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11

In these Amended and Restated
Avrticles, the following words and
expressions shall, where not
inconsistent with the context, have
the following meanings,

respectively:

Omitted

Dissenting has the meaning

Member given thereto in
Article 28.2:

Omitted

Law The Companies
Law(2020
Revision) of
the Cayman
Islands and
every
modification,
reenactment or
revision thereof
for the time
being in force;

Omitted

Share Swap a100% share
swap as

defined in the
ROC Business

1.1

respectively:
Omitted

Omitted
Law

Omitted

In these Amended and Restated
Articles, the following words
and expressions shall, where not
inconsistent with the context,
have the following meanings,

The Companieg
Lawof the
Cayman Islandy
and every
modification,
reenactment or
revision thereof
for the time
being in force;
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Omitted
Spin-off

Mergers and
Acquisitions
Act whereby a
company (the
"Acquiring
Company")
acquiring all
the issued and
outstanding
shares of
another.
company with
the
consideration
being the
shares of the
Acquiring
Company, cash
or other assets;

a spin-off as
defined in the
ROC Business

Mergers and
Acquisitions Act

whereby a

company
transfers a part

or all of its
business that
may be operated

independently to

an existing
company or
newly

incorporated
company (the

"Acquirer') with

the
consideration
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being the shares

of the Acquirer,

cash or other
assets;

Omitted

2.4

Unless otherwise resolved by the
Members in general meeting by
Ordinary Resolution, where the
Company increases its issued
share capital by issuing new
shares for cash consideration
pursuant to Article 2.3 hereof,
after allocation of the Public
Offering Portion, including, for
the avoidance of doubt, any
percentage in excess of 10% of
the total amount of the new shares
to be issued for offering in the
ROC to the public as resolved by
the Members in general meeting
be offered pursuant to Article 2.3,
and the Employee Subscription
Portion pursuant to Article 2.3
hereof, the Company shall make a
public announcement and notify
each Member that he is entitled to
exercise a pre-emptive right to
purchase his pro rata portion of
the remaining new shares, to be
issued in the capital increase for
cash consideration. The
Company shall state in such
announcement and notices to the
Members the procedures for
exercising such pre-emptive
rights. Where an exercise of the
pre-emptive right may result in
fractional entitlement of a
Member, the entitlements
(including fractional entitlements)

2.4 Unless otherwise resolved by the

Members in general meeting by
Ordinary Resolution, where the
Company increases its issued
share capital by issuing new
shares for cash consideration
pursuant to Article 2.3 hereof,
after allocation of the Public
Offering Portion, including, for
the avoidance of doubt, any
percentage in excess of 10% of
the total amount of the new
shares to be issued for offering
in the ROC to the public as
resolved by the Members in
general meeting be offered
pursuant to Article 2.3, and the
Employee Subscription Portion
pursuant to Article 2.3 hereof,
the Company shall make a
public announcement and notify
each Member that he is entitled
to exercise a pre-emptive right to
purchase his pro rata portion of
the remaining new shares, to be
issued in the capital increase for
cash consideration. The
Company shall state in such
announcement and notices to the
Members the procedures for
exercising such pre-emptive
rights and that if any Member
fails to purchase his pro rata
portion of such remaining
newly-issued shares within the
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of two or more Members may be
combined to jointly subscribe for
one or more whole new shares in
the name of a single Member,
subject to compliance with such
directions and terms and
conditions as determined by the
Board and the Applicable Public
Company Rules. If the total
number of the new shares to be
issued has not been fully
subscribed for by the Members
within the prescribed period, the
Company may consolidate such
shares into the public offering
tranche or offer any un-subscribed
new shares to a specific person or
persons in such manner as is
consistent with the Applicable
Public Company Rules.

If any person who has subscribed
the new shares (by exercising the
aforesaid pre-emptive right of
Members or subscribing the Public

Offering Portion or the Employee
Subscription Portion) fails to pay
when due any amount of the
subscription price in relation to
such newly-issued shares within
the payment period as determined
by the Company, the Company
shall fix a period of no less than
one month and call for payment of

the subscription price or the
Company may declare a forfeiture
of such subscription. No
forfeiture of such subscription
shall be declared as against any
such person unless the amount due

thereon shall remain unpaid for
such period after such demand has

prescribed period, such Member

shall be deemed to forfeit his
pre-emptive right to purchase
such newly-issued shares.
Where an exercise of the
pre-emptive right may result in
fractional entitlement of a
Member, the entitlements
(including fractional
entitlements) of two or more
Members may be combined to
jointly subscribe for one or more
whole new shares in the name of
a single Member, subject to
compliance with such directions
and terms and conditions as
determined by the Board and the
Applicable Public Company
Rules. If the total number of
the new shares to be issued has
not been fully subscribed for by
the Members within the
prescribed period, the Company
may consolidate such shares into
the public offering tranche or
offer any un-subscribed new
shares to a specific person or
persons in such manner as is
consistent with the Applicable
Public Company Rules.
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been made. Notwithstanding the
provisions of the preceding
sentence, forfeiture of the
subscription may be declared
without the demand process if the
payment period for subscription
price set by the Company is one
month or longer. Upon forfeiture
of the subscription, the shares
remaining unsubscribed to shall be
offered for subscription in such
manner as is consistent with the
Applicable Public Company Rules.

2.6 The pre-emptive right of

employees under Article 2.3 and
the pre-emptive right of Members
under Article 2.4 shall not apply
in the event that new shares are
issued due to the following
reasons or for the following
purposes:

(@ in connection with a
Merger, Spin-off, or
pursuant to any
reorganization of the
Company;

(b) in connection with meeting

the Company's obligations
under share subscription
warrants and/or options,
including those rendered in
Articles 2.8 and 2.11 hereof;

(c) in connection with the issue
of Restricted Shares in
accordance with Article 2.5
hereof;

(d) in connection with meeting

the Company's obligations
under convertible bonds or

2.6 The pre-emptive right of

employees under Article 2.3 and
the pre-emptive right of
Members under Article 2.4 shall
not apply in the event that new
shares are issued due to the
following reasons or for the
following purposes:

(@ in connection with a
Merger,  spin-off, or
pursuant to any
reorganization of the
Company;

(b) in connection with

meeting the Company's
obligations under share
subscription warrants
and/or options, including
those rendered in Articles
2.8 and 2.11 hereof;

(¢) in connection with the
issue of Restricted Shares
in accordance with Article
2.5 hereof;

(d in connection with

meeting the Company's
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corporate bonds vested with obligations under
rights to acquire shares; convertible  bonds  or

(e) in connection with meeting corporate  bonds  vested
the Company's obligations with rights to acquire
under  Preferred  Shares shares;
vested with rights to acquire () in connection with
shares; meeting the Company's

(f) in connection with the issue obligations under
of shares in accordance with Preferred  Shares vested
Article 14.5; or with rights to acquire

(g) in connection with Private shares;

Placement of the securities (f) in connection with the

issued by the Company. issue  of shares in
accordance with Article
14.5; or

in connection with Private
Placement of the securities
issued bythe Company.

(9)

12.3 Subject to the Law and Article
12.4, the following actions by the
Company shall require the
approval of the Members by a
Supermajority Resolution:

(a) effecting any capitalization of
distributable dividends and/or
bonuses and/or any other
amount  prescribed  under
Article 17 hereof;

(b) effecting any Merger (except
for any Merger which falls

within the definition of
"merger" and/or
"consolidation™ under the
Law, which requires the
approval of the Company by
Special  Resolution only),
Share Swap, or Spin-off of
the Company;

(c)entering into, amend, or

12.3 Subject to the Law and Article
12.4, the following actions by
the Company shall require the
approval of the Members by a
Supermajority Resolution:

(a)effecting any capitalization
of distributable dividends
and/or bonuses and/or any
other amount prescribed
under Article 17 hereof;

(b)effecting any Merger (except
for any Merger which falls
within the definition of
"merger" and/or
"consolidation” under the
Law, which requires the
approval of the Company
by Special Resolution only)
or spin-off of the Company;

(c)entering into, amend, or
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terminate any Lease terminate any Lease
Contract, Management Contract, Management
Contract or Joint Operation Contract or Joint Operation
Contract; Contract;

(d) the transferring of the whole or
any essential part of the
business or assets of the
Company;

(e)acquiring or assuming the
whole business or assets of
another person, which has a
material effect on the
Company's operation; or

(f)issuing employee stock options
at an issue price lower than
the closing price of the shares
on the issue date provided
that in no event shall the
issue price be lower than the
par value per share.

(d)the transferring of the whole
or any essential part of the
business or assets of the
Company;

(e)acquiring or assuming the
whole business or assets of
another person, which has a
material effect on the
Company's operation; or

(f) issuing  employee  stock
options at an issue price
lower than the closing price
of the shares on the issue
date provided that in no
event shall the issue price
be lower than the par value
per share.

20.6 For so long as the shares are
traded on the ESM or listed on the
TSE, the following matters shall
be stated in the notice of a general
meeting, with a summary of the
major content to be discussed, and
shall not be proposed as an
extemporary motion:

(@) election or discharge of

Directors,

alteration of the
Memorandum or Articles,
reduction of share capital,
application for de-registration
as a public company in the
ROC,

(i) dissolution, Merger, Share
Swap or Spin-off, (ii)

(b)

(©)
(d)

(€)

20.6 For so long as the shares are
traded on the ESM or listed on
the TSE, the following matters
shall be stated in the notice of a
general meeting, with a summary
of the major content to be
discussed, and shall not be
proposed as an extemporary
motion:

(@) election or discharge of

Directors,

(b) alteration of the
Memorandum or Articles,

(c) reduction of share capital,

(d) application for
de-registration as a public
company in the ROC,

(e) (i) dissolution, Merger or
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(9)

(h)

(i)

()

entering into, amending, or
terminating any Lease
Contract, Management
Contract or Joint Operation
Contract, (iii) transfer of the
whole or any essential part of
the business or assets of the
Company, and (iv)
acquisition or assumption of
the whole of the business or
assets of another person,
which has a material effect on
the operations of the
Company,

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

distribution of the whole or
part of the surplus profit of
the Company in the form of
new shares, capitalization of
Capital Reserve and any other
amount in accordance with
Article 17,

making distributions of new
shares or cash out of the
Statutory Reserve, the
premium received on the
issuance of any shares and
income from endowments
received by the Company to
its Members,

Private Placement of any
equity-related securities to be
issued by the Company, and

issuance of employee stock

(f)

(9)

(h)

spin-off, (ii) entering into,
amending, or terminating
any Lease Contract,
Management Contract or
Joint Operation Contract,
(iii) transfer of the whole
or any essential part of the
business or assets of the
Company, and (iv)
acquisition or assumption
of the whole of the
business or assets of
another person, which has
a material effect on the
operations of the
Company,

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

distribution of the whole
or part of the surplus
profit of the Company in
the form of new shares,
capitalization of Capital
Reserve and any other
amount in accordance
with Article 17,

making distributions of
new shares or cash out of
the Statutory Reserve, the
premium received on the
issuance of any shares and
income from endowments
received by the Company
to its Members,

Private Placement of any
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options at an issue price
lower than the closing price
of the shares on the issue
date.

The material contents of the above
matters may be uploaded onto the
website designated by the FSC or
the Company, and such website
shall be indicated in the notice of
general meeting.

equity-related securities to
be issued by the Company,
and
() issuance of employee
stock options at an issue
price lower than the
closing price of the shares

on the issue date.

The material contents of the
above matters may be uploaded
onto the website designated by
the FSC or the Company, and
such website shall be indicated
in the notice of general meeting.

28.1

Subject to compliance with the
Law, in the event any of the
following resolutions is passed at
general meetings, any Member
who has abstained from voting in
respect of such matter and
expressed his dissent therefor, in
writing or verbally (with a record)

before or during the meeting, may
request the Company to purchase
all of his shares at the then
prevailing fair price:

(@)

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

the Company transfers the
whole or an essential part of
its business or assets,
provided that, the foregoing
does not apply where such
transfer is pursuant to the
dissolution of the Company;

(b)

28.1

Subject to compliance with the
Law, in the event any of the
following resolutions is passed at
general meetings, any Member
who has notified the Company in

writing of his objection to such
matter prior to the meeting and
has raised again his objection at
the meeting, may request the
Company to purchase all of his
shares at the then prevailing fair
price:

(@)

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

the Company transfers the
whole or an essential part
of its business or assets,
provided that, the
foregoing does not apply
where such transfer is

(b)
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(c) acquires or assumes the
whole business or assets of
another person, which has a
material effect on the

operation of the Company;

the Company proposes to
undertake a Spin-off,
Merger or Share Swap; or

the Company generally
assumes all the assets and
liabilities of another person
or generally assigns all its
assets and liabilities to

another person.

(d)

(e)

pursuant to the dissolution
of the Company; or

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

(©)

28.2

Without prejudice to the Law, any
Member exercising his rights in
accordance with Article 28.1 (the
"Dissenting Member™) shall,
within twenty (20) days from the
date of the resolution passed at the

general meeting, give his written
notice of objection with the
repurchase price proposed by him.

If the Company and the Dissenting

Member agree on a price at which
the Company will purchase the
Dissenting Member's shares, the
Company shall make the payment
within ninety (90) days from the
date of the resolution passed at the

general meeting. _If, within
ninety (90) days from the date of
the resolution passed at the
general meeting, the Company and

the Dissenting Member fail to
agree on a price at which the
Company will purchase the
Dissenting Member's shares, the
Company shall pay the fair price it

deems fit to the Dissenting

28.2

In the event any part of the
Company's business is spun off
or involved in any Merger, any
Member, who has abstained
from voting in respect of such
matter and expressed his dissent

therefor, in writing or verbally
(with a record) before or during
the general meeting approving
such spin off or Merger, may
request the Company to
purchase all of his shares at the
then prevailing fair price.
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Member within ninety (90) days
from the date of the resolution
passed at the general meeting. If
the Company fails to pay the fair
price it deems fit to the Dissenting

Member within the ninety-day
period, the Company shall be
deemed to agree on the repurchase

price proposed by such Dissenting

Member.

28.3

Without prejudice to the Law, if,

within sixty (60) days from the
date of the resolution passed at the

general meeting, the Company and

the Dissenting Member fail to
agree on a price at which the
Company will purchase such
Dissenting Member's shares, then,

within thirty (30) days
immediately following the date of
the expiry of such sixty-day
period, the Company shall file a
petition with the court against all
the Dissenting Members for a
determination of the fair price of
the Shares held by all the
Dissenting Members. The
Taiwan Taipei District Court,
ROC, may be the court of the first

instance for this matter.

Notwithstanding the above
provisions under this Article 28,
nothing under this Article shall
restrict or prohibit a Member from

exercising his right under section
238 of the Law to payment of the
fair value of his shares upon
dissenting from a merger or
consolidation.
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34.5 The Directors (including 34.5 The Independent Directors may gy £ E"F’ =
Independent Directors and be nominated by adopting the | = A % 2019 4"

i - - - 5 o2a A S A
Directors other than Independent candidate nomination system 250 £ FHET “:f *

Directors) shall be nominated by
adopting the candidate nomination
system specified in the Applicable
Public Company Rules for so long
as the shares are traded on the
ESM or listed on the TSE.

specified in the Applicable
Public Company Rules provided

that the Independent Directors
shall be nominated by adopting
the candidate nomination system
specified in the Applicable
Public Company Rules for so
long as the shares are traded on
the ESM or listed on the TSE.

R s BT
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47.2

A Director who is directly or
indirectly interested in any matter
under discussion at a meeting of
the Directors or a contract or
proposed contract or arrangement
with the Company shall declare
the nature and the essential
contents of such interest at the
relevant meeting of the Directors
as required by the Applicable Law.
If the Company proposes to enter
into any transaction specified in
Atrticle 28.1 or effect other forms
of mergers and acquisitions in
accordance with Applicable Law,
a Director who has a personal
interest in such transaction shall
declare the essential contents of
such personal interest and the
reason why he believes that the
transaction is advisable or not
advisable at the relevant meeting
of the Directors and the general
meeting as required by the
Applicable Law. Where the
spouse, the person related to a
Director by blood and within the
second degree, or any company

47.2

A Director who is directly or
indirectly interested in any
matter under discussion at a
meeting of the Directors or a
contract or proposed contract or
arrangement with the Company
shall declare the nature and the
essential contents of such
interest at the relevant meeting
of the Directors as required by
the Applicable Law. Where the
spouse, the person related to a
Director by blood and within the
second degree, or any company
which has a controlling or
controlled relation with a
Director, has a personal interest
in the matters under discussion
at a meeting of the Directors in
the preceding paragraph, such
Director shall be deemed to have
a personal interest in the matter.
For the purpose of this Article
47.2, the terms "controlling™ and
"controlled" shall be interpreted
in accordance with the
Applicable Public Company
Rules.
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which has a controlling or
controlled relation with a Director,
has a personal interest in the
matters under discussion at a
meeting of the Directors in the
preceding paragraph, such
Director shall be deemed to have a
personal interest in the matter.

For the purpose of this Article
47.2, the terms "controlling™ and
"controlled" shall be interpreted in
accordance with the Applicable
Public Company Rules.

63.4

Subject to compliance with the

Law, before the meeting of
Directors resolves any matter
specified in Article 28.1 or other
mergers and acquisitions in
accordance with the Applicable
Law, the Audit Committee shall
review the fairness and
reasonableness of the relevant
merger and acquisition plan and
transaction, and report its review
results to the meeting of Directors
and the general meeting; provided,

however, that such review results
need not be submitted to the
general meeting if the approval of
the Members is not required under

the Applicable Law. When the
Audit Committee conducts the
review, it shall engage an
independent expert to issue an
opinion on the fairness of the
share exchange ratio, cash
consideration or other assets to be
offered to the Members. The
review results of the Audit
Committee and the fairness
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opinion issued by the independent

expert shall be distributed to the
Members, along with the notice of

the general meeting; provided,
however, that the Company can
only report matters relating to
such merger and acquisition at the

next following general meeting if
the approval of the Members is
not required under the Applicable
Law. Such review results and
fairness opinion shall be deemed
to have been distributed to the
Members if the same have been
uploaded onto the website
designated by the FSC and made
available to the Members for their

inspection and review at the venue

of the general meeting.

69.

Shareholder Protection
Mechanism

If the Company proposes to
undertake:

(@) amerger or consolidation
which will result in the
Company being dissolved:;

(b) asale, transfer or
assignment of all of the
Company's assets and
businesses to another entity;

(c) aShare Swap; or

(d) a Spin off,

which would result in the
termination of the Company's
listing on the TSE, and where (in
the case of (a) above) the
surviving entity, (in the case of (b)
above) the transferee, (in the case
of (c) above) the entity whose

69.

Shareholder Protection
Mechanism

If the Company proposes to
undertake:

(@ amerger or consolidation
which will result in the
Company being dissolved;

(b) asale, transfer or
assignment of all of the
Company's assets and
businesses to another
entity;

(c) ashare exchange; or

(d)  ademerger (spin off),
which would result in the
termination of the Company's
listing on the TSE, and where (in
the case of (a) above) the
surviving entity, (in the case of
(b) above) the transferee, (in the
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shares has been allotted in
exchange for the Company's
shares and, (in the case of (d)
above) the existing or newly
incorporated spun-off company's
shares are not listed on the TPEX
or the TSE, then in addition to any
requirements to be satisfied under
the Law, such action shall be first
approved at a general meeting by
a resolution passed by members
holding two-thirds or more of the
votes of the total number of issued
shares of the Company.

case of (c) above) the entity
whose shares has been allotted
in exchange for the Company's
shares and, (in the case of (d)
above) the existing or newly
incorporated spun-off company's
shares are not listed on the TPEX
or the TSE, then in addition to
any requirements to be satisfied
under the Law, such action shall
be first approved at a general
meeting by a resolution passed
by members holding two-thirds
or more of the votes of the total
number of issued shares of the
Company.
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