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THE COMPANIES ACT (Revised) THE COMPANIES LAW (2020 Revision) | fz & B & 3§
Company Limited by Shares Company Limited by Shares 2P L
AMENDED AND RESTATED AMENDED AND RESTATED D)
MEMORANDUM OF ASSOCIATION MEMORANDUM OF ASSOCIATION I fo

OF
AIRMATE (CAYMAN)
INTERNATIONAL CO LIMITED
VEREPEE)RN%ET 2P

m@"5A3%<@?%>
AN

BiT2 EEF AR
Airmate (Cayman) International Co
Limited
VEFREL)R%E: Ao P

OF

AIRMATE (CAYMAN) INTERNATIONAL

CO LIMITED
VERH(FL)R%EF AP

BE L P2 (2020 & 3 3755)
Wirg ey

CEES S Uk S A

Airmate (Cayman) International Co Limited

CEHEBE)A%EF 1P

The objects for which the Company is | 3.  The objects for which the Company is | e & B & ¥ §
established are unrestricted and the established are unrestricted and the DEE LR
Company shall have full power and Company shall have full power and 05 B
authority to carry out any object not authority to carry out any object not L
prohibited by any law as provided by prohibited by any law as provided by =
the Companies Act (Revised). the Companies Law (2020 Revision).

AXFX 22 PR Z 3] 7D |3 ADPEEZP AL PP

PR EAE T (B37R) A FOEAE 2 702 (2020 £ i3 3TaR) A7

Bk iz £Ep o Az Tl £ P oo
The Company shall have and be 4.  The Company shall have and be et BE
capable of exercising all the functions capable of exercising all the functions 2EE L2
of a natural person of full capacity of a natural person of full capacity S 3 i
irrespective of any question of irrespective of any question of L.
corporate benefit as provided by the corporate benefit as provided by the =
Companies Act (Revised). Companies Law (2020 Revision).

SPFRESTE (Bi7R) e |4 27 F RS2 (2020 £ 2375%)
KEELZF 2504 pRAHE REFEFLF2Fant piRA

r-\—»l'""-\" t"Tlf',?-—»f"i%°
Nothing in the preceding sections 5. Nothing in the preceding sections shall | fie & B & 3 §

shall be deemed to permit the
Company to carry on the business of a
Bank or Trust Company without

being licensed in that behalf under the
provisions of the Banks & Trust
Companies Act (as amended), or to

be deemed to permit the Company to
carry on the business of a Bank or Trust
Company without being licensed in that
behalf under the provisions of the
Banks & Trust Companies Law (as
amended), or to carry on Insurance
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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
provisions of the Insurance Act (as
amended), or to carry on the business
of Company Management without
being licensed in that behalf under the
provisions of the Companies
Management Act (as amended).
F owmdARE > 2PN RAAFTE R
EafE (FHRBE) RIFFAp
M s 2 @REFREFEGEE
ook RT (2 HEBD)
B RN BRI A (F R L P
el A S S
Aos e A KGR N RD P F I
( Companies Management Act) ( %
Higm ) @ p R 2 FE
2N FLER 5 K

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 provisions of the Insurance
Law (as amended), or to carry on the
business of Company Management
without being licensed in that behalf
under the provisions of the Companies
Management Law (as amended).

B iR T NP NIREFTE G
v (2EBL) REPEAMR
P 3 A E T a0 N ik
FrgE R (2 H31 ) M
a3 (B EE FE AT FEE
AR ERGEIEA L NIB A e AR
7% 3vik o @ F 1% (Companies
Management Law ) (2 H i & ) B~{¥
MR FRE 7 g2 ¥
P o

The authorised share capital of the
Company is New Taiwan Dollars
2,162,500,000 divided into
216,250,000 ordinary shares of a par
value of New Taiwan Dollars 10.00
each provided always that subject to
the provisions of the Companies Act.
(Revised) and the Articles of
Association the Company shall have
power to redeem or purchase any of
its shares and to sub-divide or
consolidate the said shares or any of
them and to issue all or any part of its
capital whether 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 whatsoever
and so that unless the conditions of
issue shall otherwise expressly
provide every issue of shares whether
stated to be Ordinary, Preference or
otherwise shall be subject to the
powers on the part of the Company

The authorised share capital of the
Company is New Taiwan Dollars
2,162,500,000 divided into
216,250,000 ordinary shares of a par
value of New Taiwan Dollars 10.00
each provided always that subject to
the provisions of the Companies Law
(2020 Revision) and the Articles of
Association the Company shall have
power to redeem or purchase any of its
shares and to sub-divide or consolidate
the said shares or any of them and to
issue all or any part of its capital
whether 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 whatsoever and so that
unless the conditions of issue shall
otherwise expressly provide every issue
of shares whether stated to be Ordinary,
Preference or otherwise shall be subject
to the powers on the part of the
Company hereinbefore provided.
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hereinbefore provided.
ASFERET AR LATSR
2,162,500,000 ~ » 4 = 216,250,000
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If the Company is registered as
exempted, its operations will be
carried on subject to the provisions of
Section 174 of the Companies Act.
(Revised) and, subject to the
provisions of the Companies Act
(Revised) and the Articles of
Association, it shall have the power to
register by way of continuation as a
body corporate limited by shares
under the laws of any jurisdiction
outside the Cayman Islands and to be
deregistered in the Cayman Islands.
FhoPEwmABPLOTE B Y
FHRZ T2 (B37K) % 174 6%
ARk o ZrR @ (IB3TR) %
2PFAETFRTF N A2
AT = AR T S A
%K l'jv\”ﬁ R EE|

a
HaREFEhH2 Fiee

If the Company is registered as
exempted, its operations will be carried
on subject to the provisions of Section
174 of the CompaniesLaw (2020
Revision) and, subject to the provisions
of the Companies Law (2020 Revision)
and the Articles of Association, it shall
have the power to register by way of
continuation as a body corporate
limited by shares under the laws of any
jurisdiction outside the Cayman Islands
and to be deregistered in the Cayman

Islands.
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THE COMPANIES ACT (Revised) THE COMPANIES LAW (2020 Revision) | Az & B & ¥ §
Company Limited by Shares Company Limited by Shares PR L
AMENDED AND RESTATED AMENDED AND RESTATED YRR
ARTICLES OF ASSOCIATION ARTICLES OF ASSOCIATION I ’o
OF OF
AIRMATE (CAYMAN) AIRMATE (CAYMAN) INTERNATIONAL
INTERNATIONAL CO LIMITED CO LIMITED
CEPF(RL)AET 2P VERF(RE)FET 2P
BEHE P (B37K) BEFE P2 (2020 & 2375%)
WGP USRS PN
B3T3 LR AR BiTE £ R AR
Airmate (Cayman) International Co Airmate (Cayman) International Co Limited
Limited VERF(FL)R%EF 1@
VEFHBRL)REF &
1.11n these Amended and Restated | 1.1 In these Amended and Restated Avrticles, | F & F & ¥ 5
. . . . A2 4
Articles, the following words and the following words and expressions shall, | = © * Z‘/ in i
expressions shall, where not where not inconsistent with the context, $0 5 D .

inconsistent with the context, have

the following meanings,
respectively:
Omitted
Electronic has the
Record same meaning
as In the_
Electronic
Transactions
Act;
Electronic the
Transactions Electronic
Act Transactions Aci
03 Revision)
f the Cayman
Islands;
Law The

Companjes Act

Revised) of the
ayman Islands

and ever
modification,
reenactment or

revision thereof

for the time
being in force;

11 A3 2 £ g 427 > T2 F
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HRT o R AT

have the following meanings,
respectively:
Omitted
Electronic has the_same
Record meanmg as in the
Electronic
Transactions Law;
Electronic the Electronic

Transactions Law
§2003 Revision) of

slean(? man

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

Transactions Law

Law
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1.2 In the Articles, where not 1.2 In the Articles, where not inconsistent fet BE S
inconsistent with the context: with the context: B E R LA
Omitted Omitted I e
(h) Section 8 of the Electronic (h) Section 8 of the Electronic Transactions

Transactions Act shall not
apply to the extent that it
imposes obligations or
requirements in addition to
those set out in the Articles.
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Law shall not apply to the extent that it
imposes obligations or requirements in
addition to those set out in the Articles.
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3.9 Adelay in payment of the
redemption price shall not affect
the redemption but, in the case of a
delay of more than thirty days,
interest shall be paid for the period
from the due date until actual
payment at a rate which the
Directors, after due enquiry,
estimate to be representative of the
rates being offered by banks
holding “A” licenses (as defined in
the Banks and Trust Companies
Act (Revised) of the Cayman
Islands) in the Cayman Islands for

3.9

A delay in payment of the redemption
price shall not affect the redemption but,
in the case of a delay of more than thirty
days, interest shall be paid for the period
from the due date until actual payment at
a rate which the Directors, after due
enquiry, estimate to be representative of
the rates being offered by banks holding
“A” licenses (as defined in the Banks
and Trust Companies Law (Revised) of
the Cayman Islands) in the Cayman
Islands for thirty day deposits in the
same currency.
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thirty day deposits in the same
currency.
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15.2 Subject to any direction from the 15.2 Subject to any direction from the Ryp o P Y E
Company in general meeting, the Company in general meeting, the = g %"@ o
Directors may on behalf of the Directors may on behalf of the Company Q SR 239 i
Company exercise all the powers exercise all the powers and options 5 J'FL o
and options conferred on the conferred on the Company by the Law in : 2 10
Company by the Law in regard to regard to the Capital Reserve. Subjectto | © ™ - ’f u
the Capital Reserve. Subject to compliance with the Law, the Directors | * "} At =
Article 23.2 and compliance with may on behalf of the Company set off AR AR
the Law, the Directors may on accumulated losses against credits
behalf of the Company set off standing in the Capital Reserve and
accumulated losses against credits make distributions out of the Capital
standing in the Statutory Reserve Reserve.
and Capital Reserve, and make
distributions out of the Capital
Reserve.
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18.3 For so long as the shares are traded | 18.3 For so long as the shares are traded on P X

on the ESM or listed on the TSE,
unless otherwise provided by the
Law, the physical general meetings
shall be held in the ROC. If the
Board resolves to hold a physical
general meeting outside the ROC,
the Company shall apply for the
approval of the ESM (in the case
that the shares are traded on the

the ESM or listed on the TSE, unless
otherwise provided by the Law, the
general meetings shall be held in the
ROC. If the Board resolves to hold a
general meeting outside the ROC, the
Company shall apply for the approval of
the ESM (in the case that the shares are
traded on the ESM) or the TSE (in the
case that the shares are listed on the
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ESM) or the TSE (in the case that TSE) thereof within two days after the
the shares are listed on the TSE) Board adopts such resolution. Where a
thereof within two days after the general meeting is to be held outside the
Board adopts such resolution. ROC, the Company shall engage a
Where a general meeting is to be professional stock affairs agent in the
held outside the ROC, the ROC to handle the administration of
Company shall engage a such general meeting (including but not
professional stock affairs agent in limited to the handling of the voting of
the ROC to handle the proxies submitted by Members).
administration of such general
meeting (including but not limited
to the handling of the voting of
proxies submitted by Members).
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18.4 A general meetings may be held by | & * 2 z_- Rypdk BEX

way of video conference or in a
manner consistent with the
Applicable Public Company Rules.

Where a general meeting is held by

way of video conference, a
Member who has participated in
such general meeting by way of
video conference shall be deemed
to be present in person at such
general meeting. The
prerequisites, procedures, and
other matters to be complied with
in connection with holding a
general meeting by way of video
conference shall follow the
Applicable Public Company Rules.
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19.8 In addition to the event that the Board is

unwilling or unable to convene a general
meeting, an Independent Director of the
Audit Committee may convene a general
meeting in the interest of the Company
when he/she in his/her absolute
discretion deems necessary.
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25.4 Subject to the Law, for so long as | 25.4 Subject to the Law, for so long as the Ryt RS

the shares are traded on the ESM
or listed on the TSE, the Company
shall provide the Members with a
method for exercising their voting
power by way of electronic
transmission; provided, however,
that the Company shall provide
the Members with a method for
exercising their voting power by
way of a written ballot or
electronic transmission if
otherwise required under the
Applicable Public Company
Rules. 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 is
exercised by way of a written
ballot or electronic transmission.
Any Member who intends to
exercise his voting power by way
of a written ballot or by way of

shares are traded on the ESM or listed
on the TSE, the Company shall provide
the Members with a method for
exercising their voting power by way of
electronic transmission; provided,
however, that the Company shall
provide the Members with a method for
exercising their voting power by way of
a written ballot or electronic
transmission if a general meeting is to
be held outside the ROC or otherwise
required under the Applicable Public
Company Rules. The method for
exercising such voting power shall be
described in the general meeting notice
to be given to the Members if the voting
power may be exercised by way of a

written ballot or electronic transmission.

Any Member who intends to exercise
his voting power by way of a written
ballot or by way of electronic
transmission shall serve the Company
with his voting decision at least two (2)
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25.4

electronic transmission shall serve
the Company with his voting
decision at least two (2) days prior
to the date of such general
meeting. Where more than one
voting decision are received from
the same Member by the
Company, the first voting decision
shall prevail, unless an explicit
written statement is made by the
relevant Member to revoke the
previous voting decision in the
later-received voting decision. A
Member who exercises his voting
power at a general meeting by
way of a written ballot or by
electronic transmission shall be
deemed to have appointed the
chairman of the general meeting
as his proxy to vote his shares at
the general meeting only in the
manner directed by his written
instrument or electronic
document. The chairman of the
general meeting as proxy shall not
have the power to exercise the
voting rights of such Members
with respect to any matters not
referred to or indicated in the
written or electronic document
and/or 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.
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25.4

days prior to the date of such general
meeting. Where more than one voting
decision are received from the same
Member by the Company, the first
voting decision shall prevail, unless an
explicit written statement is made by the
relevant Member to revoke the previous
voting decision in the later-received
voting decision. A Member who
exercises his voting power at a general
meeting by way of a written ballot or by
electronic transmission shall be deemed
to have appointed the chairman of the
general meeting as his proxy to vote his
shares at the general meeting only in the
manner directed by his written
instrument or electronic document.

The chairman of the general meeting as
proxy shall not have the power to
exercise the voting rights of such
Members with respect to any matters
not referred to or indicated in the
written or electronic document and/or
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.
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34.4 For so long as the shares are listed | 34.4 For so long as the shares are listed on Tyt RS

on the TSE, unless otherwise
permitted under the Applicable
Public Company Rules, there shall
be at least three (3) Independent
Directors accounting for not less
than one-fifth of the total number
of Directors. To the extent
required by the Applicable Public
Company Rules, at least one of
the Independent Directors shall be
domiciled in the ROC and at least
two of them shall have accounting
or financial expertise. Before
the shares are listed on the TSE,
the Board may resolve that the
Company shall hold an election of
Independent Director(s) at the
general meeting.

the TSE, unless otherwise permitted
under the Applicable Public Company
Rules, there shall be at least three (3)
Independent Directors accounting for
not less than one-fifth of the total
number of Directors. To the extent
required by the Applicable Public
Company Rules, at least one of the
Independent Directors shall be
domiciled in the ROC and at least one
of them shall have accounting or
financial expertise. Before the shares
are listed on the TSE, the Board may
resolve that the Company shall hold an
election of Independent Director(s) at
the general meeting.
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For so long as the shares are
traded on the ESM or listed on the
TSE, if the number of
Independent Directors is less than
three (3) persons due to the
resignation or removal of such
Independent Directors for any
reason, the Company shall hold an
election of Independent Directors
at the next following general
meeting. If all of the
Independent Directors are
resigned or removed, the Board
shall hold, within sixty (60) days
from the date of resignation or
removal of last Independent
Director, a general meeting to
elect succeeding Independent

Directors to fill the vacancies. If

the Independent Directors
domiciled in the ROC have
resigned or have been removed or

vacated which results in less than
two Independent Directors
domiciled in the ROC, the Board
shall, within sixty (60) days from
the date of resignation or removal
of the last retiring Independent
Director domiciled in the ROC,
hold a general meeting to elect
succeeding Independent Directors

to fill the vacancies.
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35.3 For so long as the shares are traded on
the ESM or listed on the TSE, if the
number of Independent Directors is less
than three (3) persons due to the
resignation or removal of such
Independent Directors for any reason,
the Company shall hold an election of
Independent Directors at the next
following general meeting. If all of
the Independent Directors are resigned
or removed, the Board shall hold, within
sixty (60) days from the date of
resignation or removal of last
Independent Director, a general meeting
to elect succeeding Independent
Directors to fill the vacancies.
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