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Memorandum of Association of Eson Precision Ind. Co., Ltd. Z B #5 % T ¥ B4 A /A 3)

Proposal for the Amendment Original Article Reason for
Amendments
Memorandum Memorandum To reflect the
2. The Registered Office of the | 2 The Registered Office of the changes of
Company shall be at the Company shall be at the name and
offices of Vistra (Cayman) offices of Offshore registered
Limited, P.O. Box 31119 Incorporations (Cayman) address of the
Grand Pavilion, Hibiscus Way, Limited, 4th Floor, P.O. Box Company's
802 West Bay Road, Grand 2804, George Town, Grand registered
Cayman, KY1-1205 Cayman Cayman KY1-1112, Cayman agent.

Islands or at such other place
as the Directors may from time
to time decide.

Islands or at such other place
as the Directors may from time
to time decide.

Articles of Association of Eson Precision Ind. Co., Ltd. Z B 4% % T ¥ i% 45 A M/ 3]

Proposal for the Amendment Original Article Reason for
Amendments
1.1 In these Sixth Amended and 1.1 In these Fifth Sixth Amended | To amend the
Restated Articles, the and Restated Articles, the number of
following words and following words and times.
expressions shall, where not expressions shall, where not
inconsistent with the context, inconsistent with the context,
have the following meanings, have the following meanings,
respectively: respectively:
1.1 Litigious and Non-Litigious This Article is
Agent amended
a person appointed by the according to
Company pursuant to the the Taiwan
Applicable Law as the laws and
Company's process agent for regulations.
purposes of service of
documents in the relevant
jurisdiction and the Company's
responsible person in the ROC
under the Securities and
Exchange Law of the ROC;
24.4 Subject to the Law, for so long | 24.4 The Board may determine that | This Article is
as the shares are listed on the the voting power of a Member | amended
TSE in the ROC, the Company at a general meeting may be according to
shall provide the Members exercised by way of a written | the Taiwan
with a method for exercising ballot or by way of electronic laws and
their voting power by way of transmission; provided, regulations.

electronic transmission;
provided, however, if a general
meeting is to be held outside

however, if a general meeting
is to be held outside the ROC
or pursuant to the Applicable
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the ROC or pursuant to the
Applicable Public Company
Rules, the Company is
obligated to provide the
Members with a method for
exercising their voting power
by way of a written ballot or
electronic 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 to
exercise his voting power by
way of a written ballot or by
way of electronic transmission
shall serve the Company with
his voting decision at least two
(2) days prior to the date of
such general meeting. Where
more than one voting decision
are received from the same
Member by the Company, the
first voting decision shall
prevail, unless an explicit
written statement is made by
the relevant Member to revoke
the previous voting decision in
the later-received voting
decision. A Member who
exercises his voting power at a
general meeting by way of a
written ballot or by electronic
transmission shall be deemed
to have appointed the 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 to
exercise the voting rights of
such Members with respect to
any matters not referred to or

Public Company Rules, the
Company is obligated to
provide the Members with a
method for exercising their
voting power by way of a
written ballot or electronic
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 to
exercise his voting power by
way of a written ballot or by
way of electronic transmission
shall serve the Company with
his voting decision at least two
(2) days prior to the date of
such general meeting. Where
more than one voting decision
are received from the same
Member by the Company, the
first voting decision shall
prevail, unless an explicit
written statement is made by
the relevant Member to revoke
the previous voting decision in
the later-received voting
decision. A Member who
exercises his voting power at a
general meeting by way of a
written ballot or by electronic
transmission shall be deemed
to have appointed the 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 to
exercise the voting rights of
such Members with respect to
any matters not referred to or
indicated in the written or
electronic document and/or
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indicated in the written or
electronic 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 to any
extemporary matters or
amendment to resolution(s)
proposed at the general
meeting.

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 to any
extemporary matters or
amendment to resolution(s)
proposed at the general
meeting.

25.2

An instrument of proxy shall
be in writing, be executed
under the hand of the
appointor, or, if the appointor
is a corporation or other
non-natural person, under the
hand of an officer or attorney
duly authorised for that

25.2

An instrument of proxy shall
be in writing, be executed
under the hand of the appointor
or of his attorney duly
authorised in writing, or, if the
appointor is a corporation or
other  non-natural  person,
under the hand of an officer or

This Article is
amended
according  to
the Taiwan
laws and
regulations.

purpose. A proxy need not be attorney duly authorised for
a Member of the Company. that purpose. A proxy need
not be a Member of the
Company.
33.1 There shall be a Board 33.1 There shall be a Board| To meet the
consisting of no less than five consisting of no less than | operation

(5) 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 Company
with no Directors, the term of
office of such Directors shall
be extended automatically to
the date of the general 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 to
time by Special Resolution
increase or reduce the number
of Directors, subject to the
foregoing and the Applicable

seven (7) 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 Company
with no Directors, the term of
office of such Directors shall
be extended automatically to
the date of the general 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 to
time by Special Resolution
increase or reduce the number
of Directors, subject to the
foregoing and the Applicable

needs.
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Law. Law.

33.5 The Directors shall be 33.5 The Independent Directors | This Article is
nominated by adopting the shall be nominated by adopting | amended
candidate nomination system the candidate  nomination | according to
specified in the Applicable system  specified in the | the Taiwan
Public Company Rules. Applicable Public Company | laws and
Independent Directors shall Rules. Independent Directors | regulations.
have professional knowledge shall have professional

and shall maintain
independence within the scope
of their directorial duties, and
shall not have any direct or
indirect interests in the
Company. The professional
qualifications, restrictions on
shareholdings and concurrent
positions, and assessment of
independence with respect to
Independent Directors shall be
consistent with the Applicable
Public Company Rules.

knowledge and shall maintain
independence within the scope
of their directorial duties, and
shall not have any direct or
indirect  interests in  the
Company. The professional
qualifications, restrictions on
shareholdings and concurrent
positions, and assessment of
independence with respect to
Independent Directors shall be
consistent with the Applicable
Public Company Rules.

58.

Tender Offer

Within fifteen (15) days after
the receipt 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
pursuant to the Applicable
Public Company Rules, the
Board shall resolve to
recommend to the Members
whether to accept or object to
the tender offer and make a
public announcement of the
following:

(a)  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.

the result of the
verification on the
identity and the
financial conditions of

(b)

58.

Tender Offer

Within seven (7) days after
the receipt 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 pursuant to
the Applicable Public
Company Rules, the Board
shall resolve to recommend to
the Members whether to
accept or object to the tender
offer and make a public
announcement of the
following:

(a)  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.
recommendations  to
the Members on the
tender offer, which
shall set forth the

(b)

This Article is
amended
according  to
the Taiwan
laws and
regulations.
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(c)

(d)

(e)

the offeror, the fairness
of the tender offer
conditions and the
reasonableness of the
offeror's fund source,
and recommendations
to the Members on the
tender offer, which
shall set forth the
Directors' specific
consenting 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 or in
the name of other
persons.

other relevant
important information.

(©)

(d)

names of the Directors
who abstain or object
to 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 or in
the name of other
persons.

67.

Appointment of Litigious
and Non-Litigious Agent

For so long as the shares are
listed on the TSE, the
Company shall appoint a
Litigious and Non-Litigious
Agent pursuant to the
Applicable Law to act as the
Company's responsible person
in the ROC under the
Securities and Exchange Law
of the ROC to handle matters
stipulated in the Securities and
Exchange Law of the ROC and

This Article is
amended
according to
the Taiwan
laws and
regulations.
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the relevant rules and
regulations thereto. The
Litigious and Non-Litigious
Agent shall be an individual
who has a residence or
domicile in the ROC.
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Eson Precision Ind. Co., Ltd.
LEBWE T ERmA R E

SHREFHEEH

— ~ R 8) L@ RS AT AR B, 173,528,915 %
—BERBE 106 24 A24 B2 HEFREFABRBEERRL o RIFH BEK

i 8k g

AR JE A BB

%R E R (B

¥

10,411,735

65,606,974

ZANRBEFHRER UHEBRALTRFTARBZEA -

{Ziki@FA R 106 44 A 24 8

o - AR BT B Al
s s SEAE D srm | mamn
Golden Harvest Management
¥ %k |Limited 2015/06/25 44,613,345 44,613,345
KEN: BKE
Ace Progress Holdings Limited
FF  (ERIERA R 2015/06/25 22,301,375| 18,301,375
REN T BEH
% Hill Diamond Enterprise Corp 2015/06/25 3,892,254 2,692,254
KRENIRAS U S
7% 3 o ap
ar & ek 2015/06/25 - -
%
%i HwE R 2015/06/25 - -
2
%i ZIEES 2015/06/25 - -
2
SR EFHRAH 70,806,974| 65,606,974
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