@) the appointment or discharge of a financial, accounting, or internal auditing officer:

() approval of annual and semi-annual financial reports: and

(9 any other matier so determined by the Company from time to time or required by any

competent authority overseeing the Company.
With the exception of item (j), any other matter that has not been approved with the consent of one-
half or more of all Audit Committee members may be undertaken upon the consent of two-thirds or
more of the members of the Board. and the resolution of the Audit Commitice shall be recorded in
the minutes of the Directors meetine.

VOLUNTARY WINDING-UP AND DISSOLUTION
Winding-Up

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

632 If the Company shall be wound up the liquidator may. with the sanction of a Special
Resolution, divide amongst the Members in specie or in kind the whole or any part of the
assets of the Company (whether they shall consist of property of the same kind or not) and

. o such pupos, et Such valu s b dcrns 8 upon an property o be diided s
aforesaid and may determine how such division shall be carried out as between the Members
or different classes of Members. The liquidator may, with the like sanction, whole or

any part of such assets in the trustees upon such trusts for the benefit of the Members
liquidator shall think fit, but so that no Member shall be compelled to accept any shares or
other securities or assets whereon there is any liability.

CHANGES TO CONSTITUTION

Changes to Articles

Subject to the Law and 1o the conditions contained in its Memorandum, the Company may, by
Special Resolution, alter or add to its Articles.

REDUCTION OF SHARE CAPITAL

Reduction of Share Cupiul

The Company m: ] Retolution et s shacesapital s oy capital spion maezve

any manner g by the Law and the Applicable Public Company Rules. Any such
Teduction of share capita shall b effected based on the percentage of shareholding of the Members
pro rata, unless otherwise provided for in the Law or the Applicable Public Company Rules.

Discontinuance

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

LITIGIOUS AND NON-LI1

GIOUS AGENT

Appointment of Litigious and Non-Litigious Agent

For solong as the shares ae listed on the TSE, the Company shall appoint s and N
Liigious Agent pursuant 0 the Applicable L o act 15 the Company'sresponsible prson inthe
ROC under the Secariics and Fathange Law of the ROC 16 handle m:\uen stipulated in the
Sceuriies and Exchange Law of the ROC and the relevnt rales and regutations thereto. The
Litigious and Non.Ligions Agent shall be an individual wh has & residence oF domicile i the
ROC.




