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[ Procedures for 2017 Annual Shareholders’ General Meeting }

- ~ T i B ¢ The Meeting is called to order

4

Z ~ A J§ %= Chairman in position

~ 4 B Ik Chairman’s speech

i

» ~ 3¢ 2 ¥ 78 Matters to report

I=q

s RELE 8 Matters to recognize

* ~ 31 % ¥ 8 Matters to discuss

= ~ §2pF # % Incidental motions

R o ¢ Meeting adjourned
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[ Meeting Agenda of 2017 Annual Shareholders’ General Meeting J

-

12017 #6°% 199 (hHp- ) T = 2ELE

l. Time: 14:00 (Monday) June 19, 2017

- .

b

N
=

B4 D REVE 2 54 FIREY R © 40248 R

. Place: 402AB Meeting Hall, NTUH International Convention Center, No.2

Xuzhou Road., Zhong-Zheng District, Taipei City
Bt DR R RN A A

lll. Attendance: All shareholders and shareholding representatives

\2:\‘.‘]

R . 3% E Lester John Wu

V. Chairman: Lester John Wu

T~ AR R

V. Chairman’s speech

SN

VI. Matters to report

(—)
(=)
(=)
(z)

2

A2 2016 £ R ERL o G SF o
%?iﬁ§%§206&&La%w7$%%,&% T o
AP RFEFRIAGEGE B 2T -
RABRFATI > REZEL > F AT o

AXPERERIAP  HoF ST

(I) The Company’s 2016 Annual Business Report is reported for your review.

(1) The audit report on the 2016 Annual Final Accounts by Auditing

Committee is reported for your review.

(111) The implementation status of the Company’s Sound Operation Plan is

reported for your review.

(IV) The reasons for not listing shareholders’ proposals as the meeting

motions are reported for your review.



(V) The Company’s Procedure Rules of the Board of Directors Meetings are
reported for your review.
=~ KGRE R
(—) KA 2F 2016 # Ry 3R 3 2 AR L 0 5 KR
(=) &322016 & REdf a4t % > &3 Koo
VII. Matters to recognize
(N The case to recognize the Company’s 2016 Annual Business Report
and Financial Statements is proposed for recognition.
()  The case to recognize 2016 Annual Deficit Compensation Statement is
proposed for recognition.
At EE
e

N
(=) B3mAaF rﬁ"?g—ﬁ'?/f@"\?é_ﬁﬂ'h "F AR RgERER 2 TH S
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(Z) A==c¥ 3t ~ R 2 M EH FTRESF M E > Ry 16
VIII. Matter to discuss
(1) The case to update the Company’s “Procedures for the Election of
Directors” is proposed for discussion.

(1) The case to amend the Company’s “Regulations Governing Acquisition
and Disposal of Assets”, ”“Capital Loaned to Others Management
Operations” and “Endorsements and Guarantees Management
Operations” is proposed for discussion.

(I11) The case to release the prohibition on the Company’s 1st term of

Directors from participation in competitive business is proposed for

discussion.



(IV) The case to apply for stock listing on TWSE or TPEx is proposed for
discussion.

(V) The case of cash capital increase and allocation of shares to a public
offering before the application for initial stock listing on TWSE or TPEx is
proposed for discussion.

1~ TRREd K
IV. Incidental motions
SRR A

X. Meeting adjourned



[ 4% 2 $£38 Matters to Report]

F—% Casel
% :ié?:o—%&)ﬁ%’?ﬁiﬁé’&gﬁ— AT

7

Summary: The Company’s 2016 Annual Business Report is presented for your

review.
Wwopihafoo- A ERYERLL OHERALL F 6T IH 20T [
e [P

Description: For the Company’s 2016 Annual Business Report, please refer to page

16 to Page 20 of this handbook (Appendix I).

¥ - % Case2
% d FPEAREFL0M6FRATEP2ZWET G OF o
Summary: The Company’s 2016 Audit Report by Auditing Committee is presented
for your review.
W O IALFCo-rERAEAPLFFLEEFTARS
P E21F [z )
Description: For the Company’s Audit Report on 2016 Annual Final Accounts by

e

=31
) \_:F

\\\?{y

S

Auditing Committee, please refer to page 21 of this handbook
(Appendix II).

F =% Case3
£ 0 AP RRFEFENANY  F 2F -
Summary: The implementation status of the Company’s Sound Operation Plan is
presented for your review.
Pi-o- 2 EREDYEFIHGEFT ;fa‘%fi% AEP 227 [we
= K

Description: For the implementation status of the Company’s 2016 Sound

Operation Plan, please refer to page 22 of this handbook (Appendix Ill).



FwE Cased
o4 RARFAICRFLTA > g D

7

o
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Summary: The reasons for which the shareholder’s proposals which are accepted
by the Company but not included in the motions are presented for your
review.

o P IAST AT L ERIEIAKERY o HF 2017 £ 04 7 14 pAe

2017 £ 04 " 24 p ) s T AREETPRAE X o

Description: During the period to accept shareholder’s proposals for this Shareholders’
Meeting, April 14, 2017 to April 24, 2017, no shareholder’s proposal was
accepted.

REE Case5

4 J o A2PFEEEATRE o 2T

Summary: The Company’s Rules of Procedures for Board of Directors Meetings are
presented for your review.

O ROEBBERIAAME LRI R K ERLADTEF ERERF
AP FEEREMFEFFREAIP 523 25 8F [t )

Description: Pursuant to requirements of Taiwan Securities & Exchange related laws

and regulations, the Company’s Rules of Procedures for Board of
Directors Meetings are reported to the Shareholders’ Meeting. Please

refer to page 23 to Page 28 of this handbook (Appendix IV).



[ A2 ¥ 38 Matters to Recognize )

¥ —% Casel (¥ % g # Proposed by Board of Directors)
doDoRRAN T 2016 E R EWLE A ML R R Ko

Summary: The case of 2016 Business Report and Financial Statements is proposed

i

for recognition.
Pi-~dad-o- 2 #RMBFEA s - B - - XEF €4
A FEPFRCHE PP ERTIL R 3 ¢
ARt PN EARTARLLAPHL K -o- 2 ERY

FAHEF F

Description: 1. The Company’s 2016 Annual Financial Statements were already

T

-

proposed and passed by the resolution of 15 term 11" session of Board
of Directors Meeting, and the audit by CPA Wu Shi-Zong and CPA Chiu
Zheng-Jun of Deloitte & Touche was completed, and an audit report
with Unqualified Opinion was issued and attached to 2016 Annual
Business Report on file.

ShCo- i ERYEFLE Co-EREPIFAPELL I M

¥ oOFHFRAEP F29F2F35F [ir1 ]

2. For 2016 Annual Business Report and 2016 Accountant’s Annual Audit
Report and Financial Statements, please refer to page 29 to Page 35 of
this handbook (Appendix V).

R R

3. It is proposed for recognition.

-

Resolution:

% —% Case2 (& ¥ ¢4t Propose by Board of Directors)
g oK o- A E RS A R Ry KL

Summary: The case to recognize the Company’s 2016 Annual Deficit Compensation

h



Statement is proposed for recognition.
WP - ~Zo- 2 &R APRE LA S AT R 101,918 F A0 B3 Zo-
# KR ARSI 5 AT 5 534,304 F & o
Description: 1. The Company’s 2016 current period after-tax net loss is NTS 101,918
thousand dollars, and as of the end of 2016 the accumulated loss is
NTS534,304 thousand dollars.
ZhZo- A ERBHENA RGBS - EFE AR EE
FHEEAEP 536 F [ ]
2.2016 Annual Deficit Compensation Statement was passed by resolution
of 15t term 11" session of Board of Directors Meeting. please refer to
page 36 of this handbook (Appendix VI).
=R RGR e
3. It’s propose for recognition.
PRS-

Resolution:



[ 343 = 7 Matters to Discuss ]

% —% Casel (Z ¥ ¢4t Proposed by Board of Directors)
X 0 tHyAR TEEEERA | o FH HH o
Summary: To case to add and amend The Company’s “Procedures for the Election
of Directors” is presented for discussion.
por-skAPRRAIEIALT TEEXEFERAE O FLRALY
371 2% 38 [Mir=])o
Description: 1. The Company’s “Procedures for the Election of Directors” is
formulated in accordance with the Company’s Articles of Association.
Please refer to page 37 to Page 38 of this handbook (Appendix VII).

T

S~ AEWN2017E3 Y B PEFTEEAREE O TATILALF €
REHB -

2. This case was passed by the resolution of Board of Directors on March
23,2017, and is proposed at this Shareholders’ General Meeting for
discussion.

B O R

3. Please discuss.

2

Resolution:

$ —% Case2 (Z ¥ ¢34t Propose by Board of Directors)

Fod I BTALR TREAASFTARN N FEFRALER 2 THY
FEAILER ) R R

Summary: The case to amend the Company’s “Regulations Governing Acquisition
and Disposal of Assets”, Capital Loaned to Others Management
Operations” and “Endorsements and Guarantees Management

Operations” is proposed for discussion.

WO - kA dRE T P 1060004523 BS R RG 3T A 2 P [ B g
FAER - B0 HEFARASE 30715 46 T [
f:': /\]o

~10~



Description: 1. The Company’s “Regulations Governing Acquisition and Disposal of
Assets” are amended pursuant to the FSC Letter No. Financial-
Supervisory-Securities-Corporate-1060004523. For amended article

cross-reference please refer to page 39 to page 46 of this handbook

(Appendix VIII).

S RN PRFRER AR TR AR AT R, 2 TF S g
RJLRER] o 1 i $HR G x%ﬁiw“‘ 7TEISA8F [

1]1%2%49F2%50F ["IT'i'L]

2. The Company’s” Capital Loaned to Others Management Operations”
and “Endorsements and Guarantees Management Operations” are
amended in accordance with the Company’s current operations. For
amended article cross-reference please refer to page 47 to page 48
(Appendix IX) and page 49 to page 50 (Appendix X) of this handbook.

S REW2017E3 0 B pEFTEEARIE AR AT g4
Kitem e

3. This case was passed by the resolution of Board of Directors on March

23,2017, and is proposed for discussion at this Shareholders’ General
Meeting.
o~ e
4. Please discuss.
PRS-

Resolution:

$ =% Case3 (Z ¥ ¢4t Proposed by the Board of Directors)

* d ﬁzp“/fd\ ceF- BEEETREL L F R AW
Summary: The case to release the prohibition on the Company’s 1st term of
Directors from participation in competitive business is proposed for

discussion.
O - \jxéé”afié“ é’i?é\”ﬁ .fsj‘_‘“'_,ﬂié.;i’zl\Q‘f’ig'i%EflifﬁPaéa‘iﬁfu
=] - . %4\"3‘

~11~



Description: 1. With respect to the fact that the Company’s Directors might have
invested in or operated in other businesses which may have the
same or similar business scope as the Company, under the premise
that it does not prejudice the Company’s interests, it is proposed for
the shareholders to agree to release the prohibition on the Directors
from participation in competitive business, pursuant to provisions in
Article 209 of Taiwan Company Act.

SRR ESLE R LH SR AP B51T it ]

2. Please refer to Page 51 of this handbook (Appendix XI) for the list of
Directors proposed for release of prohibition from participation in
competitive business.

S~ ARM2017#3 3PEFFEAKREE AR AT R

e

3. This case was passed by the resolution of Board of Directors on March 23,
2017, and is proposed for discussion at this Shareholders’ General
Meeting.

T~ R A

4. Please discuss.

AR

Resolution:

Fm%E Cased (& ¥ ¢ 4% Proposed by the Board of Directors)
X o0 VMR R R e
Summary: The case of application for stock listing on TWSE or TPEx is proposed for
discussion.

FoOP - AT H217E 10 18P EEBREFIELR 6P
AR SRR ES T EE S LSRN TR ?#%
2 F & e fﬂ—ar‘_r F3 o~ 4 o

Description: 1. Since January 18, 2017, the Financial Supervisory Commission has
approved the Company’s public offering, in order to attract excellent

talents, enhance market competitiveness and to cope with the

~12~



company’s needs for future business development, the Company
intends to apply for stock listing on TWSE or TPEx.
S FRE PG R B EER RS P Y ERRE T AT SR
B BT 2017 ERANKE §EBASPETE 6 2T
2. The application submission time for stock listing on TWSE or TPEx shall
depend on the Company’s operational status and the capital market
fluctuations.lt is proposed to authorize the Company’s Board of
Directors with full discretion to handle stock listing application related
matters at the 2017 Annual Shareholders’ General Meeting.
= AEN2017E30 23 P EFE EAKRELE AL F ¢ R
Kitem e
3. This case was passed by the resolution of Board of Directors on March 23,

2017, and is proposed for discussion at this Shareholders’ General

Meeting.
LR
4. Please discuss.
PRS-
Resolution:

% T % Case5 (Z ¥ ¢ 4% Proposed by Board of Directors)
X 00 ARG RN RAHNTRESCRRE S RF HH
Summary: To case to carry out a cash capital increase to create the source for a
public offering before the initial stock listing on TWSE or TPEx is proposed
for discussion.
o P i s R ERATY GRE T R RAPMIE S R TR
WREMFEA T F ~ fFw OB R4 2 Kk o
Description : 1. To coordinate the Company’s application for stock listing on TWSE
or TPEX, in accordance with provisions of related laws and
regulations, it is proposed to carry out a cash capital increase to
create the source for a public offering before the initial stock listing
on TWSE or TPEXx.

~13~



THFEFLREHT fnzr,é?é ‘?’1'3267@%3;’?%@’ 10%~15%
Wird B 1R H 4 85%~90% K ixHiik S S R 5 E % 28 1%
22 1Z4pR R E 3 22 4R d RO R B
DEFEHEEIEE T S fFw SRR 0 B3 AR B30

BB E L8 A BE T Ruis -

2. This cash capital shall be carried out complying with provisions in Article
267 of Taiwan Company Act by reserving 10-15% shares for employees’
subscription; the original shareholder shall be asked to abandon their
priority subscription rights to the remaining 85-90% shares, pursuant
to provisions in Article 28-1 of Taiwan Securities and Exchange Act and
related TWSE or TPEx stock listing regulations, by allocating all shares
for public offering before TWSE or TPEx stock listing. For the portion
of shares abandoned by employees or not fully subscribed, the
Chairman of Board shall contact specific parties to subscribe at the
public offering prices.

oA EHFTF LAV AR BEe FEAE PR X
AT

3. The rights and responsibilities of the new shares through public offering
of this cash capital increase are identical to the existing ordinary
shares outstanding, and the shares are issued in the form of book-
entry securities.

BRI ER TR FAVL B AT %ﬁ%ﬁ FhEY Rz
E;J-g44,:, %E%wy,;*ég—»—\; H ;\é:ig
EEREE YV ELEN S SRS T RN |
o 2017 E RARA Y EREALTEE § 2HESHL

4. Shall the offering time, offering prices, capital operating plans and
expected benefits, underwriting methods and other unsettled matter
of the new shares issued for cash capital increase be subject to
corrections or changes, as result of laws and regulations or approval
of competent authorities or other objective environmental conditions,

itis proposed to authorize the Company’s Board of Directors to handle

~14~



with full discretion.
T ~AEW2017 £ 3% 23P GG HFEAREE AR AT 6K
k3t@ o
5. This case was passed by the resolution of Board of Directors on March 23,
2017, and is proposed for discussion at this Shareholders’ General
Meeting.
6. Please discuss.
AR

Resolution:

[Fersdrik ]

it #]
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e %5 -y e ik R I I S Gongwm Biopharm Holdings (KY)
2016 & ¢ ¥3F 2 %
2016 Annual Busmess Report

- ~2016 # ¥ ¥ %
¥R 2016 # & 0 5 FIRATICNAR R hE T 4 Ha i 0 FEATENUELE EF 2 L0
w"l’ﬂ&—"’;}i;ﬁ#z;l j«ﬁ;ﬁ-}ﬁi7—m/iﬁg’j&; L’LL‘LP'J—-&
Ey BT 0 T L«frif” Adrrdeik IR HIEM A 0 e

International Inc. . # B = FE = =& 2 "R {84k 3%k &5 % > » - % TFDA ﬁi' 1 PTS100 ;5% *+
Tz B T&/%Eé.%“' W FEH%"J» L @] FDA # ) PTS-02 {# & 3 52 & u 2 35 2016 # 6
"5 ¢ B CFDA % 1138204 ¢ MM EFRRRERTAAD AP ARy AL ATY 377

BMEF oL WP Ry SR ﬁTE' R MEE > AP PTS302 711 ikdpieim o4
R TA LR L TRA R EATRDY o XA 2017 EF 25 2 o
L 2016 Annual Business Results

Looking back in 2016, to respond to new government’s promotion of various biotechnology
policies, various measures required to integrate the emerging pharmaceutical industry, and
determination to categorize the biotechnology industry as one of the major five innovative
industries, the Company has decided to expand its operations in the first half of 2016 by relocating
the location of operations to the current address. Meanwhile, the Company has continued to recruit
talents to speed up the development of its operational fields., The liver cancer clinical trial results
conducted in Mainland China by the subsidiary PTS International Inc. were successfully organized,
and Phase II clinical trial application to treat liver cancer with PTS100 was submitted to Taiwan
FDA; at the meantime, the application of orphan drug identification for PTS-02 to USA was also
submitted. In June 2016, No. 113 announcement by China FDA, the “Announcement regarding
relevant matters of self-audit, verification and re-submission of drug clinical trial data concerning
rejected items by China FDA” described relevant matters concerning the re-submission of rejected
items, so the Company’s may supplement and improve the clinical trials of PTS302 in accordance
with the regulations in this announcement and resubmit the application. The submission is expected
to take place during the second quarter of 2017.

FUES G 0 AP RSP A BT A w0 BB - k5|8 PTS A% 4p i
Frihd e Kf TR AR IR P o2 th  Br X R s g;};@];; L~ CRO #3344 ¢ mpk
FEB o MAXEL e B L 2HEGhAhHE ¢ 53 2P X 2 p R AN > B
2016 % A2 P LR/ AF LAY o TP 201743 HZEH N2 SE B AP o g - B
FET LA RO 2 RA AR b G 0 A DT R 2016 & & K C RN
- H?’%é e dE LR S d e FH R R %?’ci‘é’:—n’i&:}}%ﬁb— BE LA ﬁ-‘?”'}‘J ,
B 23R e0® S e d o

In the aspect of R & D, the Company has stationed in the incubation centers inside domestic

~16~



colleges and universities, and launched research programs for a series of PTS related new drugs. In
addition to self-developed projects, the research programs with colleges and universities,
Foundations, CRO have also been launched one after another. Part of the results have also become
the basis for global patent deployment, and there were a total of four items of patent applications
submitted by the Company in 2016, including the application by subsidiary Tianjin Chase Sun
Jiandakang Pharmaceutical Technology Co., Ltd.; approximately 1-2 patent approvals are expected
to be obtained in 2017. The R & D results shall lay concrete foundation for international licensing
in the future. In the aspect of markets, the Company has signed a marketing and sales agreement
with an Australian pharmaceutical company, including the markets in Australia and New Zealand.
In the future, the Company shall develop the global-wise market licensing activities basing on this
regional contract as an example.

Z Mt 2 AR A A
II. Analysis of Financial Receipts and Expenditures, and Profitability

Hr i 3rofHEx 1%
Unit: NTS$ in 1,000’s:%
£ R
Year 2015 & 2016 # H ) (%)
Year 2015 Year 2016 Increase (Decrease)
B 37 P Ratio (%)
Item Analyzed
i ElFER 0 93 100.00
Operating Income
2 | E FL A1 0 93 100.00
Profit and|Operating Margin
Loss Analysis| § ¥ % | (50,363) (106,937) (112.33)
Operating Net Profit
AR P (%) (14.83%) (15.25%) (2.83)
& 11| Return on Assets (%)
# 5 47 Y 3 (%) (18.85%) (17.34%) 8.01
Return on Equity (%)
At S e FEAE (5.37) (11.00) (104.84)
Profitability| 7% # ' | Operational Profit
(%) RRTIC (5.33) (10.73) (101.31)
Ratio to| Pre-Tax Net Profit
Paid-In
Capital
B EF (%) 0 (112,212.9) (100.00)
Net Profit Rate *%)
F R FARE() (0.54) (1.08) (100.00)
Earnings per Share (Dollars)

~17~
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III. Research & Development Status

AOPRIFEIFE L EE S % 0 A B U PTS b 5 B3 4 ﬂ?rh"“f A
Be S A Tk B rE R de 4 HESN 0h 0 4 4 PTS § UWm%0+ﬁﬁ*iﬁF”f’F%%”
LR A B L F T HenE R B iﬁw'szwaxﬂflampaf o e E %
FOAE IR A FREREY SR S FE SRR SRR e
2 R PR LOITE &

The Company’s R & D direction in the current stage is mainly focused on the anti-cancer
properties of PTS. In addition to establishing autonomous cell activity analysis system and tumor
animal model, research on PTS’s effective anti-cancer molecular mechanism is also conducted. At
the meantime, the advanced formulation technology is also implemented in response to the
development trends required by the market. In addition to our own R & D, we also invited National

Taiwan University, ITRI, Development Center for Biotechnology, Taipei Medical University for
collaborations, and ect. to create new products with market competitiveness.

F1k CFDA % 2016 & 113 8.2 4 iQE%QM6ﬁ7E?2m7&29 sl S
B= 5t Rds an 17 7 F e 77 100%845 178 #REHBIFT L 1G22 F2 30
PR g R B T PR Y/T 2 EH o AL 2016 £ % IB%iApﬁQ#»?F

PPN 2017 # 5 - FEATe CFDAR R @Y o H=t» 22932016 # 6 7 &2 ¢ /%“?5
Fomhsk? v PIPRTEE#EREE 09" » TFDA 2 &« Flul e @& Y 5 - 0 11
T 4p PR LS PEF;L%%EL o TFDA »t 2016 # 10 * 17 p & F48 1% » & 2 @3¢ 20173 1% 13
B*ﬁﬁﬁo$:,#Q“%mME9g@i@HMﬁﬂgfﬁﬁﬁﬁ%m“mﬁm%
Zreazge 2, AN 2017 £ 1 P BENE o L DY R E - RIEF N B o SN
A g 2 IR LR R P REengles o

In response to the announcement by CFDA, during the period of July 2016 and February 2017
the Company conducted 100% data audit on 17 hospital which participate in China Phase III lung
cancer trials, and the data was found to be true and reliable. Even though there were issues of
incompleteness and non-standardization, the efficacy safety conclusion was not affected; the drug
permit license application is expected to be re-submitted to CFDA on April 2017. Secondly, the
Company has completed consultation with Center for Drug Evaluation concerning Phase II liver
cancer clinical trial in June 2016, and the trial application was submitted to TFDA and National
Taiwan University in Sept. The approval from National Taiwan University was obtained on Nov. 4.
TFDA requested supplementary documents on Oct. 17, 2016, and the Company completed the
submission of supplementary documents on Jan. 13, 2017. The Company submitted the application
of orphan drug designation for tracheal adenoid cystic carcinoma (TACC) to US FDA in Sept. 2016,
and obtained the designation, becoming the second pharmaceutical company to have acquired this
designation in the world. This designation shall help significantly in terms of this product’s global
visibility.

~2017 & F LML
IV. Summary of 2017 Annual Business Plan

BATHEBE S G 2017 £ ¢ F RS PTS ch GLP #4 129 % » & e de
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In the aspect of R & D, the GLP toxicology experiment of PTS shall be successively
completed in 2017, and the manufacturing process technology shall be optimized, in order to
complete the CMC of related clinical drugs and preparation of clinical drugs. In the aspect of
clinical trials, the re- submission of China lung cancer drug permit license shall be completed in the
second quarter of 2017, and the CFDA approval is expected to be obtained at the end of 2017; and
the audit approach of this case shall be the demonstration reference for official guidance to other
companies making re-submission. Secondly, Phase II liver cancer clinical trial is expected to start at
National Taiwan University in 2017 in order to assess subsequent clinical strategies. Thirdly, the
feasibility assessment of new indication (malignant pleural effusion and adenoid cystic carcinoma)
global trial application shall be conducted i, and the new indication clinical trial application shall be
submitted in USA and Australia during the term of 2017 and 2018.

2016 & 12 7 e i@ EIF P L m L ENEF o HBRP ARG 0 AR S TRA T AP M FR
216 0 BT 2017 F X R FERMERE = TGA %88 € 3k 0 &5 A RIRMW 2 105k 3%
‘:}L:“‘L ~ B Ao J—&ﬁ Fi‘{ﬂif’r ,&ﬂ, iiflf-' "" F‘J‘ ’ T_)‘L'}/\—& }%?’ r/%//jﬂ/)l ;IL‘% ‘ﬁ?"ﬁ‘;é%é
BRI O R PTS BRI REFR  REFER X 23 £ o

In Dec. 2016, the Company has signed the contract with the Australian cooperation partner
Phentac. According to the current plan, after the related pre-clinical trials are completed, a
consultation meeting with the Australian regulatory unit (TGA) shall be arranged and conducted in
2017 to exchange opinions and discuss concerning issues, including future clinical trial design and
pre-market planning, etc. for Australia. The clinical trial application is expected to be submitted in
Taiwan/Australia by the end of the year, and the current plan is to conduct clinical trial of PTS on
malignant pleural effusion, and the execution time is approximately 2-3 years.

SEK YRR Y SESFRERFIEFLARCE  FEFPE RN - HD
B3 FFHIACO B RF LI (FFLESERBGS) AR5 LIRS
MATEE ] Lii it LS L RIRE R AIPEAHC S E K
oo FELE2 Fenfid o BB FE s o g B EL 'k"fﬁ ek Fit s TR ¥
PR £« S SRR 5K SRR S i R F SR
B BR LA EEIE R 2 AT RE LR G i FE G RE 50 - ¢ E
A rAER ) BAR L L RE FFEFPTS cnfipfk i@ * 2k 3 2220 kg PISehiv Z R &2
Tl iof > % 0 FRFEE IR 4~ S g2 0 -735 Fx & ieded PTS ¥ ph 45 3
P BRERLTRE %EFF% Fent & N 2T 0 + PTS302 +# & m%ﬁf%ﬁgffz
TERASSM A LR > L PTS302 25 B wm kMR B4 L n g Ea iF o

In the recent years, China has fully implemented the reform of drug and medical instrument
review and approval system, with review and approval process accelerated, to further trigger the
enthusiasm for drug innovation. Following the actual implementation of "Pharmaceutical Industry
Development Planning Guide", it is expected that the approval of innovative drugs urgently needed
for clinical trials could be accelerated, so more patients can benefit as soon as possible. In the
meantime, pharmaceutical marketing in China has entered into an era of specialization, so the
competitions among pharmaceutical companies are also competitions of specialization. The so-
called specialization refers to the specialization of products, marketing and management.
Conforming to the market trends, Gongwin shall follow the evidences of PTS evidence-based
medicine to let clinical doctors fully understand the drug’s most advantageous patient groups as
well as safety precautions. The Company plans to promote the popularity of PTS and clinical

~19~



treatment results on the respiratory intervention related medical conference platform for major
leading experts from the China respiratory intervention field to jointly discuss PTS’s clinical uses,
experience sharing and exchange. In the meantime, the Company will cooperate with large scale
triple A hospitals specialized in respiratory intervention treatment to promote PTS respiratory
endoscopy education and training center, providing extensive clinical doctors with professional
routes of administration and safety education, thereby enhancing PTS302’s pre-listing and pre-
market academic and medical education and product brand awareness, paving the way for PTS302’s
successfully listing with systematic marketing and sales efforts.

BER BA P e 487
GM: Morrice Lin 7C CFO : Henry Huang

% % £ Lester John Wu
Chairman Lester John Wu
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THE CAYMAN ISLANDS
THE COMPANIES LAW (AS REVISED)

AMENDED AND RESTATED MEMORANDUM AND
ARTICLES OF ASSOCIATION

OF

GONGWIN BIOPHARM HOLDINGS CO., LTD
SRR A IR A F]

Incorporated on the 18" day of March, 2014

(as adopted by a Special Resolution passed on 28" day of January,2016)
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THE CAYMAN ISLANDS
THE COMPANIES LAW (AS REVISED)
COMPANY LIMITED BY SHARES

AMENDED AND RESTATED MEMORANDUM OF ASSOCIATION
OF
GONGWIN BIOPHARM HOLDINGS CO., LTD.

HEBER RN ARAE
(as adopted by a Special Resolution passed on on 28th day of January,2016)

1.

The name of the Company is GONGWIN BIOPHARM HOLDINGS CO., LTD. H(ZE@EfFix
AR B IRAE]

The Registered Office of the Company shall be situated at the offices of Portcullis TrustNet
(Cayman) Ltd., The Grand Pavilion Commercial Centre, Oleander Way, 802 West Bay Road, P.O.
Box 32052, Grand Cayman KY1-1208, Cayman Islands or such other place within the
Cayman Islands as the Board may from time to time decide, being the registered office of the
Company.

Subject to the following provisions of this Memorandum of Association, the objects for which
the Company is established are unrestricted, and the Company shall have full power and
authority to carry out any object not prohibited by any law as provided by Section 7(4) of the
Companies Law (as revised).

Subject to the following provisions of this Memorandum of Association, the Company shall
have and be capable of exercising all the functions of a natural person of full capacity
irrespective of any question of corporate benefit, as provided by Section 27(2) of the
Companies Law (as revised).

Nothing in this Memorandum of Association shall permit the Company to carry on a business
of a bank or trust company without being licensed in that behalf under the Banks and Trust
Companies Law (as revised) or to carry on insurance business from within the Cayman Islands
or the business of an insurance manager, agent, sub-agent or broker without being licensed in
that behalf under the Insurance Law (as revised) or to carry on the business of company
management without being licensed in that behalf under the Companies Management Law (as
revised).

The Company shall not trade in the Cayman Islands with any person, firm or corporation
except in furtherance of the business of the Company carried on outside the Cayman Islands;
provided that nothing in this clause shall be construed as to prevent the Company effecting
and concluding contracts in the Cayman Islands, and exercising in the Cayman Islands all of
its powers necessary for the carrying on of its business outside the Cayman Islands.

The liability of each member is limited to the amount from time to time unpaid on such
member’s shares.
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The share capital of the Company is NT$1,500,000,000.00 divided into 150,000,000 of a
nominal or par value of NT$10 each with power for the Company, subject to the provisions
of the Companies Law (as revised) and the Articles of Association, to redeem or purchase any
of its shares and to sub-divide, increase or reduce the said capital and to issue any part of its
capital, original, redeemed, increased or reduced, with or without any preference, priority or
special privilege or subject to any postponement of rights or to any conditions or restrictions
and so that, unless the condition of issue shall otherwise expressly declare, every issue of
shares, whether declared to be ordinary, preference or otherwise, shall be subject to the power
hereinbefore contained.

Capitalised terms that are not defined in this Memorandum of Association bear the same
meaning as those given in the Articles of Association of the Company and the interpretations
section of the Articles of Association of the Company shall apply to this Memorandum of
Association.
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THE CAYMAN ISLANDS
THE COMPANIES LAW (AS REVISED)
COMPANY LIMITED BY SHARES
AMENDED AND RESTATED ARTICLES OF ASSOCIATION
OF

GONGWIN BIOPHARM HOLDINGS CO., LTD.
HEREN LR AIRAE

(as adopted by a Special Resolution passed on on 28th day of January,2016)

INTERPRETATION

The Regulations contained or incorporated in Table A of the First Schedule of the Companies
Law of the Cayman Islands (as amended, supplemented or otherwise modified from time to
time) shall not apply to this Company.

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

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

Articles these Articles of Association of the Company in their
present form, as amended, substituted or supplemented
from time to time by a Special Resolution;

Auditors the certified public accountant (if any) retained by the
Company to audit the accounts of the Company, to
audit and/or certify the financial statements of the
Company or to perform other similar duties as assigned
or requested by the Company for the time being;

Board the board of Directors of the Company comprising all
the Directors;
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Capital Reserve

Chairman

Class or Classes

Commission

Company

Consolidation

Director

Discount Transfer

Electronic

Emerging Market

Employees

Financial Statements

means (1) the Share Premium Account, (2) income
from endowments received by the Company and (3)
other items generated and treated as capital reserve
pursuant to the Applicable Listing Rules or generally
accepted accounting principles;

has the meaning given thereto in Article 69;

any class or classes of Shares as may from time to time
be issued by the Company in accordance with these
Articles;

the Financial Supervisory Commission of the R.O.C.
or any other authority for the time being administering
the Securities and Exchange Act of the R.O.C.;

GONGWIN BIOPHARM HOLDINGS CO., LTD. ($t
(EREERIRIER T AR A ED;

the combination of two or more constituent companies
into a consolidated company and the vesting of the
undertaking, property and liabilities of such companies
in the consolidated company within the meaning of the
Law and the Applicable Listing Rules;

a director of the Company or an Independent Director
(if any) for the time being who collectively form the
Board, and “Directors” means 2 or more of them
(including any and all Independent Director(s));

has the meaning set out in Article 23(4);

shall have the meaning given to it in the Electronic
Transactions Law (as revised) of the Cayman Islands
and any amendment thereto or re-enactments thereof
for the time being in force including every other law
incorporated therewith or substituted therefore;

the emerging market board of the TPEx in Taiwan;
employees of the Company and/or any of the
Subordinate Companies of the Company, as
determined by the Board from time to time in its sole
discretion, and “Employee” shall mean any one of

them;

has the meaning set out in Article 104;
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Independent Directors those Directors designated as "Independent Directors'
who are elected by the Members at a general meeting

and appointed as "Independent Directors" for the
purpose of these Articles and the requirements of the

Applicable Listing Rules, and “Independent Director
means any one of them;

Juristic Person a firm, corporation or other organization which is
recognised by the Law and the Applicable Listing
Rules as a legal entity;

Law the Companies Law of the Cayman Islands and any
amendment or other statutory modification thereof and

every other act, order, regulation or other instrument
having statutory effect (as amended from time to time)

for the time being in force in the Cayman Islands
applying to or affecting the Company, the

Memorandum and/or these Articles, and where in these

Articles any provision of the Law is referred to, the

reference is to that provision as modified by any law

for the time being in force;

Member or Shareholder a Person who is duly registered as the holder of any
Share or Shares in the Register for the time being,
including persons who are jointly so registered and
“Members” or “Shareholders” means 2 or more of
them;

Memorandum the memorandum of association of the Company, as
amended or substituted from time to time;

Merger the merging of two or more constituent companies and
the vesting of their undertaking, property and liabilities
in one of such companies as the surviving company
within the meaning of the Law and the Applicable

Listing Rules;
Month a calendar month;
NTD New Taiwan Dollars;
Ordinary Resolution a resolution:-
(a) passed by a simple majority of votes cast

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

(b) at any time other than during the Relevant
Period, approved in writing (in one or more
counterparts) signed by all Members for the

time being entitled to receive notice of and to
attend and vote at general meetings (or being
Juristic Persons by their duly authorized
representatives); and

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

Person any natural person, firm, company, joint venture,
partnership, corporation, association or other entity
(whether or not having a separate legal personality) or
any of them as the context so requires;

Preferred Shares has the meaning given thereto in Article 4;

Private Placement an offer by the Company of its Shares, bonds and
other securities approved by the Commission to
specific persons pursuant to the Applicable Listing
Rules;

Register the register of Members of the Company maintained
in accordance with the Law at such place within or
outside the Cayman Islands;

Registered Office the registered office of the Company for the time
being as required under the Law;

Relevant Period the period commencing from the date on which any
of the securities of the Company first become public
offering or registered or listed on the Emerging
Market, the TPEx, the TWSE or any Taiwan stock
exchange or securities market to and including the
date immediately before the day on which none of
such securities are so registered or listed (and so that
if at any time registration or listing of any such
securities is suspended for any reason whatsoever and
for any length of time, they shall nevertheless be
treated, for the purpose of this definition, as registered
or listed);

R.O.C. or Taiwan the Republic of China, its territories, its possessions
and all areas subject to its jurisdiction;
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R.O.C. Courts

Seal

Secretary

Share

Share Premium Account

Shareholder Service
Agent

signed

Special Reserve

Special Resolution

the Taiwan Taipei District Court or any other
competent courts in the R.0.C.;

the common seal of the Company;

any Person for the time being appointed by the
Directors to perform any of the duties of the secretary
of the Company and including any assistant, deputy,
acting or temporary secretary;

any share in the capital of the Company. All
references to "Shares" herein shall be deemed to be
Shares of any or all Classes as the context may
require. For the avoidance of doubt in these Articles
the expression "Share" shall include a fraction of a
Share;

the share premium account of the Company
established in accordance with these Articles and the
Law;

the agent licensed by the R.O.C. authorities and
having its offices in the R.O.C. to provide shareholder
services, in accordance with the Applicable Listing
Rules and the Regulations Governing the
Administration of Shareholder Services of Public
Companies of the R.O.C. (as revised), to the
Company;

bearing a signature or representation of a signature
affixed by mechanical means or an electronic symbol
or process attached to or logically associated with an
electronic communication and executed or adopted by
a Person with the intent to sign the electronic
communication;

has the meaning set out in Article 95;

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

Statutory Reserve

Subordinate Company

TDCC

TPEx

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

(b) at any time other than during the Relevant
Period, approved in writing (in one or more
counterparts) signed by all Members for the

time being entitled to receive notice of and to
attend and vote at general meetings (or being
Juristic Persons by their duly authorized
representatives); and

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

A Special Resolution shall be effective for any
purpose for which an Ordinary Resolution is
expressed to be required under any provision of these
Articles;

an act wherein a transferor company transfers all of its
independently operated business or any single

independently operated business to an existing or a

newly incorporated company as consideration for that
existing transferee company or newly incorporated

transferee company to give shares, cash or other assets
to the transferor company or to shareholders of the

transferor company;

a reserve set aside in an amount equal to ten percent
(10%) of the annual profits of the Company under the
Applicable Listing Rules;

any company (i) of which a majority of the total
outstanding voting shares or the total amount of the
capital stock is held by the Company; (ii) in which the
Company has a direct or indirect control over the
management of the personnel, financial or business
operation of that company; (ii1) of which a majority of
directors in such company are contemporarily acting as
directors in the Company; or (iv) of which a majority
of the total outstanding voting shares or the total
amount of the capital stock of such companies and that
of the Company are held by the same Members;

the Taiwan Depository & Clearing Corporation;

the Taipei Exchange in Taiwan;
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2)

€)

(4)

Treasury Shares Shares that have been purchased by the Company and
have not been cancelled but have been held
continuously by the Company since they were
purchased in accordance with the Law; and
TWSE the Taiwan Stock Exchange Corporation.

Unless the context otherwise requires, expressions defined in the Law and used herein shall
have the meanings so defined.

In these Articles unless the context otherwise requires:
(1) words importing the singular number shall include the plural number and vice-versa;

(i1) words importing the masculine gender shall include the feminine gender and neuter
genders;

(ii1) a notice provided for herein shall be in writing unless otherwise specified and all
reference herein to "in writing" and "written" shall include printing, lithography,
photography and other modes of representing or reproducing words in permanent visible
form; and

(iv) "may" shall be construed as permissive and "shall" shall be construed as imperative.

Headings used herein are intended for convenience only and shall not affect the construction

of these Articles.

SHARES

Subject to these Articles and any resolution of the Members to the contrary, the Board may, in

Ies

(a)

(b)

pect of all Shares for the time being unissued:

offer, issue and allot of such Shares to such Persons, in such manner, on such terms and
having such rights and being subject to such restrictions as they may from time to time
determine, but so that no Share shall be issued at a discount, except in accordance with
the provisions of the Law and, if during the Relevant Period, the Applicable Listing
Rules; and

grant options with respect to such Shares and issue warrants or similar instruments with
respect thereto, in accordance with the provisions of the Law and, if during the Relevant
Period, the Applicable Listing Rules; and, for such purposes, the Board may reserve an
appropriate number of Shares for the time being unissued.

Subject to Article 5 and the sufficiency of the authorised share capital of the Company, the

Co

mpany may issue Shares of different Classes with rights which are preferential or inferior to

those of ordinary Shares issued by the Company (“Preferred Shares’) with the approval of a
majority of the Directors present at a meeting attended by two-thirds or more of the total number
of the Directors.

(1)

Where the Company is to issue Preferred Shares, the following shall be expressly set
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2

out in these Articles:

(a) the total number of Preferred Shares that have been authorised to be issued and
the numbers of the Preferred Shares already issued;

(b) the order, fixed amount or fixed ratio of allocation of dividends, bonuses and
other distributions on such Preferred Shares;

() the order, fixed amount or fixed ratio of allocation of surplus assets of the
Company, upon its liquidation, to the holders of the Preferred Shares;

(d) the order of or restrictions on the voting right(s) (including, where applicable,
a statement that such Preferred Shares have no voting rights whatsoever) of the
holders of such Preferred Shares;

(e) other matters concerning rights and obligations incidental to the Preferred
Shares; and

() the method by which the Company is authorised or compelled to redeem the
Preferred Shares, or a statement that redemption rights shall not apply.

Subject to the Law, the Memorandum and these Articles shall be amended with the
sanction of a Special Resolution to stipulate the rights, benefits and restrictions of such
Preferred Shares and the number of the Preferred Shares the Company is authorised to
issue.

During the Relevant Period, subject to the sufficiency of the authorised share capital of the
Company and these Articles, the issue of new ordinary Shares in the Company shall be
approved by a majority of the Directors present at a meeting attended by two-thirds or more of
the total number of the Directors.

(1)

2
3)

The Company shall issue Shares without printing share certificates, provided that the
Register shall be conclusive evidence of the entitlement of a Person to Shares recorded
against his/her/its name. During the Relevant Period, whenever the Company issues
Shares, the Company shall deliver or cause the Shareholder Service Agent to deliver
Shares by advising TDCC to record the number of Shares against the name of each
subscriber within thirty (30) days from the date such Shares may be delivered, pursuant
to the Law. The Company shall make a public announcement in accordance with the
Applicable Listing Rules prior to the delivery of such Shares.

The Company shall not issue bearer Shares.

The Company shall not issue any unpaid Shares or partial paid-up Shares to any Person.

During the Relevant Period:

(a)

upon each issuance of new Shares (other than resulting from or in connection with
any Merger or Consolidation of the Company, Spin-off of the Company's business, any
reorganisation of the Company, asset acquisition, share swap, exercise of share options
or warrants granted to the Employees, conversion of convertible securities or debt
instruments, exercise of subscription warrants or rights to acquire Shares vested with
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10.

preferential or special rights, where the Company issues new Shares to the existing
Members by capitalisation of its reserves in accordance with these Articles, Private
Placement or other issuance of Shares for consideration other than cash), the Board may
reserve not more than fifteen percent (15%) of the new Shares for subscription by the
Employees pursuant to the Law and the Applicable Listing Rules; and

(b) where the Company issues new Shares for cash consideration, after the Board
reserving certain percentage of the new Shares for subscription by the Employees
pursuant to subsection (a) of this Article, the Company shall allocate ten percent (10%)
(or such greater percentage as the Company by an Ordinary Resolution determines) of
the total number of the new Shares to be issued for offering in the R.O.C. to the public
unless the Commission, the Emerging Market, the TPEx and/or the TWSE (where
applicable) considers such public offering unnecessary or inappropriate.

During the Relevant Period, subject to an Ordinary Resolution, upon each issuance of new
Shares for cash consideration, the Company shall, after reserving the portion of new Shares for
subscription by the Employees and public offering in the R.O.C. pursuant to Article 8, first
offer such remaining new Shares, by a public announcement and a written notice to each
existing Member respectively, stating that in case any such existing Member fails to confirm
his/her/its subscription within the prescribed period his/her/its subscription right shall be
forfeited, for the subscription of each such existing Member in proportion to the number of
Share(s) held by him/her/it, provided that:

(a) where any fractional Share held by a Member is insufficient to subscribe for one new
Share, the fractional Shares being held by several Members may be combined for joint
subscription of one or more integral new Shares or for subscription of new Shares in the
name of a single Member;

(b)  the existing Member(s) may assign and transfer his subscription right to other Persons
independently of his original Shares; and

(c) new Shares left unsubscribed may be offered to the public or to specific Persons through
negotiation.

The preceding Article shall not apply whenever the new Shares are issued for the following
purpose:

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

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

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

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

(e) in connection with any share swap arrangement entered into by the Company, or
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11.

12.

13.

14.

15.

16.

) in connection with any Private Placement conducted pursuant to Article 13; or

(2) in connection with any other event otherwise prohibited, limited, restricted or exempted
to so apply pursuant to the Law and/or the Applicable Listing Rules.

During the Relevant Period, subject to the Applicable Listing Rules, the Company may, upon
adoption of a resolution passed by a majority of the Directors present at a meeting of the Board
attended by two-thirds or more of the total number of Directors, enter into a share subscription
right agreement with the Employees whereby such Employees may subscribe, within a specific
period of time, for a specific number of Shares of the Company at an agreed subscription price.
Upon execution of the said agreement, the Company shall issue to each of such Employees a
share subscription warrant. Such issued share subscription warrant shall be non-assignable,
except for transfer by inheritance or intestacy.

During the Relevant Period, the Company may, subject to approval of Shareholders by way of
Special Resolution, issue new Shares with restricted rights as approved by such Special
Resolution to Employees of the Company and/or its Subordinate Companies, provided that
Articles 8 and 9 shall not apply. In respect of the issuance of Shares to Employees in the
preceding sentence, the number of Shares to be issued, issue price, issue conditions, restrictions
and other matters shall be subject to the Applicable Listing Rules and the Law.

(D) During the Relevant Period and subject to the Applicable Listing Rules, the Company
may, with the sanction of a Special Resolution, conduct a Private Placement with any
of the following Persons in the R.O.C.:

(a) banks, bills finance enterprises, trust enterprises, insurance enterprises, securities
enterprises, or other Juristic Persons or institutions approved by the Commission;

(b) natural persons, Juristic Persons, or funds meeting the conditions prescribed by
the Commission; or

(c) directors, supervisors, officers and managers of the Company or its affiliated
enterprises.

(2) Subject to the preceding Paragraph, the Board may resolve by a majority of the Directors
presents at a meeting attended by two-thirds or more of the total numbers of the
Directors that a Private Placement of ordinary corporate bonds be carried out by
installments within one year of the date of such resolution.

The Company may by a Special Resolution reduce its share capital in the manner authorised,
and subject to any conditions prescribed, by the Law and the Applicable Listing Rules.

During the Relevant Period, any issuance, conversion or cancellation of the Shares or any other
equity securities (including but not limited to warrants, options or bonds), capitalisation and
shareholder services, shall comply with the Law, the Applicable Listing Rules and the
Regulations Governing the Administration of Shareholder Services of Public Companies of the
R.O.C. (as revised).

MODIFICATION OF RIGHTS

Whenever the share capital of the Company is divided into different Classes of Shares,
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17.

18.

19.

20.

21.

including where Preferred Shares are issued, subject to Article 46 and in addition to a Special
Resolution, the special rights attached to any Class shall be varied or abrogated with the
sanction of a Special Resolution passed at a separate general meeting of the holders of the
Shares of such Class. To every such separate general meeting and all adjournments thereof, all
the provisions of these Articles relating to general meetings of the Company and to the
proceedings thereat shall mutatis mutandis apply.

The rights conferred upon the holders of the Shares of any Class issued with preferred or other
rights shall not, unless otherwise expressly provided by the terms of issue of the Shares of that
Class, be deemed to be materially adversely varied or abrogated by, infer alia, the creation,
allotment or issue of further Shares ranking pari passu with or subsequent to them or the
redemption or purchase of Shares of any Class by the Company.

REGISTER

Subject to the Law, the Board shall cause to be kept the Register at such place within or outside
the Cayman Islands as it deems fit. During the Relevant Period, the Register shall be entered
therein the particulars required under the Law and the Applicable Listing Rules, and shall be
made available at its Shareholder Service Agent’s office in the R.O.C.

Notwithstanding anything contained in these Articles and subject to the Law, during the
Relevant Period, the relevant information of the Members shall be recorded by TDCC, and the
Company shall recognize each person identified in the records provided by TDCC to the
Company as a Member and such records shall form part of the Register as at the date of receipt
of such records by the Company.

REDEMPTION AND REPURCHASE OF SHARES

(1) Subject to the Law and these Articles, Shares may be issued on the terms that they are,
or at the option of the Company or the holder are, to be redeemed on such terms and in
such manner as the Company, before the issue of the shares, may by Special Resolution
determine.

(2)  All Preferred Shares may be redeemed in accordance with the provisions of the Law,
provided that the privileges accorded to holders of the Preferred Shares by these Articles
shall not be impaired under the Law and the Applicable Listing Rules.

(1) Subject to the Law, the Applicable Listing Rules and these Articles, upon the approval
of a majority of the Directors present at a Board meeting attended by two-thirds or more
of Directors, the Company may purchase its own Shares.

(2)  During the Relevant Period:

(a) The number of Shares to be purchased by the Company from time to time
shall not exceed ten percent (10%) of the total number of issued and
outstanding Shares and the total amount of the Shares to be purchased by the
Company shall not exceed the aggregate amount of retained profits, premium
on capital stock, and realized Capital Reserve.

(b) Such resolutions of the Board approving purchases of Shares and the
implementation thereof (including the failure of any purchase of Shares as
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22.

23.

(1)

2)

(1

2)

3)

(4)

approved by such resolutions, if any) shall be reported to the Shareholders at
the next general meeting of the Company.

Shares repurchased, redeemed or acquired (by way of surrender or otherwise) by the
Company shall be cancelled immediately or held as Treasury Shares, upon such terms
and manner and subject to such conditions as the Board thinks fit.

During the Relevant Period, all matters relating to the Company’s redemption and
repurchase of Shares shall be subject to the Law and the Applicable Listing Rules.

Subject to the Law, for so long as the Company holds Treasury Shares, the Company
shall be entered in the Register as the holder of the Treasury Shares, provided that:

(a) the Company shall not be treated as a Member for any purpose and shall not
exercise any right in respect of the Treasury Shares, and any purported
exercise of such a right shall be void;

(b) the Treasury Shares shall not be pledged or encumbered in any manner
whatsoever;
(c) a Treasury Share shall not be voted, directly or indirectly, at any meeting of

the Company and shall not be counted in determining the total number of
issued Shares at any given time, whether for the purposes of these Articles or
the Law; and

(d) no dividend/bonus may be declared or paid, and no other distribution
(whether in cash or otherwise) of the Company’s assets (including any
distribution of assets to Members on a winding up) may be made to the
Company, in respect of a Treasury Share.

Subject to the Law and these Articles, any or all Treasury Shares may at any time be
canceled or transferred to any person (including the Employees; the qualifications of
such employees shall be determined by the Board, subject to Paragraph (5) of this
Article) upon such terms and manner and subject to such conditions as the Board thinks
fit. The Board may determine, at its discretion, the terms and conditions (including a
lock-up period restricting the transfer of any Treasury Shares transferred to the
Employees pursuant to this Paragraph (2) for a term of up to two (2) years) of such
transfer.

A sum equal to the consideration (if any) received by the Company pursuant to the
transfer of Treasury Share(s) shall be credited in accordance with the Law.

Subject to Paragraph (5) of this Article and the Law, the Company may, by way of a
Special Resolution passed at the next general meeting of the Company, transfer the
Treasury Shares to the Employees for a price that is below the average price that the
Company has paid to purchase such Treasury Shares (the “Discount Transfer”),
provided that the following matters shall be specified in the notice of such general
meeting with the description of their major contents, and shall not be proposed as ad hoc
motions:

(a) the transfer price of the Treasury Shares as determined by the Board, the

~909~



discount rate used for the Discount Transfer, and the calculation basis of the
Discount Transfer, and the basis of such determination;

(b) the amount of the Treasury Shares to be transferred pursuant to, and the
purpose of, the Discount Transfer, and the basis of such determination;

(©) the qualification and terms of the Employees to whom the Treasury Shares
are transferred and the amount of Treasury Shares for which such Employees
may subscribe pursuant to the Discount Transfer;

(d) matters that the Board is of the opinion that may affect Shareholders' equity,
including:

(1) any expenses that may be incurred and dilution of per share profit, if any,
due to the Discount Transfer in accordance with the Applicable Listing
Rules; and

(i1) any burden on the Company caused by the Discount Transfer in
accordance with the Applicable Listing Rules.

(5)  The total aggregate amount of the Treasury Shares to be transferred to the Employees
pursuant to the Discount Transfer in accordance with Paragraph (4) of this Article shall
not exceed five percent (5%) of the total number of issued and outstanding Shares of the
Company, and each Employee shall not subscribe for more than point five percent (0.5%)
of the total issued and outstanding Shares of the Company in aggregate.

24. (1) Notwithstanding anything to the contrary contained in these Articles but subject to the
Law, the Company may carry out a compulsory purchase and cancellation of its Shares
on a pro rata basis (rounded up or down to the nearest whole number) among the
Shareholders in proportion to the number of Shares held by each such Shareholder
subject to approval by a Special Resolution. The purchase price payable to the
Shareholders in connection with a purchase of Shares described in the preceding
sentence may be paid in cash or in kind. Where any purchase price is paid in kind, the
type of such payment in kind and the corresponding amount of such substitutive
distribution shall be subject to approval by a Special Resolution as well as individual
consent by the Shareholder(s) receiving such payment in kind. Prior to convening the
general meeting for approving such purchase of Shares, the Board shall determine the
monetary equivalent value of any purchase price to be paid in kind and have such value
audited and certified by a certified public accountant in the R.O.C.

(2) For the avoidance of doubt, where the proposed purchase and cancellation of
Shares is not on a pro rata basis, subject to the Law and the Applicable Listing Rules,

the Board is empowered to authorize and carry out such repurchase without approval by
Special Resolution in accordance with the preceding Paragraph.

TRANSFER AND TRANSMISSION OF SHARES

25.  Subject to the Law and the Applicable Listing Rules and unless otherwise provided by these
Articles, the Shares shall be freely transferable.
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26.

27.

28.

29.

30.

31.

The Company shall not be obligated to recognize any transfer or assignment of Shares unless
the name/title and residence/domicile of the transferor and transferee have been recorded in the
Register. The registration of transfers may be suspended when the Register is closed in
accordance with Article 28.

NON-RECOGNITION OF TRUSTS

Except as required by Law or the Applicable Listing Rules, no person shall be recognised by
the Company as holding any Share upon any trust, and the Company shall not, unless required
by Law or the Applicable Listing Rule, be bound by or be compelled in any way to recognise
(even when having notice thereof) any equitable, contingent, future or actual interest in any
Share (except only as otherwise provided by these Articles, the Law or the Applicable Listing
Rule otherwise requires or under an order of a court of competent jurisdiction) or any other
rights in respect of any Share except an absolute right to the entirety thereof in the registered
holder.

CLOSING REGISTER OR FIXING RECORD DATE

(1) The Board may fix in advance the record date(s) for (a) determining the Members
entitled to receive any dividend/bonus, distribution or issue; (b) determining the
Members entitled to receive notices of, attend or vote at any general meeting or any
adjournment thereof in person, by proxy, way of a written ballot or by way of electronic
transmission; and (c) any other purposes as determined by the Board. In the event the
Board designates the record date(s) for (b) in accordance with this Article, such record
date(s) shall be date(s) prior to the general meeting.

(2) During the Relevant Period, subject to the Law, for the purposes of (a) determining the
Members entitled to receive any dividend/bonus, distribution or issue; and (b)
determining the Members entitled to receive notices of, attend or vote at any general
meeting or any adjournment thereof, the Board shall fix the period that the Register shall
be closed for transfers at least for a period of sixty (60) days before the date of each
annual general meeting, thirty (30) days before the date of each extraordinary general
meeting and five (5) days before the target date for a dividend, bonus or other
distribution. For the purpose of calculating the abovementioned period, the respective
convening date of the general meeting or the relevant target date shall be included.

GENERAL MEETINGS

The Company shall in each year hold a general meeting as its annual general meeting within
six months after close of each financial year or such other period as may be permitted by the
Emerging Market, the TPEx or the TWSE (where applicable). The annual general meeting shall
be convened by the Board.

All general meetings other than annual general meetings shall be called extraordinary general
meetings. The Board may, whenever they think fit, convene an extraordinary general meeting
of the Company.

During the Relevant Period, all general meetings shall be held in the R.O.C. At any time other

than during the Relevant Period, the Board may convene any general meeting at such place as
it deems fit.
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32.

33.

34.

35.

36.

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

During the Relevant Period, the Company shall engage a Shareholder Service Agent within the
R.O.C. to handle the administration of general meetings, including but not limited to, the voting
matters.

NOTICE OF GENERAL MEETING

(1)  During the Relevant Period, at least thirty (30) days notice of an annual general meeting
and fifteen (15) days’ notice of an extraordinary general meeting shall be given to each
Member, and the Company may make a public announcement of a notice of general
meeting to Members holding less than 1,000 Shares instead of delivering the same to each
Member. The period of notice shall be exclusive of the day on which it is served and of
the day on which the general meeting is to be held. Such notice shall be in writing, shall
specify the place, the day and the time of meeting and the agenda and the proposals to be
resolved at the general meeting and shall be given in the manner hereinafter described or
be given via electronic communications if previously consented by the Members and
permitted by the Law and the Applicable Listing Rules.

(2) At any time other than the Relevant Period, at least five (5) days’ notice in writing
shall be given of an annual general meeting or any other general meeting PROVIDED
HOWEVER that notice may be waived by all the Member either at or before the meeting
is held PROVIDED FURTHER that notice or waiver thereof may be given by email, telex
or telefax. At any time other than the Relevant Period, a general meeting may be convened
by such shorter notice with the consent of a majority in number of the Members having
the right to attend and vote at the meeting, being a majority together holding not less than
ninety-five percent (95%) in nominal value of the Shares giving that right.

(1) During the Relevant Period, the Company shall make public announcements with regard
to notice of general meeting, proxy form, summary information and details about items
to be proposed at the meeting for approval, discussion, election or dismissal of Directors
at least thirty (30) days prior to any annual general meeting or at least fifteen (15) days
prior to any extraordinary general meeting.

(2) During the Relevant Period, if the Company allows the Shareholders to exercise the votes
and cast the votes in writing or by way of electronic transmission in accordance with
Article 57, the Company shall also send to the Shareholders the information and
documents as described in the preceding Paragraph, together with the voting right
exercise forms.

The following matters shall not be considered, discussed or proposed for approval at a general
meeting unless they are specified in the notice of general meeting with the description of their

major contents:

(i)  any election or removal of Director(s);
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(i) any alteration of the Memorandum and/or these Articles;

(ii1) any dissolution, voluntary winding-up, Merger, share swap, Consolidation or Spin-off of
the Company;

(iv) entering into, amending, or terminating any contract for lease, management or regular
joint operation of the Company’s whole business;

(v) the transfer of the whole or any material part of the Company’s business or assets;

(vi) the acquisition of the whole business or assets of a Person, which has a material effect on
the operation of the Company;

(vil) carrying out a Private Placement of any equity-type securities issued by the Company;

(viil) granting a waiver to a Director’s non-competition obligation or approving a Director to
engage in activities in competition with the Company;

(ix) distributing dividends, bonuses or other distributions payable on or in respect of the Share
in whole or in part by way of issuance of new Shares; and

(x) capitalisation of the Company’s Statutory Reserve, the Share Premium Account and/or
the income from endowments received by the Company in the Capital Reserve, by issuing
new Shares and/or cash to its existing Members.

During the Relevant Period, the Company shall prepare a manual for each general meeting, and
such manual and relevant materials shall be published on the website designated by the
Commission and the Emerging Market, the TPEx or the TWSE (where applicable) twenty-one
(21) days prior to the scheduled date of the relevant annual general meeting and fifteen (15) days
prior to the scheduled date of the relevant extraordinary general meeting pursuant to the
Applicable Listing Rules.

The accidental omission to give notice of a general meeting to, or the non-receipt of a notice of
a general meeting by, any Member entitled to receive notice shall not invalidate the proceedings
of that general meeting.

PROCEEDINGS AT GENERAL MEETINGS

No business, other than the appointment of a chairman of the meeting, shall be transacted at any
general meeting unless a quorum of Members is present at the time when the meeting proceeds
to business. Save as otherwise provided by these Articles, at least two Members present in person
or by proxy or (in the case of a Member being a corporation) by its duly authorised representative
representing more than one-half of the total issued and outstanding Shares with voting rights
shall be a quorum of Members for all purposes.

(1) During the Relevant Period, one or more Member(s) holding one percent (1%) or more of the
total issued and outstanding Shares of the Company may submit to the Company not more
than one proposal in writing for resolution at an annual general meeting; provided that only
one matter shall be allowed in a single proposal, the number of words therein contained shall
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not be more than three hundred (300), and the matter of such proposal may be resolved by a
general meeting, or otherwise such proposal shall not be included in the agenda.

(2) During the Relevant Period, prior to the commencement of the period in which the Register
is closed for transfers before an annual general meeting, the Company shall make a public
announcement of the place and the period for Members to submit proposals; provided that
the period for submitting such proposals shall not be less than ten (10) days.

(3) The Member who has submitted a proposal shall attend, in person or by a proxy, such general
meeting whereat his proposal is to be discussed and shall take part in the discussion of such
proposal.

(4) The Board may exclude a proposal submitted by Member(s) if:

(a)  the proposal involves matters which cannot be settled or resolved at a general meeting
under the Law, the Applicable Listing Rules and these Articles;

(b)  the number of Shares held by the proposing Member(s) is less than one percent (1%)
of the total issued and outstanding Shares in the Register upon commencement of the
period in which the Register is closed for transfers before the relevant annual general
meeting of the Company; or

(c)  the proposal is submitted after the expiration of the specified period announced by the
Company for submitting proposals.

(5) The Company shall, prior to the despatch of a notice of the relevant annual general meeting,
inform all the proposing Members of whether their proposals are accepted or not, and shall
list in the notice of the relevant annual general meeting all the accepted proposals. The Board
shall explain at the relevant annual general meeting the reasons for excluding any proposal
submitted by Members.

. The Chairman shall preside as chairman at every general meeting of the Company convened by
the Board. For a general meeting convened by any Person other than the Board, such Person shall
act as the chairman of that meeting; provided that if there are two or more Persons jointly
convening such meeting, the chairman of the meeting shall be elected from those Persons.

. If at any general meeting the Chairman is not present or is unwilling to act as chairman, he shall
appoint one of the Directors to act on his behalf. In the absence of such appointment, the Directors
present may choose one of them to be the chairman of that general meeting.

. A general meeting may be adjourned by the Company by an Ordinary Resolution from place to
place within five (5) days, but no business shall be transacted at any adjourned meeting other
than the business left unfinished at the meeting from which the adjournment took place. When a
general meeting is adjourned for more than five (5) days, notice of the time and location of the
adjourned meeting shall be given as in the case of an original meeting.

. At any general meeting, a resolution put to the vote of the meeting shall be decided on a poll.
. Unless otherwise expressly required by the Law, the Applicable Listing Rules or these Articles,

any matter proposed for approval by the Members at a general meeting shall be passed by an
Ordinary Resolution.
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46. Subject to the Law and the Applicable Listing Rules, the Company may by a Special Resolution:

(1) enter into, amend, or terminate any contract for lease, management or regular joint operation
of its whole business;

(i1) transfer the whole or any material part of its business or assets;

(ii1) acquire the whole business or assets of a Person, which has a material effect on the operation
of the Company;

(iv) distribute dividends, bonuses or other distributions in whole or in part by way of issuance of
new Shares;

(v) effect any Spin-off of the Company;

(vi) authorise a plan of Merger or Consolidation involving the Company;
(vii)resolve that the Company be wound up voluntarily;

(viii) carry out a Private Placement;

(ix) grant a waiver to a Director’s non-competition obligation, or approve a Director to engage
in activities in competition with the Company;

(x) change its name;
(xi) change the currency denomination of its share capital;

(xii)increase the share capital by such sum, to be divided into new Shares of such Classes of such
par value, as the resolution shall prescribe;

(xiii) consolidate and divide all or any of its share capital into Shares of a larger par value than
its existing Shares;

(xiv) subdivide its existing Shares, or any of them, into Shares of a smaller par value than is fixed
by the Memorandum;

(xv)cancel any Shares that, at the date of the resolution, have not been taken or agreed to be taken
by any Person and diminish the amount of its share capital by the amount of the Shares so

cancelled;

(xvi) subject to these Articles (including without limitation Articles 16 and 17), alter or amend
the Memorandum or these Articles, in whole or in part;

(xvii) reduce its share capital and any fund of the capital redemption reserve in any manner
authorised by the Law and the Applicable Listing Rules; and

(xviil))  appoint an inspector to examine the affairs of the Company under the Law; and

(xix) issue new Shares to Employees of the Company and/or its Subordinate Companies subject
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to any restrictions and conditions in accordance with Article 12.

Subject to the Law and the Applicable Listing Rules, the Company may by a Special Resolution
resolve that the Company be wound up voluntarily if the Company is unable to pay its debts as
they fall due.

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

(2) In the event any part of the Company’s business is involved in any Spin-Off, Merger or
Consolidation, a Member, who has forfeited his right to vote on such matter and expressed
his dissent therefor, in writing before the relevant vote, may request the Company to purchase
all of his Shares at the then prevailing fair price in accordance with the Law.

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

In case the procedure for convening a general meeting in which a resolution is adopted or the
method of adopting a resolution is in violation of the Law, the Applicable Listing Rules or these
Articles, a Member may, if and to the extent permitted under the Law, within thirty (30) days
from the date of the resolution, submit a petition to the Taiwan Taipei District Court of the R.O.C.,
as applicable, for an appropriate remedy, including but not limited to, requesting the court to
invalidate and cancel the resolution adopted therein.

Notwithstanding anything to the contrary provided for in these Articles, at any time other than
during the Relevant Period, a resolution (including a Special Resolution) in writing (in one or
more counterparts) signed by all Members for the time being entitled to receive notice of and to
attend and vote at general meetings (or being Juristic Persons by their duly authorized
representatives) shall be as valid and effective as if the same had been passed at a general meeting
of the Company duly convened and held.

The proceedings regarding general meetings and the voting in general meetings not provided for
in these Articles shall be governed by the internal rules of the Company, as adopted and amended
by the Company by an Ordinary Resolution from time to time, which shall be in compliance with
the Law and the Applicable Listing Rules (in particular the Rules Governing the Conduct of
Shareholders Meetings of R.O.C. Public Companies).

VOTES OF MEMBERS

Subject to any rights and restrictions as to voting for the time being attached to any Share by or
in accordance with these Articles, at any general meeting, every Member present in person (or in
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the case of a Member being a corporation, by its duly authorised representative) or by proxy shall
have one vote for each Share registered in his/her/its name in the Register.

In the case of joint Members, the joint Members shall select a representative among them to
exercise their voting powers and the vote cast by such representative, whether in person or by
proxy, shall be accepted to the exclusion of the votes of the other joint Members.

A Shareholder who holds Shares for the benefit of others need not use all his votes or cast all the
votes he holds in the same way as he uses his votes in respect of Share he holds for himself. The
qualifications, scope, methods of exercise, operating procedures and other requirements for
separate votes shall be in compliance with the Applicable Listing Rules.

Any corporation which is a Member of the Company may, by resolution of its board or other
governing body, authorise such natural person as it thinks fit to act as its representative at any
general meeting or at any meeting of a Class of Members of the Company.

(1)Subject to the Law and the Applicable Listing Rules, Shares held by the following persons
shall not be counted in the total number of issued Shares of the Company which are entitled
to vote for when calculating the quorum at a general meeting and Members belonging to the
following persons shall abstain from voting in respect of all Shares held by them:

(a) the Company itself (if such holding is permitted by the Law);

(b) any entity in which the Company is legally or beneficially interested in more than fifty
percent (50%) of its issued and voting share capital or equity capital; or

(c) any entity in which the Company and (i) its holding company, and (ii) its Subordinate
Company are legally or beneficially, directly or indirectly, interested in more than fifty
percent (50%) of its issued and voting share capital or equity capital.

(2) Any Member who bears a personal interest that may conflict with and impair the interest of
the Company in respect of any matter proposed for consideration and approval at a general
meeting shall abstain from voting in respect of all the Shares that such Member should
otherwise be entitled to vote, on his behalf or as a proxy or corporate representative, with
respect to the said matter. Any and all votes cast by such Member(s) shall not be counted in
determining the number of votes for or against such matter.

(3) Where any Director, who is also a Shareholder of the Company, creates or has created any
charge, mortgage, encumbrance or lien in respect of Shares held by such Director (the
"Charged Shares") exceeding fifty percent (50%) of total Shares held by such Director at
the time of his/her latest appointment as Director, such Director shall refrain from exercising
its voting rights on the Shares representing the difference between the Charged Shares and
fifty percent (50%) of total Shares held by such Director at the time of his/her latest
appointment as Director, and such Shares shall not carry the voting rights and shall not be
counted toward the number of votes represented by the Shareholders present at a general
meeting but shall be included in the quorum.

To the extent permitted by the Law, the Board may resolve that the voting power of a Member
at a general meeting may be exercised by way of a written ballot or by way of 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
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written ballot or electronic transmission. Notwithstanding the foregoing, during the Relevant
Period, subject to the Applicable Listing Rules, the Company shall adopt the electronic
transmission as one of the methods for exercising the voting power of a Member. 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,
impromptu proposal 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.

In case a Member who has cast his votes by a written instrument or by way of electronic
transmission intends to attend the relevant general meeting in person, he shall, at least two (2)
day prior to the date of the general meeting, revoke such votes by serving a notice in the same
manner as he cast such votes. In the absence of a timely revocation of such votes, such votes
shall remain valid. Nonetheless, such Member who attends and votes at a general meeting in
person would be deemed to have revoked his prior voting instructions by a written instrument or
by way of electronic transmission, notwithstanding that such Member has not submitted a
revocation notice in accordance with this Article 58.

PROXY

(1) A Member may appoint a proxy to attend a general meeting on his behalf by executing a
proxy form produced by the Company stating therein the scope of power authorized to the
proxy. A proxy need not be a Member.

(2) Subject to the Law and unless otherwise provided in these Articles, forms of instrument of
proxy for use at a general meeting shall be produced by the Company specifying therein (a)
the instructions for filling out the form, (b) the signature requirements, (c) the matters to be
voted upon pursuant to such proxy and basic identification information of the Member as
appointor, the proxy solicitor (if any) and the proxy, and shall be sent out together with the
notice of general meeting to all Members on the same day.

A Member may only appoint one proxy for each general meeting irrespective of how many
Shares he holds and shall serve an executed proxy in compliance with the preceding Article to
the Company or its Shareholder Service Agent as the case may be no later than five (5) days prior
to the date of the general meeting. In case the Company receives two or more proxies from one
Member, the one received first by the Company shall prevail unless an explicit statement by the
Member to revoke such proxy is made in the subsequent proxy, provided this subsequent proxy
is received no later than five (5) days prior to the date of the general meeting.

In case a Member who has served a proxy intends to attend the relevant general meeting in person
or to exercise his voting power by way of a written ballot or electronic transmission, he shall, at
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least two (2) days prior to the date of the general meeting, revoke such proxy by serving a separate
written notice to the Company or Shareholder Service Agent. Otherwise, the votes cast by the
proxy at the general meeting shall prevail. Nonetheless, such Member who attends and votes at
a general meeting in person would be deemed to have revoked his proxy appointment,
notwithstanding that such Member has not submitted a revocation notice in accordance with this
Article 61.

A Member who has served the Company with his voting decision in accordance with Article 57
for the purpose of exercising his voting power by way of a written ballot or by way of electronic
transmission may appoint a person as his proxy to attend the meeting in accordance with these
Articles, in which case the vote cast by such proxy shall be deemed to have 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 meeting.

During the Relevant Period, except for trust enterprises or shareholder service agencies duly
licensed under the R.O.C. competent authorities or the chairman of a general meeting who is
deemed appointed as proxy pursuant to Article 57, where a Person acts as a proxy for two or
more Members, the number of voting Shares that the proxy may vote in respect thereof shall not
exceed three percent (3%) of the total number of issued and outstanding voting Shares; otherwise,
such number of voting Shares in excess of the aforesaid threshold shall not be counted towards
the number of votes cast for or against the relevant resolution or the number of voting Shares
present at the relevant general meeting but shall be included in the quorum. Upon such exclusion,
the number of voting Shares being excluded and attributed to each Member represented by the
same proxy shall be determined on a pro-rata basis based on the total number of voting Shares
being excluded and the number of voting Shares that such Members have appointed the proxy to
vote for.

The use and solicitation of proxies not provided for in these Articles shall be governed by the
internal rules of the Company, as adopted and amended by the Board from time to time, which
shall be in compliance with the Law and the Applicable Listing Rules (in particular, the
Regulations Governing the Use of Proxies for Attendance at Shareholder Meetings of R.O.C.
Public Companies (as amended, supplemented or otherwise modified from time to time)).

DIRECTORS AND THE BOARD

(1) The Board shall consist of not less than five (5) Directors (including Independent Directors).
Subject to the foregoing, the number of Directors to be elected and hold the office shall be
stated in the notice of the general meeting in which an election of Directors will be held.

(2) A Director can be a natural person or a Juristic Person. Where a Director is a Juristic Person,
it shall designate a natural person as its authorized representative to exercise, on its behalf,
the powers of a Director and may replace such representative from time to time so as to fulfil
its remaining term of the office. A Director shall not be required to hold any Shares in the
Company.

(3) Directors shall be elected by Members at general meetings. Any Juristic Person which is a
Member shall be entitled to appoint a natural person or natural persons as its representative(s)

to be nominated for election as Director in accordance with these Articles.

(4) The principle of cumulative voting shall apply in any election of Directors pursuant to this
Article. Each Member entitled to vote in such election shall have a number of votes equal to
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the product of (i) the number of votes conferred by such Member's Shares and (i1) the number
of Directors to be elected at the general meeting. Each Member may divide and distribute
such Member's votes, as so calculated, among any one or more candidates for the
directorships to be filled, or such Member may cast such Member's votes for a single
candidate. At such election, the candidates receiving the highest number of votes, up to the
number of Directors to be elected, shall be elected. Notwithstanding anything to the contrary
in this Paragraph (4) of this Article, at any time other than the Relevant Period, the Company
may by Ordinary Resolution appoint any Person to be a Director or remove any Director from
office.

(5) The proceedings and the voting regarding the election of Directors not provided for in these
Articles shall be governed by the internal rules of the Company, as adopted and amended by
an Ordinary Resolution from time to time, which shall be in compliance with the Law and
the Applicable Listing Rules (in particular, the Methods of Election of Directors and
Supervisors of R.O.C. Public Companies).

The Company may, whenever it thinks fit, adopt and apply a candidate nomination mechanism
for election of any of the Directors in accordance with the Applicable Listing Rules.
Notwithstanding the foregoing, during the Relevant Period, a candidate nomination mechanism
shall be adopted for election of all Directors. Upon adoption of candidate nomination mechanism,
the Directors and Independent Directors shall be elected by the Members at a general meeting
from among the nominees listed in the respective rosters of director candidates and independent
director candidates. Subject to the Law and the Applicable Listing Rules, the Board may establish
detailed rules and procedures for such candidate nomination.

Subject to these Articles, each Director shall be appointed to a term of office of three (3) years
and is eligible for re-election. In case no election of new Directors is effected prior to the
expiration of the term of office of existing Directors, the term of office of such existing Directors
shall be extended until the time such Directors are re-elected or new Directors are duly elected
and assume their office subject to these Articles. In the event of any vacancy in the Board, the
new Director elected in the general meeting shall fill the vacancy for the residual term of office.

(1) Unless otherwise provided by these Articles, a Director may be removed from office
at any time by a Special Resolution adopted at a general meeting.

(2) Without prejudice to other provisions of these Articles, the Company may by an Ordinary
Resolution put all Directors for re-election before the expiration of the term of office of
such Directors. In this event, if it is not specified in such resolution that the existing
Directors will not retire until the expiration date of their terms of office or other specified
date, they shall be deemed to have retired on the date of such resolution, subject to the
successful election of the new Directors at the same meeting.

A chairman of the Board (the “Chairman”) shall be elected from among the Directors and
appointed in term by a majority of the Directors present at a Board meeting attended by at least
two-thirds of all of the Directors then in office. The Chairman shall externally represent the
Company and internally preside as the chairman at every Board meeting and at every general
meeting convened by the Board. In the event the Chairman is not present at a meeting or cannot
or will not exercise his power and authority for any cause, he shall designate one of the Directors
to act on his behalf. In the absence of such designation, the Directors present at the meeting shall
elect from among themselves an acting chairman.
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The remuneration of a Director may differ from other Directors, and shall be determined by the
Board, regardless of the Company profits or losses of respective years, based on (i) the extent of
a Director's involvement with the operations of the Company, (ii) the contribution of a Director
to the Company, (iii) the prevailing industry standard and (iv) such other relevant factors.

When the number of Directors then in office falls below five (5) due to any Director(s) vacating
his office for any reason, the Company shall hold an election for such number of Directors at the
next general meeting to fill the vacancy for the remainder of the term of such outgoing Director(s).
When the number of Directors then in office falls short by one-third of the total number of
Directors initially constituting the existing Board, the Company shall convene an extraordinary
general meeting within sixty (60) days of the occurrence of that fact for the purposes of electing
such number of Directors to fill the casual vacancy.

Subject to these Articles, a Director other than an Independent Director may hold any other office
(except that of Auditor) or place of profit under the Company in conjunction with his office of
Director for such period and on such terms (as to remuneration and otherwise) as the Board may
determine, and no Director or intending Director shall be disqualified by his office from
contracting with the Company either with regard to his tenure of any such other office or place
of profit nor shall any Director so contracting or being so interested be liable to account to the
Company for any profit realised by any such contract or arrangement by reason of such Director
holding that office or of the fiduciary relation thereby established.

(1)  Without prejudice to the duties owed by a Director to the Company under common law
of the Cayman Islands and subject to the Law, the Directors shall assume fiduciary duties
to the Company and without limitation, the due care of a good administrator, and exercise
due care and skill in conducting the business operation of the Company. A Director may
be liable to the Company if he acts contrary to his duties. In circumstances where a
Director breaches any of such duties and acts for his/her or other Person’s interest, the
Company may, with the sanction of an Ordinary Resolution, take all such actions and
steps as may be appropriate and to the maximum extent legally permissible to seek to
recover any and all earnings derived from such act as if such misconduct is done for the
benefit of the Company.

(2) If a Director violates any law in the course of conducting the business of the Company,
he shall be jointly and severally liable with the Company for the damages resulting from
such violation.

(3) The preceding two Paragraphs of this Article shall apply, mutatis mutandis, to the officers
of the Company who are authorised to act on its behalf in a senior management capacity.

Subject to these Articles, a Director other than an Independent Director may act by himself or
his firm in a professional capacity for the Company (except that of Auditor), and he or his firm
shall be entitled to remuneration for professional services as if he were not a Director.

To the extent permitted by the Law, the Company may pay, or agree to pay, a premium in respect
of a contract insuring each of the following persons against risks determined by the directors,
other than liability arising out of that person's negligence and/or dishonestly: an existing or
former director (including alternate director), secretary or officer or Auditor of: the Company; a
company which is a subsidiary of the Company; and a company in which the Company has or
had an interest (whether direct or indirect).
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During the Relevant Period, the qualifications, election ,removal, power, authority and other
requirements for Directors (including Independent Directors), which are not covered by these
Articles, shall be in compliance with the Applicable Listing Rules.

INDEPENDENT DIRECTORS

During the Relevant Period, the number of Independent Directors of the Company shall not be
less than three (3) or one-fifth of the total number of Directors at any time, whichever is greater.
One (1) of the Independent Directors shall have resident status of the R.O.C. (such resident status
being registered with local government authorities). Subject to the foregoing, the number of
Independent Directors to be elected and hold the office shall be stated in the notice of the general
meeting in which an election of Independent Directors will be held. When an Independent
Director ceases to act, resulting in a number of Independent Directors then in office lower than
the prescribed minimum number, an election for an Independent Director shall be held at the next
general meeting. When all Independent Directors cease to act, the Company shall convene an
extraordinary general meeting to hold an election of Independent Directors within sixty (60) days
from the date on which the situation arose.

Independent Directors shall possess professional knowledge and shall maintain independence
within the scope of their directorial duties, and may not have any direct or indirect interest in the
Company. The professional qualifications, restrictions on shareholdings and concurrent positions
held by the Independent Directors shall be as prescribed by the Applicable Listing Rules, and the
assessment of independence of such Independent Directors shall be in compliance with the
Applicable Listing Rules. The Board or other Persons calling a general meeting at which an
election for Independent Directors is proposed shall ensure that the requirements of this Article
have been satisfied and complied with in relation to any candidate for Independent Director.

POWERS AND DUTIES OF THE BOARD

Subject to the Law, these Articles, the Applicable Listing Rules and any resolutions passed in a
general meeting, the business of the Company shall be managed by the Board in such manner as
it shall think fit, which may pay all reasonable expenses in connection with business management,
including but not limited to expenses incurred in forming and registering the Company and may
exercise all powers of the Company. Except as otherwise provided by these Articles, the
compensation to be paid to the Directors shall be determined by the Board in accordance with
the standard prevalent in the industry by reference to recommendation made by the remuneration
committee (if established). Such compensation shall be deemed to accrue from day to day, and
the Directors shall also be entitled to be paid their travelling, hotel and other expenses properly
incurred by them in going to, attending and returning from Board meetings of the Directors, or
any committee established under Article 82, or general meetings of the Company, or otherwise
in connection with the business of the Company, or to receive a fixed allowance in respect thereof
as may be determined by the Board from time to time, or a combination partly of one such method
and partly the other.

The Board may from time to time appoint any Person to hold such office in the Company as the
Board may think necessary for the management of the Company, including but not limited to
officers and managers, and for such term and at such remuneration as the Board may think fit.
Any Person so appointed by the Board may be removed by the Board.

The Board may appoint a Secretary (and if need be an assistant Secretary or assistant Secretaries)
who shall hold office for such term, at such remuneration and upon such conditions and with
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such powers as the Board thinks fit. Any Secretary or assistant Secretary so appointed by the
Board may be removed by the Board. The Secretary shall attend all general meetings and shall
keep correct minutes of such meetings. Subject to the Applicable Listing Rules, the Secretary
shall also perform such other duties as are prescribed by the Law or as may be prescribed by the
Board.

COMMITTEES

Subject to the Law and the Applicable Listing Rules, the Board may, or the Company may by an
Ordinary Resolution, establish any committee(s) and delegate any of their powers, authorities
and discretions to such committee(s) (including but not limited to an audit committee and a
remuneration committee) consisting of such member or members of their body or any other
Persons as the Board thinks fit. Any committee(s) so formed shall, in the exercise of the powers,
authorities and discretions so delegated, and in conducting its proceedings, conform to any
regulations that may be imposed on it by the Board pursuant to the Applicable Listing Rules. If
no regulations are imposed by the Board, the proceedings of a committee with two (2) or more
members shall be, as far as is practicable, governed by these Articles regulating the proceedings
of the Board.

82.1(1) During the Relevant Period, unless otherwise provided by the Law and the Applicable

Listing Rules, the Company shall establish an audit committee; regulations governing the
professional qualifications for its members, the exercise of their powers of office, and
related matters shall be prescribed and amended from time to time by the Board in
accordance with the Applicable Listing Rules.

(2)  The audit committee of the Company shall be composed of all the Independent Directors.
The audit committee shall not be fewer than three Persons in number, one of whom shall
be convener, and at least one of whom shall have accounting or financial expertise. A
resolution of the audit committee shall have the concurrence of one-half or more of the
members of the audit committee.

3) The following matters shall be subject to the consent of one-half or more of all members
of the audit committee of the Company and shall be thereafter submitted to the Board for
a resolution:

(a) Adoption or amendment of an internal control system.
(b) Assessment of the effectiveness of the internal control system.

(c) Adoption or amendment of handling procedures for financial or operational
actions of material significance, such as acquisition or disposal of assets,
derivatives trading, extension of monetary loans to others, or endorsements or
guarantees for others.

(d) A matter bearing on the personal interest of a Director.

(e) A material asset or derivatives transaction.

® A material monetary loan, endorsement, or provision of guarantee.

(2) The offering, issuance, or Private Placement of any equity-type securities.

(h) The hiring or dismissal of an Auditor, or the compensation given thereto.

~113~



€)

82.2(1)

)

€)

83. (1)

(1) The appointment or discharge of a financial, accounting, or internal auditing
officer.

) Annual and semi-annual financial reports.
(k) Any other material matter so required by the Company or the competent authority.

With the exception of Subparagraph (j) above, any matter under a subparagraph of the
preceding Paragraph that has not been approved with the consent of one-half or more of all
members of the audit committee of the Company may be undertaken upon the approval of
two-thirds or more of the Directors, without regard to the restrictions of the preceding
Paragraph, and such resolution of the audit committee of the Company shall be recorded in
the minutes of the Board meeting.

During the Relevant Period, unless otherwise provided by the Law and the Applicable
Listing Rules, the Company shall establish a remuneration committee; regulations
governing the professional qualifications for its members, the exercise of their powers of
office, and related matters shall be prescribed and amended from time to time by the
Board in accordance with the Applicable Listing Rules. Remuneration referred to in this
Paragraph shall include salary, stock options, and any other substantive incentive
measures for Directors and managerial officers under the Law or the Applicable Listing
Rules.

The members of the remuneration committee of the Company shall be appointed by the
Board and shall not be fewer than three members, one of whom shall be the convener.

The remuneration committee of the Company shall exercise the care of a good
administrator and in good faith when performing the official powers listed below, and
shall submit its recommendations for deliberation by the Board:

(a) Prescribe and periodically review the performance review and remuneration
policy, system, standards, and structure for Directors and officers.

(b) Periodically evaluate and prescribe the remuneration of Directors and officers.

(c) Any other material matter so required by the Company or the competent authority.

DISQUALIFICATION AND VACATION OF OFFICE OF DIRECTORS

During the Relevant Period, a person who is under any of the following circumstances
shall not act as a Director of the Company; if he has already held office of a Director, he
shall cease to act as a Director and be removed from the position of Director automatically:

(a) commits a felony (including but not limiting to an offence under Statute for
Prevention of Organizational Crimes of the R.O.C.) and has been convicted
thereof, and the time elapsed after he has served the full term of the sentence is
less than five (5) years;

(b) has been sentenced to imprisonment for a term of more than one year for

commitment of fraud, breach of trust or misappropriation, and the time elapsed
after he has served the full term of such sentence is less than two (2) years;
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(c) has been convicted of misappropriating public funds during the time of his public
service, and the time elapsed after he has served the full term of such sentence is
less than two (2) years;

(d)  becomes bankrupt under the laws of any jurisdiction and has not been reinstated
to his rights and privileges;

(e) has allowed cheques and other negotiable instruments to be dishonoured and the
records thereof have not been cancelled or expunged by the relevant regulatory
authorities;

() dies or has no or is limited in legal capacity according to the Law and/or
Applicable Listing Rules;

(g)  ceases to be a Director by virtue of, or becomes prohibited from being a Director
by reason of, an order made under any provisions of the Law and/or Applicable
Listing Rules;

(h) ceases to be a Director by virtue of Article 84;
(1) resigns his office by notice in writing to the Company;
() is removed from office pursuant to these Articles; or

(k) has been ordered to be removed from office by the R.O.C. Courts on the grounds
that such Director, in the course of performing his duties, committed serious
violations of the Law, Applicable Listing Rules or these Articles, or acts resulting
in material damage to the Company, upon a petition by the Company or Member(s)
to the R.O.C. Courts.

During the Relevant Period, in case a Director (other than Independent Director) has
transferred some or all his Shares during the term of his office as a Director, such that the
remaining Shares held by him are less than one half of the Shares being held by him at
the time he was elected, he shall, ipso facto, cease to act as a Director and be removed
from the position of Director automatically.

During the Relevant Period, if a Director (other than Independent Director), (i) after
having been elected and before his inauguration of the office of a Director, has transferred
some or all his Shares held by him such that the remaining Shares are less than one half
of the Shares held by such Director at the time of his election or, (ii) within the closing
period fixed by the Board in accordance with Article 28(2) prior to the general meeting
for the election of such Director, has transferred some or all his Shares held by him such
that the remaining Shares are less than one half of the Shares held at the commencement
of the closing period, his election as a Director shall be deemed invalid and void.

Except as approved by the Emerging Market, the TPEx, the TWSE or the Commission (where
applicable), the following relationships shall not exist among half or the majority of the Directors:
(1) a spousal relationship; or (2) a familial relationship within the second degree of kinship as
defined under the Civil Code of Taiwan. If any of the foregoing relationships exists among half
or the majority of the elected Directors, the election with respect to the one who received the
lowest number of votes among those related Directors shall be deemed invalid and void; and if
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he has already held office of a Director, he shall cease to act as a Director and be removed from
the position of Director automatically. For the remaining Directors, if the foregoing requirements
are still not satisfied, the same procedure set out above shall be applied again to the remaining
related Directors, until such time as the foregoing requirements can be complied with.

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

Subject to the Law, one or more Members holding three percent (3%) or more of the total number
of the outstanding Shares continuously for a period of more than one year may request in writing
any Independent Director of the Audit Committee to file, on behalf of the Company, an action
against a Director who has, in the course of performing his/her duties, committed any act
resulting in damage to the Company or in violation of the Law, the Applicable Listing Rules or
these Articles, with a competent court, including the Taiwan Taipei District Court of the R.O.C.
In case the Independent Director fails to file such action within thirty (30) days after receipt of
such request, to the extent permitted under the laws of the Cayman Islands, the Members making
such request may file the action for the Company.

PROCEEDINGS OF THE BOARD

The Board may meet for the despatch of business, adjourn and otherwise regulate its meetings
as it considers appropriate and shall from time to time establish internal rules in this regard, which
shall be in compliance with the Law and the Applicable Listing Rules. During the Relevant
Period, the Board meetings shall be held at least once in each quarter or within such period and
frequency as may be prescribed by the Applicable Listing Rules. The quorum necessary for the
transaction of the business of the Board shall be a majority of the Directors. Subject to the Law,
the Applicable Listing Rules and these Articles, any matter proposed for consideration and
approval at a Board meeting shall be decided by a majority of votes entitled so to do.

A Director may, and the Secretary on the requisition of a Director shall, summon a Board meeting
by, during the Relevant Period, at least seven (7) days’ notice in writing, or at any time other
than during the Relevant Period, at least forty eight hours’ notice in writing, to every Director
which notice shall set forth the general nature of the business to be considered PROVIDED
HOWEVER, without prejudice to the prescribed notice, in the event of emergency, as determined
by the Board in its sole discretion, a Board meeting may be called at any time if this has been
agreed to by a majority of the Directors at such meeting. Notwithstanding the forgoing, at any
time other than during the Relevant Period, a notice of Board meeting may be waived by all the
Directors at, before or retrospectively after the relevant Board meeting is held. Any notice or
waiver thereof may be given by email, telex or telefax.

A Director may participate in a meeting of Board, or of any committee appointed by the Board
of which such Director is a member, by means of visual communication facilities which permit
all Persons participating in the meeting to see and communicate with each other simultaneously
and instantaneously, and such participation shall be deemed to constitute presence in person at
the meeting.
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A Director may appoint another Director as his proxy to attend a meeting of the Board in writing
with regard to a particular meeting, and state therein the scope of authority with reference to the
subjects to be discussed at such meeting, in which event the presence and vote of the proxy shall
be deemed to be that of the Director appointer. No Director may act as proxy for two (2) or more
other Directors. Subject to these Articles, if a Director attends a Board meeting on his behalf and
as the proxy of another Director, he is entitled to vote both as a proxy and for his own.

A Director who is in any way, whether directly or indirectly, interested in a matter discussed,
considered or proposed in a meeting of the Board shall declare the nature of his interest and its
essential contents at such relevant meeting. Any Director who bears a personal interest that may
conflict with and impair the interest of the Company in respect of any matter proposed for
consideration and approval at a meeting of Board shall abstain from voting, on his own behalf or
as a proxy or corporate representative, with respect to the said matter. Any and all votes cast by
such Director(s) shall not be counted in determining the number of votes for or against such
matter.

Subject to these Articles, the continuing Directors may act notwithstanding any vacancy in their
body.

Notwithstanding anything to the contrary provided for in these Articles, at any time other than
during the Relevant Period, a resolution in writing signed by all of the Directors then in office or
all of the members of a committee of Directors, including a resolution signed in counterpart or
by way of signed email, telex or telefax transmission, shall be as valid and effectual as if it had
been passed at a Board meeting or of a committee of Directors duly called and constituted.

The proceedings regarding Board meetings not provided for in these Articles shall be governed
by the internal rules of the Company, as adopted and amended by the Board and reported to the
Members at a general meeting from time to time, which shall be in compliance with the Law and
the Applicable Listing Rules (in particular, the Regulations Governing Procedure for Board of
Directors Meetings of R.O.C. Public Companies).

RESERVES AND CAPITALISATION

During the Relevant Period, the Company shall set aside out of the profits of the Company for
each financial year: (i) a reserve for payment of tax for the relevant financial year; and (ii) an
amount to offset losses incurred in previous year(s); and (iii) a Statutory Reserve in accordance
with the Applicable Listing Rules, and after the aforesaid sums as set aside from the profits for
such relevant financial year, the Board may, before recommending any dividend or bonuses, set
aside the remaining profits of the Company for the relevant financial year as a reserve or reserves
(the "Special Reserve") which shall, at the discretion of the Board, be applicable for any purpose
to which the profits of the Company may be properly applied.

Unless otherwise provided in the Law, the Applicable Listing Rules and these Articles, neither
the Statutory Reserve nor the Capital Reserve shall be used except for offsetting the losses of the
Company. The Company shall not use the Capital Reserve to offset its capital losses unless the
Statutory Reserve and Special Reserve set aside for purposes of loss offset is insufficient to offset
such losses.

(1)  During the Relevant Period, subject to the Law, where the Company incurs no loss, it
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may, by a Special Resolution, distribute its Statutory Reserve, the Share Premium
Account and/or the income from endowments received by the Company, which are in the
Capital Reserve which are available for distribution, in whole or in part, by issuing new,
fully paid Shares and/or by cash to its Members.

(2) At any time other than during the Relevant Period, subject to the Law, the Board may
capitalise any sum for the time being standing to the credit of the Share Premium Account
or any of the other Company’s reserve accounts which are available for distribution or
any sum standing to the credit of the profit and loss account or otherwise available for
distribution and to appropriate such sums to Members in the proportions in which such
sum would have been divisible amongst them had the same been a distribution of profits
by way of dividend//bonus and to apply such sum on their behalf in paying up in full
unissued Shares for allotment and distribution credited as fully paid-up to and amongst
them in the proportion aforesaid.

Where any difficulty arises in regard to any declaration of share dividends or share bonuses or
other similar distributions under these Articles due to any fraction held by Member(s), the Board
may determine that cash payments should be made to any Members in full, or part thereof, as
may seem expedient to the Board. Such decision of the Board shall be effective and binding
upon the Members.

COMPENSATION, DIVIDENDS AND BONUSES

At any time other than during the Relevant Period, subject to the Law and these Articles and
except as otherwise provided by the rights attaching to any Shares, the Board may from time to
time declare dividends/bonuses (including interim dividends/bonuses), and other distributions to
the Members by issuing new, fully paid Shares and/or by cash in proportion to the number of
Shares held by them respectively and authorise payment of the same out of the funds of the
Company lawfully available therefore. The Directors may, before declaring any dividends,
bonuses or distributions, set aside such sums as they think proper as a reserve or reserves which
shall at the discretion of the Directors, be applicable for any purpose of the Company and pending
such application may, at the like discretion, be employed in the business or investments of the
Company.

100.(1) As the Company is in the growing stage, the dividend/bonuses of the Company may be

distributed in the form of cash dividends/bonuses and/or stock dividends/bonuses. The
Company shall take into consideration the Company’s capital expenditures, future
expansion plans, and financial structure, funds requirement and other plans for
sustainable development needs in assessing the amount of dividends/bonuses the
Company wish to distribute.

(2) During the Relevant Period, subject to the Law, the Applicable Listing Rules and these
Articles, where the Company has annual profits at the end of a financial year, upon the
approval of a majority of the Directors present at a meeting attended by at least two-thirds
or more of the total number of the Directors, the Company may distribute not less than
one percent (1%) and not more than three percent (3%)/not more than three percent (1%)
of the profits for such year to the Employees as the Employees’ compensation in the form
of shares and/or in cash and may distribute not more than two percent (2%) hereof to the
Directors as the Directors’ compensation, provided, however, that the total amount of
accumulated losses of the Company (including adjusted undistributed profits) shall be
reserved from the said profits in advance, and the Company shall distribute the remaining
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balance thereof to the Employees and Directors in the proportion set out above. A report
of such distribution of Employee and Directors’ compensation shall be submitted to the
general meeting of the Company. Except otherwise set forth by the Applicable Listing
Rules, any Directors’ compensation shall not be paid in the form of shares. The term
"annual profits" as used herein shall mean the annual profits for such year before tax
without deducting the amount of compensation distributed to the Employees and
Directors as prescribed in this Paragraph (2) of this Article.

During the Relevant Period, subject to the Law, the Applicable Listing Rules and these
Articles and except as otherwise provided by the rights attaching to any Shares, where
the Company still has annual net profit for the year, after paying all relevant taxes,
offsetting losses (including losses of previous years and adjusted undistributed profits, if
any), setting aside the Statutory Reserve of the remaining profits in accordance with the
Applicable Listing Rules (provided that the setting aside of the Statutory Reserve does
not apply if the aggregate amount of the Statutory Reserve amounts to the Company’s
total issued capital), and setting aside the Special Reserve (if any), the Company may
distribute not less than twenty percent (20%) of the remaining balance (including the
amounts reversed from the Special Reserve), plus undistributed profits of previous years
(including adjusted undistributed profits) in part or in whole as determined by an Ordinary
Resolution passed at an annual general meeting of the Company duly convened and held
in accordance with these Articles to the Members as dividends/bonuses in proportion to
the number of Shares held by them respectively pursuant to these Articles, provided that,
cash dividends/bonuses shall not be less than twenty percent (20%) of the total amount
of dividends/bonuses to Members.

During the Relevant Period, unless otherwise resolved by the general meeting of the
Company, the Employees and Directors’ compensations and dividends, bonuses or other
forms of distributions payable to the Members shall be declared in NTD.

The Board may deduct from the dividends, bonuses or any other amount payable to the
Member in respect of the Share any amount (if any) due by such Member to the Company
on account of calls or otherwise in relation to the Share.

Any dividend, bonus or other monies payable on or in respect of the Share may be paid
by wire transfer to the bank account nominated by the Member or by cheque or warrant
sent through a post to the registered address of the Member, or to such Person and to such
address as the holder may nominate in writing. In the case of joint Members, any of
them may give a valid receipt for the dividend, bonus or other monies payable on or in
respect of the Share.

Subject to the Law and the Applicable Listing Rules, any Special Reserve may be
reversed to undistributed profits of the Company.

101. During the Relevant Period, subject to the Law, the Applicable Listing Rules and these Articles,
the Company may by a Special Resolution distribute any part or all of the dividends or bonuses
to the Members declared in accordance with the preceding Article by way of applying such sum
in paying up in full unissued Shares for allocation and distribution to the Members.

102.

No dividend, bonus or other distribution shall be paid otherwise than out of profits or out of
monies otherwise available for dividend, bonus or other distribution in accordance with the Law.
No dividend, bonus or other distribution or other money payable by the Company on or in
respect of any Share shall bear interest against the Company.
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ACCOUNTS, AUDIT, AND ANNUAL RETURN AND DECLARATION

The Directors shall cause to be kept accounting records and books of account sufficient to give
a true and fair view of the state of the Company’s affairs and to show and explain the
transactions of the Company and otherwise in accordance with the Law, at the Registered Office
or at such other place(s) in such manner as may be determined from time to time by the Board
and shall always be open to the inspection by the Directors.

During the Relevant Period, at the end of each financial year, the Board shall prepare: (1) the
business report; (2) the financial statements which include all the documents and information
as required by the Law and the Applicable Listing Rules (the "Financial Statements"); and (3)
any proposal relating to the distribution of net profit and/or loss offsetting in accordance with
these Articles, for adoption by the annual general meeting of the Company. Upon adoption at
the annual general meeting of the Company, the Board shall distribute to each Member copies
of the Financial Statements and the resolutions relating to profit distribution and/or loss
offsetting. However, during the Relevant Period, the Company may make a public
announcement of the abovementioned statements and resolutions instead of distributing those
to each Member.

During the Relevant Period, the documents prepared by the Board in accordance with the
preceding Article shall be made available at the Shareholder Service Agent’s office in the R.O.C.
for inspection during normal business hours by the Members, ten (10) days prior to the annual
general meeting.

Subject to the Law and the Applicable Listing Rules, the Board may determine (or revoke, alter
or amend any such determination) that the accounts of the Company be audited and the
appointment of the Auditors.

The Board shall keep copies of the Memorandum, these Articles, the minutes of every general
meeting, the Financial Statements, the Register and the counterfoil of corporate bonds issued
by the Company at its Shareholder Service Agent’s office in the R.O.C. Any Member may
request at any time, by submitting evidentiary document(s) to show his interests involved and
indicating the scope of requested matters, access to inspect and to make copies of the above
documents.

The Board in each year shall prepare, or cause to be prepared, an annual return and declaration
setting forth the particulars required by the Law and deliver a copy thereof to the Registrar of
Companies in the Cayman Islands.

TENDER OFFER

Subject to the Law and the Applicable Listing Rules, during the Relevant Period, within seven
(7) days after the receipt of the notice of a public tender offer to purchase the Shares by the
Company or the designated representative for litigious and non-litigious matters of the
Company in the R.O.C. appointed pursuant to the Applicable Listing Rules, the Board shall
resolve to recommend the Members to either accept or object to the tender offer and make a
public announcement of the following:

(a) the types, number and amount of the Shares held by the Directors and the Members
holding more than ten percent (10%) of the total issued and outstanding Shares in its own
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name or in the name of other Persons;

(b) the recommendations to the Members on the tender offer, which shall set forth the names
of the Directors who abstain or object to the tender offer and the reason(s) therefore;

(¢) whether there is any material change in the financial condition of the Company after the
delivery of its most recent financial report and an explanation of the change, if any; and

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

WINDING UP

Subject to the Law, the Company may be wound up by a Special Resolution passed by the
Members. If the assets available for distribution amongst the Members shall be insufficient to
repay the whole of the share capital, such assets shall be distributed so that, as nearly as may
be, the losses shall be borne by the Members in proportion to the number of the Shares held by
them. If in a winding up the assets available for distribution amongst the Members shall be
more than sufficient to repay the whole of the share capital at the commencement of the winding
up, the surplus shall be distributed amongst the Members in proportion to the number of the
Shares held by them at the commencement of the winding up. This Article is without prejudice
to the rights of the holders of Shares issued upon special terms and conditions.

Subject to the Law, if the Company shall be wound up, the liquidator may, with the sanction of
a Special Resolution and any other sanction required by the Law, divide amongst the Members
in specie or kind the whole or any part of the assets of the Company (whether they shall consist
of property of the same kind or not) and may, for such purpose set such value as he deems fair
upon any property to be divided as aforesaid and may determine how such division shall be
carried out as between the Members or different Classes. The liquidator may, with the like
sanction, vest the whole or any part of such assets in trustees upon such trusts for the benefit of
the Members as the liquidator shall think fit, but so that no Member shall be compelled to accept
any asset whereon there is any liability.

The Company shall keep all statements, records of account and documents for a period of ten
(10) years from the date of the completion of liquidation, and the custodian thereof shall be
appointed by the liquidator or the Company by an Ordinary Resolution.

NOTICES

Subject to the Law and except as otherwise provided in these Articles, any notice or document
may be served by the Company to any Member either personally, or by facsimile, or by sending
it through the post in a prepaid letter or via a recognised courier service, fees prepaid, addressed
to such Member at his address as appearing in the Register, or, to the extent permitted by the
Law and the Applicable Listing Rules, by posting it on a website designated by the Commission,
the Emerging Market, the TPEx or the TWSE (where applicable) and/or the Company’s website,
or by electronic means by transmitting it to any electronic mail number or address such Member
may have positively confirmed in writing for the purpose of such service of notices. In the case
of joint Members, all notices shall be given to that one of the Members whose name stands as
their representative in the Register in respect of the joint holding.
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Any Member present, either personally or by proxy, at any meeting of the Company shall for
all purposes be deemed to have received due notice of such meeting including the purpose for
which such meeting was convened.

Any notice or other document, if served by:

(a) post, shall be deemed to have been served on the day following that on which the letter
containing the same is posted or delivered to the courier;

(b) facsimile, shall be deemed to have been served upon production by the transmitting
facsimile machine of a report confirming transmission of the facsimile in full to the
facsimile number of the recipient;

(c) courier service, shall be deemed to have been served forty-eight (48) hours after the time
when the letter containing the same is delivered to the courier service; or

(d) electronic mail, shall be deemed to have been served immediately upon the time of the
transmission by electronic mail, subject to the Law.

Any notice or document served to the registered address of any Member in accordance with
these Articles shall notwithstanding that such Member be then dead or bankrupt, and whether
or not the Company has notice of his death or bankruptcy, be deemed to have been duly served
in respect of any Share registered in the name of such Member as sole or joint Member.

REGISTERED OFFICE OF THE COMPANY

The Registered Office of the Company shall be at such address in the Cayman Islands as the
Board shall from time to time determine.

FINANCIAL YEAR

Unless the Board otherwise prescribes, the financial year of the Company shall end on
December 31% in each year and shall begin on January st in each year.

SEAL

The Company shall adopt a Seal by resolution of the Board and, subject to the Law, the
Company may also have a duplicate Seal or Seals for use in any place or places outside of the
Cayman Islands. The use and management of the Seal (or duplicate Seals) may be determined
by the Board from time to time pursuant to the adoption of any regulation governing the use
and management of seals of the Company in accordance with the Applicable Listing Rules.

LITIGATION AND NON-LITIGATION AGENT IN THE R.O.C.
(1)  Subject to the provisions of the Applicable Listing Rules, the Company shall, by a
resolution of the Directors, appoint or remove a person as its litigation and non-litigation

agent and such agent will be deemed as the responsible person of the Company in the
R.O.C. under the Applicable Listing Rules.

(2) The preceding agent shall have residence or domicile in the R.O.C.

(3)  The Company shall report the name, residence/domicile of the preceding agent and power
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of attorney to the competent authority in the R.O.C. This reporting requirement shall also
apply if there is any change.

CHANGES TO CONSTITUTION

121. Subject to the Law and the Applicable Listing Rules, the Company may, by Special Resolution,
alter or amend the Memorandum or these Articles, in whole or in part.

— Remainder of Page Intentionally Left Blank —
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Rules of Procedure for Shareholders Meetings
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To establish a strong governance system and sound supervisory capabilities for
the Company’s Shareholders’ meetings, and to strengthen management
capabilities, these Rules are adopted pursuant to Article 5 of the Corporate

Governance Best-Practice Principles for TWSE/TPEx Listed Companies.
ANPBALEZRERR FELARAEY FRLE N BERARILR

The rules of procedures for the Company’s Shareholders’ meetings, except as
otherwise provided by law, regulation, or the articles of incorporation, shall be

as provided in these Rules.
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Unless otherwise provided by law or regulation, the Company’s Shareholders’
meetings shall be convened by the Board of Directors.
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The Company shall prepare electronic versions of the Shareholders’ meeting
notice and proxy forms, and the origins of and explanatory materials relating to
all proposals, including proposals for ratification, matters for deliberation, or the

election or dismissal of Directors or Supervisors, and upload them to the Market
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Observation Post System (MOPS) at least 30 days before the date of a regular
Shareholders’ meeting or at least 15 days before the date of a special
Shareholders’ meeting. The Company shall prepare electronic versions of the
Shareholders’ meeting agenda and supplemental meeting materials and upload
them to the MOPS at least 21 days before the date of the regular Shareholders’
meeting or at least 15 days before the date of the special Shareholders’ meeting.
In addition, at least 15 days before the date of the Shareholders’ meeting, the
Company shall also have prepared the Shareholders’ meeting agenda and
supplemental meeting materials and made them available for review by
Shareholders at any time. The meeting agenda and supplemental materials shall
also be displayed at the Company and the professional Shareholder services
agent designated thereby as well as being distributed on-site at the meeting
place.
R S TR TREE S LR A R R AR
The reasons for convening a Shareholders’ meeting shall be specified in the
meeting notice and public announcement. With the consent of the addressee,
the meeting notice may be given in electronic form.
S RC RN FAER I SNSRI s B L AANLE &3 ¥ I B R4 AR e
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ELEEA Y AR FENTRERRED -
Election or dismissal of Directors or Supervisors, amendments to the articles of
incorporation, the dissolution, merger, or demerger of the company, or any
matter under Article 185, paragraph 1 of the Company Act, Articles 26-1 and 43-
6 of the Securities and Exchange Act, or Articles 56-1 and 60-2 of the Regulations
Governing the Offering and Issuance of Securities by Securities Issuers shall be
set out in the notice of the reasons for convening the Shareholders’ meeting.

None of the above matters may be raised by an extraordinary motion.
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A Shareholder holding 1 percent or more of the total number of issued shares
may submit to the Company a written proposal for discussion at a regular

Shareholders’ meeting. Such proposals, however, are limited to one item only,
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Article 4

and no proposal containing more than one item will be included in the meeting
agenda. In addition, when the circumstances of any subparagraph of Article 172-
1, paragraph 4 of the Company Act apply to a proposal put forward by a
Shareholder, the Board of Directors may exclude it from the agenda.

AP OB T AL \’J}z@;f’\gﬁa’\#géfywy B ARE RS P o o
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After the Company’s public offering and prior to the book closure date before a
regular Shareholders’” meeting is held, the Company shall publicly announce that
it will receive Shareholder proposals, and the location and time period for their
submission; the period for submission of shareholder proposals may not be less
than 10 days. Shareholder-submitted proposals are limited to 300 words, and no
proposal containing more than 300 words will be included in the meeting
agenda. The Shareholder making the proposal shall be present in person or by

proxy at the regular Shareholders’ meeting and take part in discussion of the

proposal.
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After the Company’s public offering and prior to the date for issuance of notice
of a Shareholders’ meeting, the Company shall inform the Shareholders who
submitted proposals of the proposal screening results, and shall list in the
meeting notice the proposals that conform to the provisions of this article. At
the Shareholders’ meeting the Board of Directors shall explain the reasons for

exclusion of any Shareholder proposals not included in the agenda.

BAEREIRL G MEADdEF2 L2303 > P RERR L300
g A 41 )’ﬁ g g\ g
For each Shareholders’ meeting, a Shareholder may appoint a proxy to attend
the meeting by providing the proxy form issued by the Company and stating the
scope of the proxy's authorization.
- A E -3 d s F k- A BRWRAERET AAMEE
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Article 6

A Shareholder may issue only one proxy form and appoint only one proxy for any
given Shareholders meeting, and shall deliver the proxy form to the Company at
least 5 days before the date of the Shareholders’ meeting. When duplicate proxy
forms are delivered, the one received earliest shall prevail unless a declaration
is made to cancel the previous proxy appointment.
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After a proxy form has been delivered to the Company, if the Shareholder
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intends to attend the meeting in person or to exercise voting rights by
correspondence or electronically, a written notice of proxy cancellation shall be
submitted to the Company at least 2 business days before the meeting date. If
the cancellation notice is submitted after that time, votes cast at the meeting by
the proxy shall prevail.

YA E LRl BN AP TAR SRR G ERLET R
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The venue for a Shareholders’ meeting shall be the premises of the Company, or
a place easily accessible to Shareholders and suitable for a Shareholders’
meeting. The meeting may begin no earlier than 9 a.m. and no later than 3 p.m.
Full consideration shall be given to the opinions of the Independent Directors

with respect to the place and time of the meeting.

AP B EE T PP RTINS B 2 E R
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The Company shall specify in its Shareholders” meeting notices the time
during which Shareholder attendance registrations will be accepted, the place
to register for attendance, and other matters for attention.
I X IL LSRR L S R R B = S A AEET 2 R Dk T
PR 0 TR AGEE A R pRR2 o
The time during which Shareholder attendance registrations will be accepted, as
stated in the preceding paragraph, shall be at least 30 minutes prior to the time
the meeting commences. The place at which attendance registrations are
accepted shall be clearly marked and a sufficient number of suitable personnel

assigned to handle the registrations.
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Shareholders and their proxies (hereinafter referred to as "Shareholders") shall
attend Shareholders’ meetings based on attendance cards, sign-in cards, or
other certificates of attendance. The Company may not arbitrarily add
requirements for other documents beyond those showing eligibility to attend
presented by Shareholders. Solicitors soliciting proxy forms shall also bring
identification documents for verification.
AP REFLEENRRAER > A MARLBIFERF LA ET o
The Company shall furnish the attending Shareholders with an attendance book
to sign, or attending Shareholders may hand in a sign-in card in lieu of signing in.
AP RRRTIP B CNRBEFTEAALRI U ERTH R
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The Company shall furnish attending Shareholders with the meeting agenda
book, annual report, attendance card, speaker's slips, voting slips, and other
meeting materials. Where there is an election of Directors or Supervisors, pre-
printed ballots shall also be furnished.
FORpe i A G DRRE g2 A LD T Lo F A X g
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When the government or a juristic person is a Shareholder, it may be
represented by more than one representative at a Shareholders’ meeting.
When a juristic person is appointed to attend as proxy, it may designate only

one person to represent it in the meeting.
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When the Shareholders’ meeting is called by the Board of Directors, it shall be
chaired by the Chairman of Board; when the Chairman of the Board is on leave
or for any reason is unable to exercise the powers of the Chairman, the Vice

Chairperson shall do so in place of the Chairman, or, if there is no Vice
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Chairperson or the Vice Chairperson also is on leave or for any reason is unable
to act, by a Managing Director designated by the Chairman, or, if there is no
Managing Director, by a Director designated thereby, or, if the Chairman does
not make such a designation, by a Managing Director or Director elected by and
from among themselves.
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When a Managing Director or a Director serves as Chairperson, as referred to in
the preceding paragraph, the Managing Director or Director shall be one who
has held that position for six months or more and who understands the financial
and business conditions of the company. The same shall be true for a
representative of a juristic person Director that serves as Chairperson.
FEE b m kg FELIMA B T I FEE B FE
IC-REBARPAIAR 2 EHFHRPBLIRAESRA I - A RADA
EERI PR R - 2

It is advisable that Shareholders’ meetings convened by the Board of
Directors be chaired by the Chairman of the board in person and attended by a
majority of the Directors, at least one Supervisor in person, and at least one
member of each functional committee on behalf of the committee. The
attendance shall be recorded in the meeting minutes.
Bk ghod FF A2 AR AR RH LA
THRIEAG A R4 AEE2 -

If a Shareholders meeting is convened by a party with power to convene
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but other than the Board of Directors, the convening party shall chair the
meeting. When there are two or more such convening parties, they shall
mutually select a chair from among themselves.

Ao EdgiRerd T2 REF - AP A R AIA KL ¢ -
The Company may appoint its attorneys, certified public accountants, or related
persons to attend a Shareholders meeting in a non-voting capacity.
Ao PR IR A IR AL L AR TIE AT - § RETEAE KL L
WA > AR T ETERS 2 AR -
The Company, beginning from the time it accepts Shareholder attendance
registrations, shall make an uninterrupted audio and video recording of the

registration procedure, the proceedings of the Shareholders meeting, and
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the voting and vote counting procedures.
FAEEE FTREL O FE- & RERA BT EE - A ERAR
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The recorded materials of the preceding paragraph shall be retained
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for at least 1 year. If, however, a Shareholder files a lawsuit pursuant to
Article 189 of the Company Act, the recording shall be retained until the
conclusion of the litigation.
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Attendance at Shareholders’ meetings shall be calculated based on numbers of
shares. The number of shares in attendance shall be calculated according to the
shares indicated by the attendance book and sign-in cards handed in plus the
number of shares whose voting rights are exercised by correspondence or
electronic means.
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The Chairperson shall call the meeting to order at the appointed meeting
time. However, when the attending Shareholders do not represent a majority of
the total number of issued shares, the Chairperson may announce a
postponement, provided that no more than two such postponements, for a
combined total of no more than 1 hour, may be made. If the quorum is not met
after two postponements and the attending shareholders still represent less
than one third of the total number of issued shares, the Chairperson shall

declare the meeting adjourned.
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If the quorum is not met after two postponements as referred to in the
preceding paragraph, but the attending Shareholders represent one third or
more of the total number of issued shares, a tentative resolution may be
adopted pursuant to Article 175, paragraph 1 of the Company Act; all
Shareholders shall be notified of the tentative resolution and another

Shareholders meeting shall be convened within 1 month.
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When, prior to conclusion of the meeting, the attending Shareholders
represent a majority of the total number of issued shares, the Chairperson may
resubmit the tentative resolution for a vote by the shareholders meeting

pursuant to Article 174 of the Company Act.

Bk gdod EFELHF > HRAEd TF 7L 0 FRARBRE LKA
BT RGN AR TR L
If a Shareholders’ meeting is convened by the Board of Directors, the
meeting agenda shall be set by the Board of Directors. The meeting shall
proceed in the order set by the agenda, which may not be changed without
a resolution of the Shareholders’ meeting.
A gded FEEUAZAR G BB B B R

The provisions of the preceding paragraph apply mutatis mutandis to a
Shareholders’ meeting convened by a party with the power to convene that
is not the board of directors.
IR R T2 RARNRE (FIRFRR) AKED LR AR FL
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The Chairperson may not declare the meeting adjourned prior to
completion of deliberation on the meeting agenda of the preceding two
paragraphs (including extraordinary motions), except by a resolution of the
Shareholders’ meeting. If the Chairperson declares the meeting adjourned
in violation of the rules of procedure, the other members of the Board of
Directors shall promptly assist the attending Shareholders in electing a new
Chairperson in accordance with statutory procedures, by agreement of a
majority of the votes represented by the attending Shareholders, and then
continue the meeting.

The Chairperson shall allow ample opportunity during the meeting for

explanation and discussion of proposals and of amendments or
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Article 11

extraordinary motions put forward by the s=Shareholders; when the
Chairperson is of the opinion that a proposal has been discussed sufficiently
to put it to a vote, the Chairman may announce the discussion closed and
call for a vote.

MRRAFE T o FAEEF D v+$\ﬂ9’? B g v BLPE (MNAER
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Before speaking, an attending Shareholder must specify on a speaker's slip the
subject of the speech, his/her Shareholder account number (or attendance card
number), and account name. The order in which Shareholders speak will be set
by the Chairperson.

MR LR EA AETF RS AT o FT P FEET i
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A Shareholder in attendance who has submitted a speaker's slip but does not
actually speak shall be deemed to have not spoken. When the content of the
speech does not correspond to the subject given on the speaker's slip, the

spoken content shall prevail.
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Except with the consent of the Chairperson, a Shareholder may not
speak more than twice on the same proposal, and a single speech may not
exceed 5 minutes. If the Shareholder's speech violates the rules or exceeds the
scope of the agenda item, the Chairperson may terminate the speech.
MR F T R B B;@l"ﬁf‘gji’:’fa AREFTRARLG S AEF T
BoEFFLA R I
When an attending Shareholder is speaking, other Shareholders may not
speak or interrupt unless they have sought and obtained the consent of the
Chairperson and the Shareholder that has the floor; the Chairperson shall stop
any violation.
EAM AR AP RADMRRLEP - REE TS - AP
When a juristic person Shareholder appoints two or more representatives
to attend a Shareholders’ meeting, only one of the representatives so appointed
may speak on the same proposal.
MARKFE T ARER) S M AR E R -

After an attending Shareholder has spoken, the Chairperson may respond
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Article 13

in person or direct relevant personnel to respond.

WA g2 A IR R R E A
Voting at a Shareholders’ meeting shall be calculated based the number of
shares.

L ko HERAAER L FE e B R Bl
With respect to resolutions of Shareholders’ meetings, the number of shares
held by a Shareholder with no voting rights shall not be calculated as part of the
total number of issued shares.
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When a Shareholder is an interested party in relation to an agenda item,
and there is the likelihood that such a relationship would prejudice the interests
of the Company, that Shareholder may not vote on that item, and may not
exercise voting rights as proxy for any other Shareholder.

IR A TR ARl 2 E o~ e RO 2 & R o

The number of shares for which voting rights may not be exercised under
the preceding paragraph shall not be calculated as part of the voting rights
represented by attending Shareholders.
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With the exception of a trust enterprise or a Shareholder services agent
approved by the competent securities authority, when one person is
concurrently appointed as proxy by two or more Shareholders, the voting rights
represented by that proxy may not exceed 3 percent of the voting rights
represented by the total number of issued shares. If that percentage is
exceeded, the voting rights in excess of that percentage shall not be included in

the calculation.
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A Shareholder shall be entitled to one vote for each share held, except when the
shares are restricted shares or are deemed non-voting shares under Article 179,
paragraph 2 of the Company Act.

When the Company holds a Shareholders meeting, it may allow the

Shareholders to exercise voting rights by correspondence or electronic means
(in accordance with the provisio of Article 177-1 Paragraph 1 of the Company
Act regarding companies that shall adopt electronic voting: When the Company
holds a Shareholders’” meeting, it shall adopt exercise of voting rights by
electronic means and may adopt exercise of voting rights by correspondence).
When voting rights are exercised by correspondence or electronic means, the
method of exercise shall be specified in the Shareholders’ meeting notice. A
Shareholder exercising voting rights by correspondence or electronic means will
be deemed to have attended the meeting in person, but to have waived his/her
rights with respect to the extraordinary motions and amendments to original
proposals of that meeting; it is therefore advisable that the Company avoid the
submission of extraordinary motions and amendments to original proposals.
BHNFH AR I FAERAAEF ALV LATRNALER g p o
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A Shareholder intending to exercise voting rights by correspondence or
electronic means under the preceding paragraph shall deliver a written
declaration of intent to the Company at least 2 days before the date of the
Shareholders” meeting. When duplicate declarations of intent are delivered, the
one received earliest shall prevail, except when a declaration is made to cancel
the earlier declaration of intent.
WA T o g+ 3N TR AR o doat P m@&ig&’@%&i
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After a Shareholder has exercised voting rights by correspondence or electronic
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means, in the event the shareholder intends to attend the Shareholders’
meeting in person, a written declaration of intent to retract the voting rights
already exercised under the preceding paragraph shall be made known to the
Company, by the same means by which the voting rights were exercised, at least
2 business days before the date of the Shareholders’ meeting. If the notice of
retraction is submitted after that time, the voting rights already exercised by
correspondence or electronic means shall prevail. When a Shareholder has
exercised voting rights both by correspondence or electronic means and by
appointing a proxy to attend a Shareholders’ meeting, the voting rights exercised
by the proxy in the meeting shall prevail
SPORBEER KRR A "f')f‘;‘éa AP EART G RE
PRI G RES, RS (A UL RS WAl TRt &
ﬁzﬁmﬁ%ii%%ﬁﬁﬁa’é&iﬁﬁﬁﬁﬁ%%%’j%&ig
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Except as otherwise provided in the Company Act and in the Company’s articles
of incorporation, the passage of a proposal shall require an affirmative vote of a
majority of the voting rights represented by the attending shareholders. At the
time of a vote, for each proposal, the Chairperson or a person designated by the
Chairperson shall first announce the total number of voting rights represented
by the attending shareholders, followed by a poll of the Shareholders. After the
conclusion of the meeting, on the same day it is held, the results for each
proposal, based on the numbers of votes for and against and the number of
abstentions, shall be entered into the MOPS.
P-REFBIEA8FREF - JdARERRETHAAZER o 4od
—ﬁaﬁiﬁ%’ﬂ%ﬁﬁ%ﬁé@%’?Eﬂﬁ%%o
When there is an amendment or an alternative to a proposal, the Chairperson
shall present the amended or alternative proposal together with the original
proposal and decide the order in which they will be put to a vote. When any one
among them is passed, the other proposals will then be deemed rejected, and
no further voting shall be required.
RFEEAAZERIFEAR D AR O RERLAARE G KA L
Vote monitoring and counting personnel for the voting on a proposal shall
be appointed by the Chairperson, provided that all monitoring personnel shall
be Shareholders of the Company.
B2 AN ERRF LV ETERELEHN SRR 2 R
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Article 15
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Vote counting for Shareholders’ meeting proposals or elections shall be
conducted in public at the place of the Shareholders’ meeting. Immediately after
vote counting has been completed, the results of the voting, including the
statistical tallies of the numbers of votes, shall be announced on-site at the

meeting, and a record made of the vote.
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The election of Directors or Supervisors at a Shareholders’ meeting shall be held
in accordance with the applicable election and appointment rules adopted by
the Company, and the voting results shall be announced on-site immediately,
including the names of those elected as Directors and Supervisors and the
numbers of votes with which they were elected.
ﬁﬁﬁ%iﬁi%?%’@ﬁ“%ﬁ%ﬁﬁiﬁ’i%%? 5N
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The ballots for the election referred to in the preceding paragraph shall be
sealed with the signatures of the monitoring personnel and kept in proper
custody for at least 1 year. If, however, a Shareholder files a lawsuit pursuant to
Article 189 of the Company Act, the ballots shall be retained until the conclusion
of the litigation.
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Matters relating to the resolutions of a Shareholders’ meeting shall be recorded
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in the meeting minutes. The meeting minutes shall be signed or sealed by the
Chairperson of the meeting and a copy distributed to each Shareholder within
20 days after the conclusion of the meeting. The meeting minutes may be
produced and distributed in electronic form.
TIRREEZ LT AP %E,l‘zgig?])\ A ”j"%ﬁ,ﬁ ha 223585 2 o
The Company may distribute the meeting minutes of the preceding
paragraph by means of a public announcement made through the MOPS.
REGEAET R ERLE T P SHAT AR AR 2 RT LS
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The meeting minutes shall accurately record the year, month, day, and
place of the meeting, the Chairperson’s full name, the methods by which
resolutions were adopted, and a summary of the deliberations and their results,

and shall be retained for the duration of the existence of the Company.
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On the day of a shareholders’ meeting, the Company shall compile in the
prescribed format a statistical statement of the number of shares obtained by
solicitors through solicitation and the number of shares represented by proxies,
and shall make an express disclosure of the same at the place of the
Shareholders’ meeting.
A EARFR o B2 LRI FFHEL LR AP (M
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If matters put to a resolution at a Shareholders’ meeting constitute material
information under applicable laws or regulations or under Taiwan Stock
Exchange Corporation (or Taipei Exchange) regulations, the Company shall
upload the content of such resolution to the MOPS within the prescribed time

period.
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Staff handling administrative affairs of a Shareholders’ meeting shall wear
identification cards or arm bands.
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The Chairperson may direct the proctors or security personnel to help
maintain order at the meeting place. When proctors or security personnel help
maintain order at the meeting place, they shall wear an identification card or
armband bearing the word "Proctor."
EHEFHARAF O RAEU AT REZRAF T AR TR 2 -

At the place of a Shareholders’ meeting, if a Shareholder attempts to speak
through any device other than the public equipment set up by the Company, the
Chairperson may prevent the Shareholder from so doing.

WREF GRFARR IR R M o R ERLEFEAIL A 0 #
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When a Shareholder violates the rules of procedure and defies the
Chairperson’s correction, obstructing the proceedings and refusing to heed calls
to stop, the Chairperson may direct the proctors or security personnel to escort

the Shareholder from the meeting.
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When a meeting is in progress, the Chairperson may announce a break based on
time considerations. If a force majeure event occurs, the Chairperson may rule
the meeting temporarily suspended and announce a time when, in view of the
circumstances, the meeting will be resumed.

WA ER T2 RATRE (ZTRFHR) ARED B 20k EFALY
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If the meeting venue is no longer available for continued use and not all of
the items (including extraordinary motions) on the meeting agenda have been
addressed, the Shareholders’ meeting may adopt a resolution to resume the
meeting at another venue.

BAEFRLF S - F AL 2RI ARAT PPrUP TR E -

A resolution may be adopted at a Shareholders’ meeting to defer or resume

the meeting within 5 days in accordance with Article 182 of the Company Act.
AHPIEOL K EH AT BE T

These Rules, and any amendments hereto, shall be implemented after adoption

by Shareholders’ meetings.
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