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For so long as the Shares are For so long as the Shares are
registered in the Emerging registered in the Emerging
Market or listed on the Taipei Market or listed on the Taipei
Exchange or TSE, the Company | Exchange or TSE, the Company
shall adopt a candidate shall adopt a candidate
nomination mechanism for the nomination mechanism for the
purpose of the appointment of purpose of the appointment of
Independent Directors in Independent Directors in
accordance with the Applicable | accordance with the Applicable
Listing Rules. The rules and Listing Rules. The rules and
procedures for such candidate procedures for such candidate
nomination shall be in nomination shall be in
accordance with policies accordance with policies
approved by the Directors and by | approved by the Directors and by
an Ordinary Resolution from an Ordinary Resolution from

time to time, which policies shall | time to time, which policies shall
be in accordance with the Law, be in accordance with the Law,

these Articles and the Applicable | these Articles and the Applicable
Listing Rules. Subject to these | Listing Rules. Subject to these

Articles and the Applicable Articles and the Applicable
Listing Rules, the Company shall | Listing Rules, the Company shall
additionally comply with the additionally comply with the
Guidelines Governing Election Guidelines Governing Election
of Directors. of Directors.
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Subject to the Applicable Listing | Subject to the Applicable Listing
Rules and the Law, the Company | Rules and the Law, the Company
may, with the authority of a may, with the authority of a
Supermajority Resolution: Supermajority Resolution:
(d) generally do all acts and (d) generally do all acts and
things required to give effect things required to give effect
to any of the actions to any of the actions
contemplated by these contemplated by this Article
Articles. 139these-Articles.
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TENDER OFFER

For so long as the Shares of the
Company are registered in the
Emerging Market and/or listed in
the Taipei Exchange or TSE,
subject to the Applicable Listing
Rules, within ten (10) days after
the receipt of the copy of a tender
offer application form and
relevant documents by the
Company or its litigation or non-
litigation agent appointed
pursuant to the Applicable
Listing Rules, the Board of the
Directors shall resolve to
recommend to the Shareholders
whether to accept or refuse the
tender offer and make a public
announcement of the following:

(@)The types and amount of the
Shares held by the Directors
and the Shareholders holding

more than ten percent (10%) of

the outstanding Shares held in

PUBLIC TENDER OFFER

For so long as the Shares of the
Company are registered in the
Emerging Market and/or listed in
the Taipei Exchange or TSE, any
public tender offer of the Shares
of the Company shall be subject
to the Applicable Listing Rules,
including but not limited to the
“Regulations Governing the
Public Tender Offer of Shares of

Public Companies”.-subject-to-
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its own name or in the name of its own name or in the name of
other persons. otherpersons:

(b)Recommendations to the b)yRecommendations-to-the-
Shareholders on the tender Shareholders on the tender
offer, which shall set forth the offer—whichshalsetforth-the-
names of the Directors who names-of the Directors-who-
abstain or object to the tender abstain or object to the tender
offer and the reason(s) offer-and-the-reasen{s)
therefor. therefor:

(c)Whether there is any material | {(€)\Whetherthere-is-any-material-
change in the financial change-in-the-financial-
condition of the Company condition-of-the-Company-
after the submission of the after the submission of the
latest financial report and an latestfinanctabreportand-an-
explanation of the change, if explanation-of-the-change,H-
any. aRy-

(d)The types, numbers and {hTFhetypesnumbers-and
amount of the shares of the amount-ofthe shares-of the-
tender offeror or its affiliates tender offeror or its affiliates
held by the Directors and the held-by-the-Directorsand-the
Shareholders holding more Shareholders-holding-more-
than ten percent (10%) of the than ten percent (10%) of the
outstanding Shares held in its outstanding-Shares-held-t-its-
own name or in the name of own-hame-or-hr-the-name-of
other persons. other persons.

-27 -




A 75
Silergy Corp.

F 4 7{: B '\4)5 LB A

B R A T A ASLATR B W BB A

._\\

i = PN TRES DN RE R FOp
wos TR (2 )RFAEYEYy 2R A8 (2 VRFAESEF A RAH|H T2 3
rE T RELER FRELIEA FTOME PO

1. w3 1.2

28 F 0 2T KR 22 F P 2ZHT U Bk
TR R PR TR TR
(Dx(2)% (1Z(2)%

(DEF 2P HTHAFT (DEF 2P EFTHEFT
AP eI P E R NP F
FEUFBIHFALP FEUBFBIHFALPD
BEEERE P A AR G2 FF G
Lo BN IR

s TR (R )BFE A AT RES 2 AG)FERA RS T RS L AF T B
mE 2 fe F 2 fe F TR

1. 22.% 1. 22.v%

I A Z A TALE 2 | L IRWIAEZ AR E R
o i
(DB d s e 25 G)y RAS B 2L

BazbB Y 2 LR B .ge 2L B
5B OH EARSTRE R D ﬁ%%@%ﬁi%é
B2®33r 5§27 R RN A
BEE o BEDT £7 VL BEDT A3
BRYERCRELTH BREERUIERLT 4
AR BT L RE S RN
X% % pipg s >R F ARG
FHEEY  LFEES I ks - A 2
F LB LT L TEPAYRNE SR
FhiT- 2 %L R
gg‘gigiw\é’%%
ﬁﬁééﬁdﬂﬂﬁi
,\/,ET ﬁ”’iﬁﬁ
B el A Vi
PR TRGEE G
Wis4et® 52 o

- 28 -



iE = O NI TR CIEERES 2
(DHFHE 22 B (DRGFE=: 2PF M
BHELFT L2 R BRERF 2T
AEE s d dm sy AiEE s d BaEm g
R ARGFE =M w o BREE M
aili el
o FE(C)BERES T FAEANE B [(C)BER ARSI R E AL - FiER
rF FRF AL ﬁ@ﬂ& HEF AR K 2 AILAR 3083
1. 3% 5 A2 B 1. 3% 5 f2 5 SRS
(Drad g gFr#idz i (DA2PEFHd 42 2 P e
B ETEA 0 d pAar EEEARG 0 R |Z el
TR AR B H gy P %ﬁmﬁ*wﬁﬁwa L
g~ AR s A B om g aE o~ paRRR 33T
e & XS aii@ﬁﬁé%g=
P2 HFEE ARG o %ﬁﬂi%ﬁ*‘iﬁ
i
(DB EFRELS B A 0 LSS T
SE oL WME TR $4 2L ME T
BRI B AR ER BT AR ER
P RE S SRk PSS SRl
EEE LR T EEE R GRS E
A FTER A o PECE
()P~ 18 F LT (3)P~ 17 & o HH-H2 5

A F&”F@'%‘”'% e
LS A P

o
et
®

LR

LT AR

oW Lo am M
Bl TTR L

¥

EL|

T m‘L

%@Wkﬂu%\?ﬂ ,%’,\\/-\4«-1?[«

(SE AN
B G

&ﬁ@##%rﬁ

]

’
=
-
-

(D)% R FE 7R
s ;}’i‘«h]%’t‘é ;}’i‘i}il%
RIFZ A B4
BB ST R bk

7"3)"('/{'% )@‘IIPQ’%‘LL
%" Fi.‘%.’\'%r'ﬂ‘ Fale: 4

l?’ 7 o

2.7 % A A HeFE AR
% ri%z*,ﬁr.

NP EN B A
# R

£
2
2 AIEARE B e -

M owmf s B/
<k
o
>
ey
o
o
>\_

oy

*mﬁﬁ»%‘wﬁtﬁ%*=%

v Y
DS

%

a1
AN -

1—1
oW
b.
A
g

(I)FW#%}%/QFW»P

=29 -



iE =x T S I8 iE ELV
RGEEE §ARELE REFTLAE2 T
%1z;£i%gﬂ, § AR B Ak
7r e BB B AR PRI o FERLH O TR
I BARS PEE o
(2)x (5)w& (2)x (5w
SRR Z LTAAEE | I BBERZLTHEAEZE R
TH > TH >~
AP ENEL AR A A PBENEAS G E A
BMHBFHTFAT i@ S L LR
F N A E LA F g §O NP TR IR
[T S L N N 1 TR PR ARG A
¢ AP FAELON T K I AP F A% T
Yok N L G N % 1 ¥okRgagmEye 4
P F AL K £ d 27 FREL0%
FHRETFEULBS W Ao FHREERE
L2 040 2RI B FELPATRYESR
s ¥ T(gELY WhiT-c2 FHL 0 €
FEEE o A EIRL) 2EE g S Mﬁ*i
L 3T AR I I o2 Y WIERE RS
T2 3 ¥ £ K iﬁéi’?f’%‘ﬁ‘év”—
ujkﬁmﬁﬁ, E ¥
i i (4
e~ IFE (M) E R s § EHEAET (M) EF A s § EESET |- P ED
rE F A2 LA R F A2 LA F 5T
1fﬁ%af%iﬂﬁ- 1326 2 ¥ A ) L
(DPE s ¢ R (DBt g B P FE
z;jﬂii%é}l'ﬁ:};";“ 9;3755%2;?7%?%1’;&.— S fe g
HABERE R R HTEEEZE LR T N
’f’m\:/»\#ﬁﬁ%i&iﬁé% ’ 'F%\/H‘rﬁﬁ-é#faﬁﬁ EN i T
WL EFL2PF W HEFL AP

ﬁgﬂOﬂJTj Tk 3

ammpl gad o
PERFLIN ¥ R
3 A U EE R
L2 040 2 E Wb a0

<ﬁgﬁlo%rlT'ﬁ ’

RETDPE S A
PFAE10% 0
DRSS 5 I 5
TEEP AT )ﬁ“& i

-30-



%i}iﬁ;’ 3
*ﬁﬁﬁéﬁﬁﬁig
REFE2FFRE
10/'1""& )T:?;_f_;%-‘l&e__'_
P 5 9T X P F
~3E10%04 1+ A’ VE aa
'ﬁ‘ig _@wﬁpw,—»L
e 2 B PR B
%%1£#i(%i£
Vo oEiEy o kA RE
#I“’)’IV){%;}EF¢%¢:
w18 BiTZ ﬁig’kp,uo

LERRFENTALT] 2 ERmtE

TER AL FR L2
(D& 27 P~ 7 & s (DA 2 @ B8 & i
fREA T A ERESEGT A
22 h EFpE T 22 b hipE P
FIRFANER A2 FRFERER A2

HHOTE R AR
PANESES 4%1%’};_3,’ i3
AL RFEE
CHEHE P T AR
10% 2% 4 - @Eﬁ%;
|48 4?
*~ZE 10% 2 ¢ %\_L AT
PR RER

ﬁ,av}@*ﬁ 8 ¥
BiT- K2 %34

e
\
T4

S %‘{ %1‘4—7&1}}

iﬁigip,g 4

iE =% AN TR g fSRE m

PlEE T LA (£ HFBIT- 2 F4

FET Y 0 R Agras gicn 2

B ) R Ao 2 Y R

SR T SLER & o REFTAAE >

KT MR -2 -t

Ao BERFEE G

i@%v'ﬁpl” R—i—‘—é‘g‘—z—

(2B~ @& B F A @Wmﬂaaﬁﬁwﬁﬁ’

o S N SR Vo S TR R




3

i% =x i WOk iE 2 E
LA E R R - AR E R R
SRR I F e SRR ISP
Wi st B E Bl 2 2 b
RHEL P ARG R E RN
?E%Ffj,%i%fﬁﬁﬁi g3 E R
ELREE A NUAR ERRS N S LA
Bl TR g F ;w;@,; E
THERAE G TH FrEERE €T
W2 F R R mom 2 F R
F o ELR TR o Fr - AR et
I .
(DA 2P EHEER ()~ 2P FhigiEk
3oh AR BT R 3R AR B A R
S A B R ERE N £ S A IR RERE Y
AR L EMP YR Sl R 2 P e i
FREHELESE CRRRCE
El L SRR EFR R e
LHFHE .HFHE =
2P R A €A A2 PBE RS ER
FEREVT AR HAEVE AR
PAARINF (R % - 3E %k PAARIRF® (R % — JE %4
BREGPALRE - BREGPALHRE -
e~ TR ((L)miE (2) ~ () % (“)(i)ﬁ%#(%) (=) % (M) & 4R
mF ThEELVE R (S Th AR R (|
)1 (B)RTFHL 2 A4 w )1, (B8RP s ¥ ot
- ERBENAZIREEY - Ep AT EE
WAz p R AR AR FHFA2ZP Z AR A
- EoC R ABERRE A - &S kAR R
PELERGHRF IR 2R i%@%%“%ﬁﬂii
3R & *g**ﬁﬂf.a.i“w T HARE g R RN
ﬁ,-ﬁ-”‘)‘ o /’3\9'_‘#»_1_)\ R
s R (SRR E 2 A A [(COMBA R 2RI EA |- s e g
roRE .22 w M GABREAEl 1LA27 B %ABRERA K LR
AT A Tlﬁaﬂxﬁ(——)l’u AT A %1}&31*&1&(—-)32 g 2T
AR T FEILAR B J—piz 25 AR TFEEAP M RS |2~ f TR
AL EFEELEMEER 2GR b GE R L‘IEJ_'H’_L;L F g 3T
TR %_%%E oA RS EFELPR PR
FARAZ I F 7 FARAZMEE T M FE
At (Z ) RRFEEE| kw5 ) RIFFEE
CR S a N B R AN E
A EIEFR R o

-32-




BERYNYTER
(D# k2. 2 % £3F2.34 8
e (e ) 1L (5)R
TPEL > D OAfE- E P
BUAZRAEERF A
2P Al A
- & AR
REIHIFTFEEELEFZ
FAR g RTINS L
£r e
(DA I 2P B
F"\E}f@/w\xi:“‘ @ F 2
K TEEEFR(-)
3#ﬁﬁin - TER
Bp AT R
BRFRTH2ZFTE § Y

P
S

(3%

ww\

* 1’5‘.‘.\4: =l

%)‘
e TR

o

BERYTEAE
(D 2. 2 % £3p2. 3%
k(e )1 (58)H
TFEL > P - E P
RSN EEE X
2P AR A
e - &> ¢ RARER
RIRLFFTALAES
FE g B
2 e U
(DAXPEI2FEF > B
RS Y R 2
A g2 FE
( )3 EEE
E}ip\ Ea
i s L 3 3R BiT
ﬁz%igimo
(3)v

»

“\x\.

LEESE
;.\

L

" A s

ok ek
ar Aoy Sk ‘\/

-1

W

P
P

E = W [ R 2
TE ALY i (L TR EFLVE R (S
)1 (SR TFHL - 1472 =) 1. (88) R EFHL » %7
PHRAT MR T E R EE B RARE
AR HZEAN G TR AR HEZEEGN T
B MG TR TMG
TR A TEARR GER R TEAERER
Ao P A BE R o T e B A B R
A B A N ERE TR A PR kA BT A B
BELA B A 2 B B AR A k2 B
FAILEEFENTF FAIREEFESPF
KFEAER AL L BT T AR A BT
ARA2ZLRFE R R AR AZLEMER=ZR
;Uu_p;ﬁz,x//f%: % I ;u_u_pﬁ,uf%; r; D~
Fordwigiz fxd o dwigi fxd
Rl R ol W b Al v 2 FESHT
o BRTHFTH ALY BEEEFE2Z RS
LA xS -4 A EH T TR L
- MR R o EY (2) SEFVFELHE €2~ -
435, R THITEE A2 - RR A (=
LRt @By )4 25 R FRIEFE
% 3 R gj—izw"ﬁ BEITLEE

Hz L EE
(D (% (DI (7w
AR A 2ZUiEE 2 H AR A 2 liEE R

-33-




i% =x i A iE 2 B isiE % P
Eo TR (- )P F A s RS (L - )R F A s ERBREL | TY 3B
[ B2 T AR R F g2 RJITATR FTOE PR

2P RPIL R E B 2P BB E B

@é@k$ﬁﬁﬁ1@ @é@¢$@%ﬁ4¢

B2 % 5o B B2 25 fRts B A

B R RS & L B R RS kS L

FH2Z 2 REFTE FHEZ CE o BRI F

KRR e &R LREErFFETAL

Z2iTEARR - TERARE R4

B o

o EE (L) R A AR & (LD )RR S A AR SR T T
g 2. edR 42 B \aﬂﬁﬁ 3T E AR

123 Rples= 4+

(Dx(4)w%

(D)ZT R 2 REPR
A. 3 Bw
C.iTiEeia

FARR &S
VCREE St
R

(6)

2.33.%
4. W= A2 AN

) JedL

(D1 (2)%

(Dt 1 8 s 2t
ERB T 2R
PRETLTEG Z
FER R (=) TR
LALR PR &R R
LR RALE A
R REFHERE &
BB b & 2 b4y 6

23 RpIg- &
(DZ (4%

SOESUE IR S 201
A. 3 B

C. T e i

AR ST

B> eiTi 344
Rg2d% ¢k
FL o
(6)%
2.3 3. %%
4, WG N2 B Y
A e J

(DZ(2)%

(DFEFEINE A # o 23
TR WY 2Rk
PR ALTRG 2
FER R (2 )T
AP 0 X R
TEEFEWT B
Ry EAEER R
Pt &2 B4y v
’E*%@ﬁ&iﬁ
E2FEFEHL
XKEWTEE
FERT B
R A

(4)v%

r_r_ \EW ()

¥

o 1@“1{. _B

-34 -




i% = Ik gk 1S W
ML (AEJ?%Eﬁ‘ﬁ‘ B s BER [(LZ )P L H A B TR |- S iER
¥ R R LA R iR R ILARR F BT
l.3#% 2 (T4 2R .37 2 (TR » LR
(DA 2Py EH ~ A (D%Qﬁ%ﬂg”\ﬁ P FE
B~ AR LR R LR - R
oM LREEEE % BT BREEE FART
Ak o d AR Ak o d PAARIN 23T
’i—g PLEF N fREE ’%%%J‘EW R A
pzw’kﬁrﬁ R A W ok R
%%%i m% uuﬂwt%%'m%
'"é\ P& H WA ZIENH B P
ﬁ’r@ﬁ$ﬁhi Az ERPLTLA
CRFTE EHHmA R FLE €2
i e igp’fpm‘gj i
SRgEaf s
EERAMFEFTRA
Z PP HERRST
AWML I 2P 5 &
He o ARFT 7
QipéfF%Qﬁ
FAREL 2R
igm,@gy@v
BejAE2 £
LR
CEE (L) FTROBREEER (Te)FRBHERR fe &2 4 R
® .4 Y 3R P 2 22 .2 ¥ 4R38 P 32 o2 |2 337

e R 2

(1) B 0 4 B~ 180 & i
(TR
LB RS T B A
hz B FAE LA
EFE2PF T A
RPAZD S RT
AR AL AR R
ZRAE g
2}% ‘KI#% ‘3"‘% ENES
RN E NN 3
A LR AL
R AL

e R 2

(D)o BE 72 A B~ 17 & i
Z3S S SRl
ER N SNV o1
2 A F ALY RS
AFEE2PF LT A
(A N
AR AL AR R
_:_%.;uuPof_e_‘E(%
2%~w%w\§wﬁ
fi’i';*\‘“‘?iﬁ“%?—

FAELIR

[k e
7

ii%ﬁ?k%?
i%'ﬁ‘$ P A gt o

-35-




ik 5=
RSB fa & AR AR T
L 3= I P
ERERES R AR &R
T4 (2 )1.(6) 3 (L2)1.(6)
IS A A R L
LT 1 HAE R
gz @) B 2 FAR
ARE o 2R MR EY ER Y 2%
Wl 2 EE < BT HIE g
EE S AMA 0 2B bR
FEASTFRTE FETIR T -
R AL AT AR AR AT
WE R el P - FRA2 D
W3 et BEFID 23
ARf =i EFFFEATE NI
I'l:f;;?é. ';’F—*FJX ) st oo
WA b X R B. g lcF ripEsrd
SRR o PR 2
AT AT R 2 il S
A N R b g ATd L
X WA s B B o
W R AR G ddE stz 2R
[ S e FE NP BE R R
B HER v mEERY 23 B A
RS - 3 PHY L L
R I %A b kgl
HHAE AT BmAILL o
B R s 2 F [OREEESEEE -
R R ENLEL BN EES
e * 2 %X HrH ERNS s AN
TE LM (I SF BRI T
A E ETA 22k EFFERTE
EATERIT R T Ao
IV @Kff—’a“’li(l)i (3@)11
EY ¥R £ L FARE 0 kR
SR E e PR Wi &S
CIEY I CHERFRTER
% 2 A B P AR AT R
IR R FAEFAZ LA
BEiaA o b &% ARz A K
AEFART R o 2T FFALF fgt
~ 1l F oo g

- 36 -




NS
.
\

&

By o

’
’

D2
4o I A

’

& G G

iy
¥

nh
\_

&y
S
)/

=%y o

LIt DA N
oy

oo P

N
i

{

o v N Bopm

P
o

3K
‘*‘-\ \‘TH? -
(e
gt
N
) -—

=3
=

N\
(@]
—
!
N
[Eie
N\
co
N—
g4

{

¥‘f(é:;mﬂt® a}{‘t\"‘k‘\

s
E RN F o
N
JR=TNE
1
lal)
«k
N
Lid

A

g

wod
[ow =

>

[ow =

Sk ) HE Ry YOI Y o

af

oo

-k
[\8

o

S

"o R W os R S
T E e ol

]

Z,

)
)

~

T = W
NNV ERD g

T
ﬂ\v\‘b‘vﬁ?o
-6

o p

WWE -~ o

%Qfﬁo
ug%;%%ﬁ,
WA hE KX R
TR EIE Y
R R 2T
BESRY &

LA Y A
B Fz di

PRE AWE R

\

—\

f

oo

b ik
[\

ey
PS

S5
m
beitd

l o~

=} P ona e

)

|
R DT

T T e
AN TR i

@ FTFoo
-5




PN LR ERE
D. - &P FAFP-F D. - #pN R AFB1E
B (B8~ s (B8 A
AERARE) B AU ER) B3
pES 2 2% - RS2 23 -
2. 7Hm 2 4 2 ¢ dp2 pERY 2.7HE 2 Y Rz
ﬁé?%ﬁé@pﬁé’ AP EREAS T A
oAl (1) 2 (4) ) 7wl (1) @D
ok ERHEL LT HFoRNEREL LT
AeE - p w%ag%% Al - PP A B
R 6 SRR A P s LI
w4 Y EARR 3.4 ¢ A
(D& 27 #gp b 7 U)% 7 s H-Ap B
%i%%%ﬁiﬁ% LP%%ﬁL%%
FEE 4 ¢ SR o PR 4 Y 4R o
(DA 27 e ? #4 2D (mﬁzsﬁﬁnm*\
PRERELEBORY PREELEFORY
FodzFaodd s FadzF o
RO EFE pTA RO EFE A
[RSRIEIEA a Bk 2 A
Eaipmﬁ»|? iﬁigwﬁ»i?
il R A i PRy T2 TR
koo b o
GOER AT RS P () h 2 kT2
L e LA LR 24 B
EAET ) A WA ED RS AT
P %%ifﬁiﬁi P gt 2 T p
I ;L__Jiﬁj+iﬁﬁg
B L
() + 2 P8 & o 7 (@%)?%Q%@Q?
A e HeAp B KR A JeH-An b 2 0~k
TR AE TR T K AE B
LR RFAE Fog TR
FREF2LALLEHR A MU
BarAS P >k d EorAh e e
BT R BTG AREF
2RI A IV HTHIE
() dxdmpeas OER IR T X PN
2w b s G T RIS N ]
WAz -+ > B*F W2 - H 7 F
R TpAey - FHL 2T pAe -
P BAp M F A B B B gL 3

- 38 -




0B E R

AR B

A2 h 372 1P
SR F N
NfRENE -

B. & & ~ & 2]~ TRk
Wir X AR L
TP AR o

ChRaddfFEp T
L -

My e byl

A B

]—?Eiﬂ %E.m ‘ °
Ch=>29 0 %
TR

\7\‘_‘{%

=

=
%

(L2)k2 P23 27 g™
s

| T PEIE

2

4y

N =

?@*

B

W R

ANRINEY 7 AN B
7R s F A e

—r"’r

F]'JJ B AT

’ﬁﬂiigﬁ@&
A D P PRI o

AN
# o % ¥
o
&
e

[u—

-

A AR

Et)
e
&

baon e ow R o

DO

il
™

F P EERT

T4

”/T%'Zir’\F’“i* =
B s B A
R Ex&Ed

=7

2N LR 2

R EPAR g

2 22

T7I,{

-39 -

fr] 1E 2 .,.|}




i £
Silergy Corp.

RN RS L NP

20174 B "] B 1 fEFIETLE 7 oms

AN

>
N

— i5 P en
AP EBRZFEOPTAA > P ERRI SR
Rl @ 2 2 Jlg  Frdrd @ AU A2
B T hraiz L)

g FEHR
WAFWMY FL ol rRlE pAe- EP o
CREFEPY) TEERBEIF LR o

g EpEFRIEE

,
o~
[

~

Ji

,
]
i

(“)j‘%izlﬁy‘%?j\’é}ﬁlﬁﬂp\‘*—?; E%#F\_}: J}}Lﬁq“xqo

s 4 1L Hp

’Jﬁj—
AL e (11T

£k

TRFEFR - RS KF A

()RR ER 27 HEUIF L RIFTLL R o BB E) ¢ dE e 3

=
?@“3=R”ﬁ&“lffd”£9¢W?f% ﬁu4%’m%*/é e
S T A e

BRI L REIATR L Bl 2 AR T
4p£§%$E$I AES - AR

5w iE %bﬁ“
A B F ;&*E:%%fri 73,000,000~ » = %@ gg10~ » £ 3+300,000% -
e mﬁfljﬁ Jfgﬂg AL E IE E 2 ar/\*g;} F\ *L f\xﬁ;—ﬂ;

3«

(- )’:&\fﬁ%’%é FEERE DFFHER A0~ 0 3 75477300,000% > H FFE 2

SHESPACERERS B HEI00%THF 2 BT -

?
7 = v =1
~ = - r—'

fﬁ%?%?ﬁ—ﬁl%w il 7 EAE S H A &@%&iﬁﬁi—c

._ﬁ__lz:)’?f—?&gg:p%)’?ﬁ i%;%.i‘@ﬁ%ﬁ‘l(u—f@ﬁ’r
L fl;:7 - % - IR TR NG E L R

F—‘&

( )d\ 7???'1" ‘/\l’{?ﬁl—LBAf)};a Bf‘,ﬁ%? %fj&g(/);ra%i(’}”
'ki’?';ﬂ I‘k’ ‘/u“—‘a’ ‘]‘a E’E;#E]P\?v o

(E‘)ﬁ ;\éﬁ\'tﬁ ]1}ffi7}§@ﬂ'l—»,\:

LA RRaEs ~ 28 ~ T ~yRL R Ey 2 B EpRy ARE2

) ﬂké}f’l??»ﬁljﬂx’glj{‘?o

T

1

2. AETEFFEE2ZUH R T EAATET 2B AP 2 Fei o R R

iﬁiﬁé. . xﬁ,wg—?«;.am L s

- 40 -



>
~

S

7

PHRESREELL L ARG AT AR R

() T5RFIE2PEF > & AT UH R
135’?“}'\'12:'|"}‘\—i’4,%%\=5‘5 ;uq;rﬂﬁl

2T 2 Jfgﬂ}nx%o
3. FEELL AR S :
(1) ALBELIREMA AL gz TRy - ¥ ARFLWR 2
1 JlRTIR %?%g_%&;p_é} v B [
(2)'—‘];»33‘*«‘_31,—_ TR R ,«:‘—?_J’Z,%»;\g‘y:ﬁgf mﬁ;,ﬁl%‘f,%rg&
1
i»

4
Z’m):
!
Az
5

)
s

7
v AR A }_ﬁﬁ:%’g o MK A AR & 2 B ﬂ}% T3 AR B P <
[ ]F’|j\2‘ Pi_,tF, 1;[ }"@‘,]&_”’,L IR
| %

(T)H 222 @ Ffaw 2 "W B T BIFTL 0 A2 P83 s .
() AE I EE TR PR AR
Lo A#E=@EEEH o B2 @83 W T BF8 e - Fh o~ E -
BEE B A N Zmr s RITH B N2 g o
2. ARMEFEL LWL BIATRT $H A2 T L0 R Fhe k2
Z e ~IMEHTIVLE LR -
3R LIRS L B I REG RS T2 ARG T
g%“@i**#ﬁ’“guﬁﬁ;ééﬁ}ax?4ﬁ%?ﬁrﬁt
1? ”# ﬁlfgﬂflj;%frs;o

dir R ﬁ%‘ﬁi’ﬂﬁ%ﬁuﬁﬁéiiﬁ‘ﬁ
EXHNE KD
gﬁm?ﬁlﬁﬂ%&iﬁl’%ﬁﬁ%%%i’W%ﬁﬁf
CRLSLR T LENEEE SR R A K
r59€« ’*P“é%uiéﬂ%fw;ﬁ7 g
R W»-% 2 e 4
X
FIoe kg (T2 UHI R L HEFIATRA AL 2 EOR R kiR EARE LR
TR o

\tt
)ﬁ:
‘d)
ﬁ
|\

b
=i

EREA

0)*%&w%zgki’ﬁawﬂ%£@&\r@#%ﬁ#ﬂkéghﬁ&
Be¥a g Bro i REFTEL B A PRI RIEEER
(S4BT o

(C)R1 AT @FEEH > A2 0L 2 NMA HE - F T2 HB 3 MK
AREFA LR AR WS R RER TR -

(Z)A9%2403 A3 %5 > BiRpphiz £ e yHL o

1

S

=
1



P & —
T E LT

"‘é“i_«k’?"a\#g 2itiE=p (2017&#472 4p ) » A L
85,985,160%% » &~ =~ & & &% B %“‘Liﬁg’ﬂi J,}»L;v/z‘?)::i’;‘\lli—l
SRFEFOTEE T BRARFESEE AP EARMA T 2 HEE
M EFF 3 %8k 6,878,813% o

TR IATRAF ERAESP 0 AT 2MEEF EFRF AT

Hix %%
B on sk
F # = v LI B | Fo &
% % £ |WeiChen (12 i¥) 7,059,278 8.21
& % |Budong You (%4 %) 3,761,373 4.37
7 A 0 -
T Y 0 -
B FE (e 0 -
B2 EE | EAN 0 -
W E X |2MA 0 -

_42 -




i 8% —
Silergy Corp.

FARRY AT

LR ERE R

-\ P
SRR N §INTEAIR C R DT N F AN S AR
,J‘z?%‘ I}?{O

S 4
AXPRR G RERD 0 E L AT G R BB ARDIZ R

Z BT
v)gsgag%;as et o dFEELE2 o
@)ia@ﬁiéaﬁ\j”i§~&iiﬁﬁwsﬁﬁmﬁ A K

2 s ERARMIEE R ¢ R
o~ EERE
(-) R 2 B2 %
LASPRLgER iR T2 H2 -
2. AP AF EBEZ L PR ARATEFER LT P oo LGB
g A K HARRE HHEF EEABEITE LIRS
25 2EPFRYTITIHEGEI OB TR LA F 6B
ot P ERATRFER LT PR MR RT AP Z ERHAT
B ATTIRHEIBET OB FARBIE - UL ELT P FLF =
MR ERE LR 2§ R AT @&i%ﬁ%%’iﬁﬂﬁ25ﬂﬁxﬁ
]L‘Im,ﬁﬁ*#, v —S‘B”a\gﬁi AT
Iy .

3@«5}*@§W4%id: CEAAHARLY > FTF NG

4 FErpadd (e 27 ﬁﬁ‘€9‘91é29%¥ [
- AE BEEAL RS oL - vyt E2 2R
FdUR . 3ETRRE R RR Y

B.FF e HARPRIEE AL - RG22 @ E G
ﬁgﬁio@u—ﬁ*m’ﬁiﬁﬁ—ﬁi’974%ﬁ$°F&

53 2P RIT2E21RAF L 52 - > FF W73 75 H

A ﬂ)’@—g"g)"'g\#g%ﬁggg? R EEr P AR EREL R R

wakwwﬁ HIX@EHF2ESLpP o

TR TRRENZEF A QB '””"'g PR A I rRECRERAER

'\'!J(:N

~m)

N

s

¥

PREER A ARLY € X REIARE TR
8. AXP WA § 2 Bilirp o BAIL SR W AR R 0 H LA
RELRF IR GL o R A RELRARF  EFEREAG
WP ARG~ 2 32 d o
(=) %+=3
Loud@niEindg NEA2Porgs 4238 RPREFF> L3002
Ao MR g e

_43 -



|
v
;ﬂ-
N
et
|
|
[ =N
-l
®
full'
_ﬂ
NS
A
-l
M =3
|
>~
ET
et
.7\4
2
=
?‘m.
g
g
A Ty
=g

SEE T f%’uﬁiﬁéﬁéﬁo@ﬁwmﬁﬁ b
17 .
ZEEEEAPEORAGRA NIRRT R AT I N FR A

. B
AfEE  BRAEBE S P F G e AP AL e
-ﬁﬁ%’FM@?ﬁEﬂﬂHﬁﬁﬁiiﬂﬁﬁﬁﬁo

(2) gy B R
WAE RSB BRI G ARG RIS B2 fRP
R EET L S PRGT S S 2 B2 B BT R A Y b

~

ZEEZZ R

(m) § A ~ FHRERZ LA P

(1) g7 Bt 27IA 4§
Lok ghed FE2BF B F

1.

CFRPR A A B R

IR AR Ad FAAFEE
&

CEFETLERA g
.’V“ﬁ\g%(rd ﬁ-igll

Ch P @ik T2 REF o~ § R

AP RE U S PRI AAR R R AR D B 2 H o T
i

=

SRR A NS S E LRI e R L VeV

etk o TR Rl i A f PR .

DR AR AL ST A (T AEL) RIENAE - A E T

B MABE DAL E %ﬁﬁib4\ﬁﬁ&3@%%&ﬁﬁwvﬁ’

AT AR A S

AP REELEEDNRARLET > d NARAHMIET

AP REREEPL CEF DA FE-FTFEAARZ AR £

GEEEID. RIS G-I G T CERAEOBRTHERE -
i g7ix,/\2m«§§_/\o;;/\;{':

ER S B R AR

FRBER . d BlEFE AL 0 &

& & Bl %”F&ﬁﬂﬁlﬁ
7 ¢ 5 %%EE% dﬁi #ﬂi#i&ﬁi‘ #
I

HAREREEL T
FRETAETT he 4 fom

s
Gat \\\.a z\“.‘
.

7 o
“~

ey T
muwﬁm

=

ik w2z ¥ 138 %

-

%%ﬁ‘““uPﬁ %‘ﬁ—

LA PRI LR T AL L AR T AR §RE(TEAR KRB LE

f A 7 WEARD 2 AT o

RIES 2 R0 N U R e S T R T Tt

HoBFEFIFREELS L -

- 44 -



(;)%\'ﬁ—ﬁ‘ﬁhlé B¢

w2 TFJ—L;J_E';‘%
Vi

=
B
LA

1.7 Wi e AE . IR RGN § T F
“’\‘;J’—u% ARG A AR Rl 2 .

2. BB ERE AR RTEFREE B AF N A BTN AEE L k2%
LARPEF, ARET Tt Gﬁ'gg’ Hag ot - X 2" G pFF &2
AT - ) PF oA E S v RGN A S F F R Rz A2 -
AP d AREHing o

3.t {s - X B A 5;»?“%7;T&%Q}?ﬁ"\mﬁi‘&\"””Wi R
B2y F- L7 FEY- BRTL BAR DRBAREL L RAN
- BIAE ARG

A% F % AR A SR o dotl B R LA AR BE @ 7L O S BB L B
ARERER2ZBAR o RO P25 - - e iERTEAT ﬁ’ig“igaj—°

(M) ZREARA

Lok gdod TR 285 2izd T 4382 0 §RBRE L RRE
7o 2bEm L ¢ i—éﬁh B2 o

2.9"3\541?& :iguh:fl“ ;gﬁfg&;g R TR U -

3%‘+lﬁ2$ﬁaﬁ4iﬁﬁNii(z?%ﬁﬁwi)% Fwo gk A8 EF
& ’E’_frrﬁzg CAREFRERD T HACEE f 5 - R
B4 fﬁ k2 2R MIARARL AL EEL R FARE- AHLTZLR

41@%%%iniﬁﬁiﬁﬂﬁﬁﬁﬁ ROOBES L AWP R 2
€ owmatEVHAAZLBRFE B G ltdm EFLA-

(1) %5 2R

L sdgs o FAREEFETFEFPHETE g ~RL 5 (N ERI)
22 tod ARTHBPTER -

2. A K Wﬁ%;ﬁﬁiﬁéﬁ’ﬁéiﬁﬁ°%€W§ﬁ%€ﬁ%f%ﬁ
K ET R F R

B F-REF-RAFZT AT IARZFRLPETLES T F A FRLET A
LR A N ey @F%Huwaﬂiﬁ%@i"ﬁ‘ﬁhhﬂ¢?°

A MRBAFT O AERLGEAFIR 2GS RAR LT 2 EES TR
’kﬁﬁ— e Flak e

5oz ARk A2 RANBRA GRS F- REXT TR - A FT o

6. A AFE T AR EM S M FE R

(£) &gz 71

Lk g2 RURPLZFEAR.

20K 2 A HRAAERLZ NG 2 H s FERG L Rko

SMAKNERZEN > F pEPITMARG I AT E2Z o 3 F 4
»%%aﬁzrwwwwﬁiﬁfﬂ%%%o

4. w0 it 2 17706 A AE2 R z“»aﬂﬁuiiiiﬁ&o

5. ¢ Wﬁﬁf#P’—&kE&A:AIJF

N
ﬁﬁi%‘wﬁ*'?%%#ﬁi
ISUMS SR LA ALz
ARBPFEAZ 2 £ 25 3 E o

- 45 -



(- -) 22 7 i

g

I

N—r

o

1.

o ~

N

U E R N e T 2a S P
_—L,Fg.ﬂ s A t‘LLLL ' o

P
N
\

!
-
Ve
|
S~
\g‘:\

TREALER FREFNT AT F2NEFRE A (R D2
¥~ﬁ:4:ﬁ7—¥~ﬁ&%@?ﬁ?4&%4>5:ié54@&i
g%’@?ﬁu?4%;HW??ru%a AErELAAE) cHEuE G
ATFIAFRAAEF EARDZRPPRLE L FEL NG
N ﬁéiéﬁfgi’ﬁ%%smﬁuigomﬁﬁﬁ%ig7
TR k2 RARRZBI AR AT TR REFRE R
REZB oo
TR AT IR ARAAEF CHALAARAKEBR G P
FEXT > LRATFEAHF NEAFEE IR L EP AL LA
ﬁ%’%&&Qo
WA E B AT BT R AL e AR R
EFRE- PR ERAS ﬁwk ~*mﬁwﬁﬁaﬁiﬁ RIS
ﬁy@ﬂ%‘“{ﬁﬁﬂ”%\ié}?{ RERZAAELE e G AT T
SN ER LAY A0 d £ mam@EMig s E NI A DR

Y1

FEL A AP AR P RAT AR LA KL L g

TR R PSRy R EFEY TR S R R S

J—’fﬁmﬁi?“ s b Ak é\i%ﬁ-r#}t}%%‘\ﬁ—’l#\giigéfﬁ?éiﬁﬂ y Hk d
:L_ .

s 1 ﬁ'z‘ﬂ_:-}}'g] L—E‘ :L7 nlé‘)&;{, o-ﬁ\-;v
- RAEH SRR B e

F

iF

REAA2ZZEZZLAR oA @iﬁk’ ’ 'E.wf-r‘kﬁf@pﬂ‘ LE A o
UG AANERRRZFEFERRLEHP S F s 20 ¥ B33t
LR ¥ Hidlds ¢ 02 gl ¥ iv gk

T EERHE

BAEFTEFETF ERAF BRASPTT IR ETREIRL > ¥
FHHERLE & S FEFE TR LH e FE
nHERETAZEFL ORI T EARHEFC L LHEF T I HES
- EeRERABEAPEE - F AL FRAEVR Y BRFIFRSEE
¥ FL)

-

(F2)REFHLFEES

1.

CHERF L A AP E O 2B T URR 2 2
CREBRAET RERLE D P ST CAREE AR ECRES

2

v

~
P

%

Z_ o

N
\

A E2RATH  BEIRTS AR E LN FR I Eo L
NoORBRESAF LR RIS HTEAF BT I INL 2

~y

W2 BAEE BB Sz » ARADT FHEHDE > BAAEG o

Hm)ﬁﬁ\ﬁﬁ I Rl IR SONE R

1oHef A i@z Wl 232024 A2 W AP RN AEREF P
DR AR 2 M A 0 YR BN PR

- 46 -



-
7

(++)

I~ AARPL
%\9‘@’*"\7
(=) =%
()R
(=)4

(_.L) i)
(+-)

2% K g HRER o dof B2 L RT S ABEL LRGP (ME
HAC EARBERET § 0 ) RALEAALE AP R
WW’%ﬁE@QEQW?aﬁW$

) & F R

L#””ig’gﬁ*ﬁ@m%ﬂ]ﬁﬁﬁio

2AREHRHELYFR A FE2A A RSB IR MR A ELAR B
e AR BRE TR ) FHRAAT S BNE -

3EHA A UA Y MAA AL PR L KA F TR AR FHL 2
AWiEF%i%M%Wﬁ;ﬁ“E’“ﬁg%i@ﬁﬁﬂixmﬁ’Hﬂ

ARPpEAZRE L E 2L AR ¢4 -
g EX RS
Lgetim LAFMIFRE HRL iZﬂﬁﬁiﬁz%’iﬁ@
%i@%%*g&’Tm%ﬁim?ﬁﬁg PR
WA PR GRAR R (FIREERR) AR ST B § 2B BEAL
Mg > @l A AR LHHBERE -
BUMAGHERLPES - F AL LRI AR ET PP ERE TR

N

GO K G FREWIT o BEPFET o
3
2R AR
g wd S REIPZ ERAATH
23
P ®
APES
X252
v
IR AN I BRI A
FEERTH
5 E

e
wA§ R

=N xﬁfi/g\,

k]

NN AR )

.
£

_47 -



Mok =
THE COMPANIES LAW (AS AMENDED)
COMPANY LIMITED BY SHARES
AMENDED AND RESTATED
MEMORANDUM OF ASSOCIATION
OF
SILERGY CORP.
(Adopted by Special Resolution passed on June 2", 2016)

TABLE A

The Regulations contained or incorporated in Table 'A" in the First Schedule of the Law shall
not apply to Silergy Corp. (the “Company”) and the following Articles shall comprise the
Articles of Association of the Company.

INTERPRETATION

1. In these Articles the following defined terms will have the meanings ascribed to them, if not
inconsistent with the subject or context:

“Affiliated Company” means with respect to any affiliated company as defined in the
Applicable Listing Rules;

"Applicable Listing Rules" means the relevant laws, regulations, rules and code 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 Taiwan Company Act, Securities and Exchange Act, the Acts
Governing Relations Between Peoples of the Taiwan Area and the Mainland Area, or any
similar statute and the rules and regulations of the Taiwan authorities thereunder, and the
rules and regulations promulgated by the Financial Supervisory Commission, the Taipeli
Exchange or the Taiwan Stock Exchange;

“Articles” means these articles of association of the Company, as amended from time to time;

“Audit Committee” means the audit committee of the Company constituted pursuant to
Acrticle 118 hereof, or any successor audit committee;

“Book-Entry Transfer” means a method whereby the issue, transfer or delivery of Shares
is effected electronically by debit and credit to accounts opened with securities firms by
Shareholders, without delivering physical share certificates. If the Shareholder has not
opened an account with a securities firm, the Shares delivered by Book-Entry Transfer shall
be recorded in the entry sub-account under the Company’s account with the securities central
depositary in Taiwan;

“Capital Reserves” means the share premium account, income from endowments received
by the Company, capital redemption reserve, profit and loss account and other reserves
generated in accordance with generally accepted accounting principles.

“Chairman” has the meaning given thereto in Article 82;

“Class” or “Classes” means any class or classes of Shares as may from time to time be issued
by the Company;
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“Commission” meansFinancial Supervisory Commission of Taiwan or any other authority
for the time being administering the Securities and Exchange Act of Taiwan;

“Common Share” means an ordinary share in the capital of the Company of NT$10 nominal
or par value issued subject to and in accordance with the provisions of the Law and these
Articles, and having the rights and being subject to restrictions as provided for under these
Acrticles with respect to such Share;

“Constituent Company” means a company that is participating in a Merger with one (1) or
more other companies within the meaning of the Law;

“Directors” and “Board of Directors” and “Board” means the board of directors of the
Company appointed or elected pursuant to these Articles and acting at a meeting of directors
at which there is a quorum in accordance with these Articles;

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

“Electronic Communication” means transmission to any number, address or internet
website or other electronic delivery methods as otherwise decided and approved by not less
than two-thirds (2/3) of the vote of the Board,;

"Emerging Market" means the emerging market board of the Taipei Exchange in Taiwan;
“Family Relationship within Second Degree of Kinship” in respect of a natural person,
means another natural person who is related to the first person either by blood or by marriage
of a member of the family and within the second degree to include but not limited to the
parents, siblings, grandparents, children and grandchildren of the first person as well as the
first person's spouse’s parents, siblings and grandparents;

“Guidelines Governing Election of Directors” means guidelines governing election of
Directors of the Company, as amended or substituted from time to time as prescribed in the
Applicable Listing Rules;

“GreTai Securities Market” means the GreTai Securities Market in Taiwan;
“Indemnified Person” has the meaning given thereto in Article 152;

“Independent Director” means a director who is an independent director as defined in the
Applicable Listing Rules;

“Law” means the Companies Law of the Cayman Islands (as amended);
“Legal Reserves” the legal reserve allocated in accordance with the Applicable Listing Rules;

“Memorandum of Association” means the memorandum of association of the Company, as
amended from time to time;

“Merger” means the merging of two (2) or more Constituent Companies and the vesting of
their undertaking, property and liabilities in one (1) of such companies as the Surviving
Company within the meaning of the Law;

“MOEA” means Ministry of Economic Affairs of Taiwan being administering the Company
Act of Taiwan and relevant corporate matters in Taiwan;
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“Office” means the registered office of the Company for the time being;

“Ordinary Resolution” means a resolution passed by a simple majority of votes cast by
Shareholders, being entitled to do so, voting in person or in the case of Shareholders being
corporations, by their respective duly authorised representatives or,, where proxies are
allowed, by proxy at a general meeting of the Company;

“paid up” means paid up as to the par value and any premium payable in respect of the issue
of any Shares and includes credited as paid up;

“Person” means 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 10;

“Procedural Rules of Board Meetings” means procedural rules of the Board meetings of
the Company, as amended or substituted from time to time as prescribed in the Applicable
Listing Rules;

“Procedural Rules of General Meetings” means procedural rules of the general meetings
of the Company, as amended or substituted from time to time as prescribed in the Applicable
Listing Rules;

“Register” or “Register of Members” means the register of Members of the Company
maintained in accordance with the Law;

“Republic of China” or “Taiwan” means the Republic of China, its territories, its
possessions and all areas subject to its jurisdiction;

“Retained Earnings” means the sums including but not limited to the Legal Reserves,
Special Reserves, and unappropriated earnings;

“Rules of Audit Committee” means rules of the Audit Committee, as amended or
substituted from time to time as prescribed in the Applicable Listing Rules;

“Seal” means the common seal of the Company (if adopted) including any one or more
duplicate seals, for use in the Cayman Islands or in any place outside the Cayman Islands;
“Secretary” means any Person appointed by the Directors to perform any of the duties of the
secretary of the Company and includes any deputy or assistant secretary;

“Share” means a 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;

“Shareholder” or “Member” means a Person who is registered as the holder of Shares in
the Register;

“Share Premium Account” means the share premium account established in accordance
with these Articles and the Law;

“Shareholders’ Service Agent” means the agent licensed by Taiwan authorities to provide
certain shareholders services in accordance with the Applicable Listing Rules to the
Company;
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“signed” means 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;

“Special Reserves” means the reserve allocated from Retained Earnings in accordance with
the Applicable Listing Rules or resolutions of the Company in general meetings;

“Special Resolution” means a resolution passed by a majority of at least two-thirds (2/3) of
the votes cast by Shareholders, being entitled to do so, voting in person or in the case of
Shareholders being corporations, by their respective duly authorised representatives or,,
where proxies are allowed, by proxy at a general meeting of the Company of which notice
specifying the intention to propose the resolution as a special resolution has been duly given
(and for the avoidance of doubt, unanimity qualifies as a majority);

“Spin-off” refers to 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 issue new shares to the transferor company or to
shareholders of the transferor company;

“Supermajority Resolution” means a resolution passed by Shareholders, being entitled to
do so, voting in person or in the case of Shareholders being corporations, by their respective
duly authorised representatives or, where proxies are allowed, by proxy at a general meeting,
such Shareholders holding more than half of the total number of Shares held by all
Shareholders present at that meeting, and such meeting attended by Shareholders holding in
aggregate not less than two-thirds (2/3) of total number of issued Shares of the Company.
However, in the case where the Shareholders present at such general meeting hold in
aggregate less than two-thirds (2/3) of total number of issued Shares of the Company but
more than half of the total number of issued Shares of the Company, “Supermajority
Resolution” shall instead mean a resolution passed by Shareholders, being entitled to do so,
voting in person or in the case of Shareholders being corporations, by their respective duly
authorised representatives or, where proxies are allowed, by proxy at a general meeting, such
Shareholders holding not less than two-thirds (2/3) of the total number of Shares held by all
Shareholders present at such meeting;

“Surviving Company” means the sole remaining Constituent Company into which one (1)
or more other Constituent Companies are merged within the meaning of the Law;

“Treasury Shares” means Shares that were previously issued but were purchased, redeemed
or otherwise acquired by the Company and not cancelled, in accordance with these Articles,
the Law and the Applicable Listing Rules; and

“TSE” means the Taiwan Stock Exchange.
2. In these Articles, save where the context requires otherwise:
(a) words importing the singular number shall include the plural number and vice versa;

(b) words importing the masculine gender only shall include the feminine gender and any
Person as the context may require;
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(c) the word "may" shall be construed as permissive and the word "shall" shall be construed
as imperative;

(d) reference to a statutory enactment shall include reference to any amendment or re-
enactment thereof for the time being in force;

(e) reference to any determination by the Directors shall be construed as a determination by
the Directors in their absolute discretion and shall be applicable either generally or in any
particular case;

(F) reference to "in writing” shall be construed as written or represented by any means
reproducible in writing, including any form of print, lithograph, email, facsimile,
photograph or telex or represented by any other substitute or format for storage or
transmission for writing or partly one (1) and partly another;

(g) references to a notice or document include a notice or document recorded or stored in any
digital, electronic, electrical, magnetic or other retrievable form or medium and
information in visible form whether having physical substance or not; and

(h) references to time of day and date shall be to the time and date in Taiwan.

3. Subject to the last two preceding Articles, any words defined in the Law shall, if not
inconsistent with the subject or context, bear the same meaning in these Articles.

PRELIMINARY
4. The business of the Company may be commenced at any time after incorporation.

5. The Office shall be at such address in the Cayman Islands as the Directors may from time to
time determine. The Company may in addition establish and maintain such other offices and
places of business and agencies in such places as the Directors may from time to time
determine.

6. The preliminary expenses incurred in the formation of the Company and in connection with
the issue of Shares shall be paid by the Company. Such expenses may be amortised over
such period as the Directors may determine and the amount so paid shall be charged against
income and/or capital in the accounts of the Company as the Directors shall determine.

7. The Board of Directors shall keep, or cause to be kept, the Register which may be kept in or
outside the Cayman Islands at such place as the Board of Directors may from time to time
determine and, in the absence of any such determination, the Register shall be kept at the
Office.

SHARES

8. Subject to these Articles, all Shares for the time being unissued shall be under the control of
the Directors who may :

(a) issue, allot and dispose of the same to such Persons, in such manner, on such terms and
conditions and having such rights and being subject to such restrictions as they may from
time to time determine; and

(b) issue and grant options, with respect to such Shares and issue warrants or similar
instruments and other rights, renounceable or otherwise, in respect of Shares; and may
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reserve a number of 20,000,000 unissued Shares for the purpose of issue of employee
stock warrants.

provided that no Share shall be issued at a discount except in accordance with the Law.

8A. The Company may, as permitted by the Applicable Listing Rules and upon resolution

adopted by Shareholders holding not less than two-thirds of total number of Shares held by
all Shareholders present at a general meeting, attended by Shareholders holding in
aggregate a majority of total numbers of issued shares of the Company, issue employee
stock warrants with the exercise price lower than the closing price of the Shares as of the
issuing date.

9. The Company may, with the authority of a Supermajority Resolution, issue restricted Shares
for the employees of the Company and/or any Subsidiaries of the Company who are
determined by the Board in its reasonable discretion. The term "Subsidiaries™ above refers
to the companies defined under No. 10 and No. 11 of the IFRS (i.e., International Financial

Reporting Standards) and No. 28 of the IAS (i.e., International Accounting Standards). The

terms and conditions of issue of such restricted Shares, including but not limited to the
number of shares to be issued, issue price, issue terms and other matters shall be subject to
the Applicable Listing Rules and the requirements of the Commission.

10

11.

12.

. The Company may issue Shares with rights which are preferential 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 (2/3) or more of the total number of
the Directors for the time being and with the approval of the Shareholders in general
meeting by a Special Resolution. Prior to the issuance of any preferred Shares approved
pursuant to this Article 10, these Articles shall be amended to set forth the rights and
obligations of the preferred Shares, including but not limited to the following terms, and
the same shall apply to any variation of rights of preferred Shares:

(a) number of preferred Shares issued by the Company and the number of preferred Shares
the Company is authorized to issue;

(b) order, fixed amount or fixed ratio of allocation of dividends and bonus on preferred
Shares;

(c) order, fixed amount or fixed ratio of allocation of surplus assets of the Company;

(d) order of or restriction on the voting right(s) (including declaring no voting rights
whatsoever) of a holder of preferred Shares;

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

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

The issue of new Shares of the Company shall be approved by a majority of the Directors
present at a meeting attended by two-thirds (2/3) or more of the total number of the
Directors for the time being. The issue of new Shares shall at all times be subject to the
sufficiency of the authorised but unissued capital of the Company.

The Company shall not issue any unpaid Shares or partly paid-up Shares. The Company
shall not issue shares in bearer form.
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13.

14.

15.

16.

For so long as the Shares are registered in the Emerging Market or listed on the Taipei
Exchange or TSE, in respect of each proposed issuance of new Shares, the Directors may,
before issuance of any new Shares, allocate and offer not more than fifteen percent (15%)
of the new shares for subscription by the employees of the Company and/or any Subsidiaries
of the Company who are determined by the Board in its reasonable discretion. The term
"Subsidiaries" above refers to the companies defined under No. 10 and No. 11 of the IFRS
(i.e., International Financial Reporting Standards) and No. 28 of the IAS (i.e., International
Accounting Standards).

For so long as the Shares are registered in the Emerging Market or listed on the Taipei
Exchange or TSE, unless otherwise provided herein, in the Applicable Listing Rules or
resolved by the Shareholders in general meeting by Ordinary Resolution, if at anytime the
Board resolves to issue any new Shares, the Company shall, after allocating the portion of
such new Shares for subscription by the employees of the Company and/or any Subsidiaries
of the Company pursuant to Article 13 (as the case may be) and for public offering in
Taiwan pursuant to Article 16 , the remaining new Shares to be issued shall then be first
offered by public announcement and a written notice to each Shareholder for their
subscriptions in proportion to the number of Shares held by them respectively. The
announcement and notice shall state that if any Shareholder fails to subscribe for new Shares,
his right shall be forfeited. In no event shall the subscription right in this Article be
transferred to any third parties. Where a fractional percentage of the original Shares being
held by a Shareholder is insufficient to subscribe for one new Share, the fractional
percentages of the original Shares being held by several Shareholders may be combined for
joint subscription of one (1) or more new whole Shares or for subscription of new Shares
in the name of a single Shareholder. New Shares left unsubscribed by original Shareholders
may be open for public offering or for subscription by specific person or persons through
negotiation.
The Shareholders’ pre-emptive right prescribed under Article 14 shall not apply in the event
that new Shares are issued due to the following reasons or for the following purpose:
(a) in connection with a Merger with another company, or the Spin-off of the Company, or
pursuant to any reorganization of the Company;
(b) in connection with meeting the Company’s obligation under Share subscription warrants
and/or options;
(c) in connection with meeting the Company’s obligation under corporate bonds which are
convertible bonds or vested with rights to acquire Shares; or
(d) in connection with meeting the Company’s obligation under preferred Shares vested
with rights to acquire Shares.
(a) For so long as;

(i) the Shares are registered in the Emerging Market, unless otherwise provided in the
Applicable Listing Rules, where the Company proposes to increases its capital by
issuing new Shares in Taiwan, the Company may allocate ten percent (10%) of the
total number of the new Shares to be issued, for offering in Taiwan to the public
unless it is not deemed necessary or appropriate by the Commission, according to

-54 -



17.

the Applicable Listing Rules, for the Company to conduct the aforementioned public
offering; or

(i) the Shares are listed on the Taipei Exchange or TSE, unless otherwise provided in
the Applicable Listing Rules, where the Company proposes to increases its capital
by issuing new Shares in Taiwan, the Company shall allocate ten percent (10%) of
the total amount of the new Shares to be issued, for offering in Taiwan to the public
unless it is not deemed necessary or appropriate by the Commission, according to
the Applicable Listing Rules, for the Company to conduct the aforementioned public
offering;

provided however in each case, if a percentage higher than the aforementioned ten
percent (10%) is resolved by an Ordinary Resolution to be offered, the percentage
determined by such resolution shall prevail.

(b) For so long as the Shares are registered in the Emerging Market or listed on the Taipei
Exchange or TSE, unless otherwise provided in the Applicable Listing Rules, the
Company shall obtain a prior approval of the Commission and/or other competent
authorities for any issuance of new Shares) (whether inside Taiwan or outside Taiwan)
in accordance with the Applicable Listing Rules.

Subject to the Applicable Listing Rules, the Company may, upon a resolution passed by a
majority votes at a meeting of the Board of Directors attended by two-thirds (2/3) or more
of the Directors for the time being, adopt one (1) or more employee incentive programmes
(such as employee stock option plan) pursuant to which options, warrants, or other similar
instruments to subscribe for Shares may be granted to employees of the Company and/or
any Subsidiaries of the Company. The options, warrants, or other similar instruments to
subscribe for Shares granted to any employee under any employee stock option plan shall
be non-transferable, except to the heirs of the employees. The term “Subsidiaries” above
refers to the companies defined under No. 10 and No. 11 of the IFRS (i.e., International
Financial Reporting Standards) and No. 28 of the IAS (i.e., International Accounting
Standards).

PRIVATE PLACEMENT

17A. Subject to the Applicable Listing Rules, the Company may by a resolution passed by at

least two-thirds (2/3) of votes cast by Shareholders present at the general meeting with a
quorum of more than half of the total number of the issued Shares at the general meeting
carry out private placement of its securities to the following entities in Taiwan:

(a) banking enterprises, bill enterprises, trust enterprises, insurance enterprises, securities
enterprises or any other legal entities or institutions approved by the Commission;

(b) individuals, legal entities or funds meeting the qualifications established by the
Commission; and

(c) Directors, supervisors (if any) and managers of the Company or the Affiliated
Companies.

Subject to the Applicable Listing Rules, a private placement of ordinary corporate bonds

may be carried out in instalments within one (1) year of the date of the relevant resolution

of the Board of Directors approving such private placement.
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18.

19.

20.

21.

22.

MODIFICATION OF RIGHTS

If, at any time, the share capital of the Company is divided into different Classes, the rights
attached to any such Class may (unless otherwise provided by the terms of issue of the
Shares of that Class), whether or not the Company is being wound-up, be varied or
abrogated (including but not limited to the circumstances where there is any amendment to
these Articles which may be prejudicial to the rights of the holders of any Class of Shares)
by a Special Resolution passed at a separate meeting of the holders of Shares of that Class
of Shares.

To every such separate Class meeting all the provisions of these Articles relating to general
meetings of the Company or to the proceedings thereat shall, mutatis mutandis, apply,
except that the necessary quorum shall be one (1) or more Persons at least holding or
representing by proxy one-half (1/2) in nominal or par value amount of the issued Shares
of the relevant Class (but so that if at any adjourned meeting of such holders a quorum as
above defined is not present, those Shareholders who are present shall form a quorum) and
that, subject to the terms of issue of the Shares of that Class, every Shareholder of the Class
shall on a poll have one (1) vote for each Share of the Class held by him.

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 varied or abrogated by, inter 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.

SHARE CERTIFICATES

The Company shall deliver Shares to the subscribers of new Shares by way of a Book-Entry
Transfer within thirty (30) days from the date the Shares become issuable pursuant to the
Applicable Listing Rules and the Company shall make a public announcement prior to the
delivery of such Shares. For so long as the Shares are registered in the Emerging Market
or listed in the Taipei Exchange or TSE, the Company may issue the Shares in scriptless
form provided that the Company shall register with the securities central depositary in
Taiwan. No Person shall be entitled to a share certificate for any or all of his/her Shares,
unless the Directors shall determine otherwise.

FRACTIONAL SHARES

Subject to these Articles, the Directors may issue Shares in fractional denominations and to
deal with such fractions to the same extent as its whole Shares and Shares in fractional
denominations shall have in proportion to the respective fractions represented thereby all
of the rights of whole Shares including (but without limiting the generality of the foregoing)
the right to vote, to receive dividends and distributions and to participate in a winding-up.
If more than one (1) fraction of a Share of the same Class is issued to or acquired by the
same Shareholder such fractions shall be accumulated.

TRANSFER OF SHARES

Title to Shares which are registered in the Emerging Market or listed in the Taipei Exchange
or the TSE may be evidenced and transferred in accordance with the Applicable Listing
Rules. Subject to the Applicable Listing Rules, the Law and Article 40D, Shares issued by
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23.

24.

25.

26.

217.

the Company shall be freely transferable, provided that any Shares allocated for issuance to
the employees of the Company may be subject to transfer restrictions for a period of not
more than two (2) years as the Directors may agree with such employees.

Subject to the Law and notwithstanding anything to the contrary in these Articles, Shares
that are listed or admitted to trading on an approved stock exchange (which is defined in
the Law including the Taipei Exchange and the TSE) may be evidenced and transferred in
accordance with the rules and regulations of such exchange.

The instrument of transfer of any Share shall be in any usual or common form or such other
form as the Directors may, in their absolute discretion, approve or the form required by the
Taipei Exchange or TSE (for so long as the Shares are registered in the Emerging Market
or listed in the Taipei Exchange or TSE) and be executed by or on behalf of the transferor
and if so required by the Directors, shall also be executed on behalf of the transferee and
shall be accompanied by the certificate (if any) of the Shares to which it relates and such
other evidence as the Directors may reasonably require to show the right of the transferor
to make the transfer. The transferor shall be deemed to remain the holder of such Shares
until the name of the transferee is entered in the Register in respect of the said Shares. The
Register of Members maintained by the Company in respect of the Shares which are
registered in the Emerging Market or listed in the Taipei Exchange or the TSE may be kept
by recording the particulars required under the Law in a form otherwise than legible
provided such recording otherwise complies with the laws applicable to the Emerging
Market, Taipei Exchange or TSE, as the case may be, and the Applicable Listing Rules. To
the extent the Register of Members is kept in a form otherwise than legible it must be
capable of being reproduced in a legible form.

The Board may decline to register any transfer of any Share unless:

(a) the instrument of transfer is lodged with the Company, accompanied by the certificate
(if any) for the Shares to which it relates and such other evidence as the Board may
reasonably require to show the right of the transferor to make the transfer;

(b) the instrument of transfer is in respect of only one (1) class of Shares;
(c) the instrument of transfer is properly stamped, if required; and

(d) in the case of a transfer to joint holders, the number of joint holders to whom the Share
is to be transferred does not exceed four (4).

This Article is not applicable during the period that the Shares are registered in the
Emerging Market or listed in GreTai Securities Market or TSE.

The registration of transfers may be suspended when the Register is closed in accordance
with Article 41.

All instruments of transfer that are registered shall be retained by the Company, but any
instrument of transfer that the Directors decline to register shall (except in any case of fraud)
be returned to the Person depositing the same.

TRANSMISSION OF SHARES

The legal personal representative of a deceased sole holder of a Share shall be the only
Person recognised by the Company as having any title to the Share. In the case of a Share
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28.

29.

30.

registered in the name of two (2) or more holders, the survivors or survivor, or the legal
personal representatives of the deceased, shall be the only Person recognised by the
Company as having any title to the Share.

Any Person becoming entitled to a Share in consequence of the death or bankruptcy of a
Shareholder shall upon such evidence being produced as may from time to time be required
by the Directors, have the right either to be registered as a Shareholder in respect of the
Share or, instead of being registered himself, to make such transfer of the Share as the
deceased or bankrupt Person could have made. If the person so becoming entitled shall elect
to be registered himself as holder he shall deliver or send to the Company a notice in writing
signed by him stating that he so elects, but the Directors shall, in either case, have the same
right to decline or suspend registration, and for so long as the Shares are registered in the
Emerging Market or listed on the Taipei Exchange or TSE, decline or suspend registration
in accordance with the laws applicable to the Emerging Market, Taipei Exchange or TSE
and the Applicable Listing Rules, as they would have had in the case of a transfer of the
Share by the deceased or bankrupt Person before the death or bankruptcy.

A Person becoming entitled to a Share by reason of the death or bankruptcy of a Shareholder
shall be entitled to the same dividends and other advantages to which he would be entitled
if he were the registered Shareholder, except that he shall not, before being registered as a
Shareholder in respect of the Share, be entitled in respect of it to exercise any right
conferred by membership in relation to meetings of the Company; provided however, that
the Directors may at any time give notice requiring any such person to elect either to be
registered himself or to transfer the Share, and if the notice is not complied with within
ninety (90) days, the Directors may thereafter withhold payment of all dividends, bonuses
or other monies payable in respect of the Share until the requirements of the notice have
been complied with. Notwithstanding the above, for so long as the Shares are registered
in the Emerging Market or listed on the Taipei Exchange or TSE, the Directors shall comply
with the laws applicable to the Emerging Market, Taipei Exchange or TSE and the
Applicable Listing Rules.

ALTERATION OF SHARE CAPITAL

Subject to the Law, the Company may from time to time by Special Resolution increase the
share capital by such sum, to be divided into Shares of such Classes and amount, as the
resolution shall prescribe;

Subject to the Law, the Company may from time to time by Ordinary Resolution:

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

(b) convert all or any of its paid up Shares into stock and reconvert that stock into paid up
Shares of any denomination;

(c) subdivide its Shares, or any of them into Shares of a smaller amount than that fixed by
the Memorandum; and
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(d) cancel any Shares that, at the date of the passing 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.

30A. The Company may from time to time by Special Resolution, subject to any confirmation

31.

32.

33.

34.

or consent required by the Law, reduce its share capital or capital redemption reserve or
other undistributable reserve in any manner permitted by the Law.

VOTING ON RESOLUTION
The Company may by Special Resolution:
(a) change its name;

(b) subject to the Law, reduce its share capital and any capital redemption reserve in any
manner authorised by law; and

(c) effect a Merger of the Company in accordance with the Applicable Listing Rules and
the Law.

The Company may also by Supermajority Resolution:

(a) enter into, amend, or terminate any contract for lease of its business in whole, or for
entrusting business, or for regular joint operation with others;

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

(c) take over the transfer of another's whole business or assets, which will have a material
effect on the business operation of the Company;

(d) effect any Spin-off of the Company in accordance with the Applicable Listing Rules;

(e) grant waiver to the Director’s engaging in any business within the scope of the
Company’s business;

(F) issue restricted Shares to employees pursuant to Article 9 ; and

(9) distribute part or all of its dividends or bonus by way of issuance of new Shares, for the
avoidance of doubts, the allotment of bonus shares in connection with the Employees'
Remunerations and Directors’” Remunerations pursuant to Article 129 shall not require
the approval of a Supermajority Resolution.

Subject to the Law, these Articles and the quorum requirement under the Applicable Listing
Rules, with regard to the dissolution procedures of the Company, the Company shall pass;

(a) a Supermajority Resolution, if the Company resolves that it be wound up voluntarily
because it is unable to pay its debts as they fall due; or

(b) a Special Resolution, if the Company resolves that it be wound up voluntarily for
reasons other than the reason stated in Article 33(a) above.

Subject to the Law, in the event any of the resolutions with respect to the paragraph (a), (b),
or (c) of Article 32 is passed at a general meeting, any Shareholder who has notified the
Company in writing of his objection to such proposal prior to such meeting and
subsequently raised his objection at the meeting may request the Company to purchase all
of his Shares at the then prevailing fair value price within twenty (20) days after the date of
the resolution. In the event the Company fails to reach such agreement with the Shareholder
within sixty (60) days after the date of the resolution, the Shareholder may, within thirty
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35.

36.

37.

38.

(30) days after such sixty (60)-day period, file a petition to any competent court of Taiwan
for a ruling on the appraisal price, and, to the extent that the ruling is capable of enforcement
and recognition outside Taiwan, such ruling by such Taiwan court shall be binding and
conclusive as between the Company and requested Shareholder solely with respect to the
appraisal price.

Subject to the Law, in the event any part of the Company’s business is Spun Off or involved
in any Merger with any other company, the Shareholder, who has forfeited his right to vote
on such matter and expressed his dissent therefor, in writing or verbally (with a written
record) before or during the general meeting, may request the Company to purchase all of
his Shares at the then prevailing fair value price within twenty (20) days after the date of
the resolution. In the event the Company fails to reach such agreement with the Shareholder
within sixty (60) days after the date of the resolution, the Shareholder may, within thirty
(30) days after such sixty (60)-day period, file a petition to any competent court of Taiwan
for a ruling on the appraisal price, and, to the extent that the ruling is capable of enforcement
and recognition outside Taiwan, such ruling by such Taiwan court shall be binding and
conclusive as between the Company and requested Shareholder solely with respect to the
appraisal price.

REDEMPTION AND PURCHASE OF SHARES

Subject to the Law, the Applicable Listing Rules and these Articles, the Company is
authorized to issue Shares which are to be redeemed or are liable to be redeemed at the
option of the Company or a Shareholder. For so long as the Shares are registered in the
Emerging Market or listed on the Taipei Exchange or TSE, the repurchase of the Shares by
the Company shall be subject to the Applicable Listing Rules and the Cayman Islands law.

The Company is authorised to make payments in respect of the redemption of its Shares out
of the funds lawfully available (including out of capital) in accordance with the Law and
the Applicable Listing Rules.

The redemption price of a redeemable Share, or the method of calculation thereof, shall be
fixed by the Directors at or before issue of such Share. Every share certificate representing
a redeemable Share shall indicate that the share is redeemable.

Subject to the Applicable Listing Rules and Articles 38B and 39A, and with the sanction of
an Ordinary Resolution authorising the manner and terms of purchase, the Company may
purchase its own Shares (including a redeemable Share) by agreement with the Shareholder
whose Shares are to be purchased or pursuant to the terms of the issue of the Share and may
make payments in respect of such purchase in accordance with the Law, the Applicable
Listing Rules, these Articles and the Ordinary Resolution authorizing the manner and terms
of the purchase.

38A. No Share may be redeemed or purchased unless it is fully paid-up.

38B. Subject to the Applicable Listing Rules, upon approval of a majority of Directors present

at a Board meeting attended by at least two-thirds (2/3) of all Directors for the time being,
the Company may purchase its outstanding Shares listed on the Taipei Exchange or TSE.
The said approval by resolution of Board of Directors and the extent of Shares purchases
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made pursuant thereto shall be reported to the Shareholders at the next general meeting.
If the Company fails to effect the purchase pursuant to the resolution of the Board of
Directors, it shall also be reported to the Shareholders at the next general meeting.

39. The redemption price or repurchase price may be paid in any manner authorised by the Law,
the Applicable Listing Rules and these Articles. Subject to the Law, the Applicable
Listing Rules and these Articles, a delay in payment of the redemption price or repurchase
price shall not affect the redemption or repurchase but, in the case of a delay of more than
thirty (30) 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 Class A banks in the Cayman Islands for thirty day deposits in the same
currency.

39A. Shares purchased may only be treated as cancelled in connection with a purchase of
Shares out of the share capital of the Company or any account or funds legally available
therefor with the sanction of a Supermajority Resolution. The number of Shares to be
purchased and cancelled pursuant to a purchase of Shares pursuant to this Article shall be
pro rata among the Shareholders in proportion to the number of Shares held by each such
Shareholder.

The amount payable to the Shareholders in connection with a purchase of Shares held by
each such Shareholders pursuant to the preceding paragraph may be paid in cash or by
way of delivery of assets in specie (i.e., non-cash). Where the amount payable on a
purchase of Shares is to be satisfied by way of delivery of assets in specie (i.e., non-cash),
then the number of Shares to be purchased, the said assets in specie (i.e., non-cash), and
the amount of share capital to be cancelled upon the purchase of Shares (which amount
must be equivalent to the value of the said assets to be delivered) shall first be approved
by a Supermajority Resolution and shall be subject to the consent of the Shareholder
whose Shares are to be purchased and to whom such assets are to be delivered. Prior to
such general meeting, the Board of Directors shall have the value of the said assets to be
delivered and the amount of share capital to be cancelled (equivalent to the value of the
said assets to be delivered) upon the purchase of the Shares (as described in the preceding
paragraph) be audited and certified by a certified public accountant in Taiwan.

TREASURY SHARES

40. The Company is authorised to hold Treasury Shares in accordance with the Law. Shares
that the Company purchases, redeems or acquires (by way of surrender or otherwise) may,
at the option of the Company, be immediately cancelled or held as Treasury Shares in
accordance with the Law and Applicable Listing Rules. If the Board of Directors does not
specify that the relevant Shares are to be held as Treasury Shares, such Shares shall be
cancelled.

40A. No dividend 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 declared or paid in respect of Treasury Shares.

40B. For so long as the Company holds Treasury Shares:
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40C.

40D.

(a) the Company shall be entered in the Register as the holder of those Treasury Shares;

(b) 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; and

(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, subject to
the Applicable Listing Rules and the Law, save that an allotment of Shares as fully
paid bonus shares in respect of a Treasury Shares is permitted provided that any such
Shares allotted as fully paid bonus shares in respect of a Treasury Shares shall be
treated as Treasury Shares.

Subject to Article 40D and the Applicable Listing Rules, the Treasury Shares may be
disposed of by the Company on such terms and conditions as determined by the Board of
Directors. If any of the Treasury Shares are intended to be transferred to employees
pursuant to Applicable Listing Rules, such employees may undertake to the Company to
refrain from transferring such Shares during a specified period not exceeding two (2) years.

Subject to the Applicable Listing Rules, a proposed transfer by the Company of Treasury
Shares to its employees at a price lower than the average price at which the Treasury
Shares were actually previously purchased by the Company shall be approved at the next
general meeting by a resolution passed by at least two-thirds (2/3) of votes cast by
Shareholders present at the meeting with a quorum of more than half of the total number
of the issued Shares. The following matters shall be listed in the reasons for convening
the said general meeting and in no event shall such matters be proposed at the general
meeting as ad hoc motions:

(a) transfer price determined, discount rate, calculation basis and fairness;
(b) the number of Treasury Shares to be transferred, purpose and fairness;

(c) the criteria of eligible employees and number of Treasury Shares that may be
purchased by each employee; and

(d) impact on shareholders' rights: (i) the amount to be booked as expense of the Company
and dilution of earnings per Share; and (ii) description of the Company's financial
burden arising from the transfer of Treasury Shares to employees at a price lower than
the average price at which the Treasury Shares were actually purchased by the
Company.

The accumulated number of Treasury Shares that have been transferred to employees as

so approved at each general meetings shall not exceed five (5%) of the total number of

issued Shares of the Company for the time being, and the accumulated number of

Treasury Shares transferred to a single employee shall not exceed zero point five percent

(0.5%) of the total number of issued Shares for the time being.

CLOSING REGISTER OR FIXING RECORD DATE

41. For the purpose of determining the Members that are entitled to receive notice of, attend or
vote at any meeting of Members or any adjournment thereof, or the Members that are
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42.

43.

44,

45.

46.

47.

entitled to receive payment of any dividend, or in order to make a determination as to who
is a Member for any other purposes, the Directors may provide that the Register shall be
closed for transfers for a stated period. For so long as the Shares are registered in the
Emerging Market or listed in the Taipei Exchange or TSE, the Register shall be closed in
accordance with the Applicable Listing Rules.

Apart from closing the Register, the Directors may fix in advance a date as the record date
for determining the Members that are entitled to receive notice of, attend or vote at a general
meeting and for the purpose of determining those Members that are entitled to receive
payment of any dividend or in order to make a determination as to who is a Member for any
other purposes. In the event the Directors designate a record date in accordance with this
Article 42 in respect of convening a general meeting, such record date shall be a date prior
to the general meeting and the Directors shall immediately make a public announcement on
the website designated by the Commission and the Taipei Exchange or TSE pursuant to the
Applicable Listing Rules.

GENERAL MEETINGS

All general meetings other than annual general meetings shall be called extraordinary
general meetings.

The Board may, whenever they think fit, convene a general meeting of the Company;
provided that the Company shall in each year hold a general meeting as its annual general
meeting within six (6) months after close of each financial year and shall specify the
meeting as such in the notices calling it.

At each general meeting, a report of the Directors (if any) shall be presented. For so long
as the Shares are registered in the Emerging Market and/or listed in the Taipei Exchange or
TSE, all general meetings shall be held in Taiwan and if a general meeting is to be convened
outside Taiwan, the Company, within two (2) days after the Board adopts such resolution,
or, in the event of an extraordinary general meeting convened pursuant to Article 46, the
relevant Shareholders, shall apply for the approval of the Taipei Exchange or the TSE.

Extraordinary general meetings may also be convened by the Board on the requisition in
writing of any Shareholder or Shareholders entitled to attend and vote at general meetings
of the Company holding in the aggregate three percent (3%) or more of the total number of
issued Shares of the Company for a period of one (1) consecutive year or a longer time
deposited at the Office or the Shareholders’ Service Agent specifying the matters to be
tabled for consideration at the meeting and the reasons for the proposed matter(s), and if the
Board does not duly proceed to convene such meeting for a date not later than fifteen (15)
days after the date of such deposit, for so long as the Shares are registered in the Emerging
Market or listed on the Taipei Exchange or TSE, the requisitionists themselves may convene
the extraordinary general meeting in the same manner as provided for under Article 48 , as
nearly as possible, as that in which general meetings may be convened by the Directors,
and all reasonable expenses incurred by the requisitionists as a result of the failure of the
Directors to convene the general meeting shall be reimbursed to them by the Company.

If at any time there are no Directors, any Shareholder or Shareholders holding in the
aggregate three percent (3%) or more of the total number of the issued Shares of the
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48.

Company for a period of one (1) consecutive year or a longer time may, for so long as the
Shares are registered in the Emerging Market or listed on the Taipei Exchange or TSE,
convene a general meeting in the same manner as nearly as possible as that in which general
meetings may be convened by the Directors.

NOTICE OF GENERAL MEETINGS

At least thirty (30) days’ notice in writing shall be given for an annual general meeting, and
at least fifteen (15) days’ notices in writing shall be given for an extraordinary general
meetings. The period of notice shall be exclusive of the day on which it is given or deemed
to be given and of the day on which the meeting is to be held. The notice shall specify the
place, the day and the hour of the meeting and the general nature of the business. The notice
for a general meeting may be given by means of electronic communication if the Company
obtains prior consent by the individual recipients.

48A. For so long as the Shares are registered in the Emerging Market or listed on the Taipei

49.

50.

Exchange or TSE, the Company shall make public announcements with regard to notice
of general meeting, proxy form, and summary information and details about issues for
recognition, discussion, election or dismissal of Directors or supervisors (if any) at least
thirty (30) days prior to any annual general meeting or at least fifteen (15) days prior to
any extraordinary general meeting.

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 67 , 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 Board shall prepare a manual setting out the agenda of a general meeting (including all
the subjects and matters to be resolved at the meeting) and shall make public announcement(s)
in @ manner permitted by the Applicable Listing Rules to disclose the contents of such
manual together with other information related to the said meeting at least twenty-one (21)
days prior to the date of annual general meetings and at least fifteen (15) days prior to the
date of extraordinary general meetings. Such manual shall be distributed to all Shareholders
attending the general meeting in person, by proxy or by corporate representative(s) (where
the Shareholder is a corporation) at the general meeting.

In the event any of the following matters is to be considered at a general meeting, the notice
of the general meeting shall contain a explanatory summary of the matter to be discussed,
and such matters shall not be proposed as ad hoc motions:

(a) election or discharge of Directors or supervisors (if any);
(b) amendments to the Memorandum of Association and/or these Articles;

(c) dissolution, share swap (as defined in the Applicable Listing Rules), Merger or Spin-off
of the Company;

(d) entering into, amendment to, or termination of any contract for lease of its business in
whole, or for entrusting business, or for regular joint operation with others;

(e) the transfer of the whole or any material part of its business or assets;
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51.

52.

() the takeover of another's whole business or assets, which will have a material effect on
the business operation of the Company;

(9) the private placement of equity-linked securities;

(h) granting waiver to the Director’s engaging in any business within the scope of business
of the Company;

(i) distribution of part or all of its dividends or bonus by way of issuance of new Shares;

(j) capitalization of the Legal Reserves and Capital Reserves arising from the share
premium account or endowment income, in whole or in part, by issuing new Shares
which shall be distributable as dividend shares to the then Shareholders in proportion to
the number of Shares being held by each of them;

(K) subject to the Law, distribution of the Legal Reserves and Capital Reserves arising from
the share premium account, in whole or in part, by paying cash to the then Shareholders
in proportion to the number of Shares being held by each of them; and

() the transfer of Treasury Shares to its employees by the Company.

Subject to the Law and these Articles, the Shareholders may propose matters in a general
meeting to the extent of matters as described in the agenda of such meeting.

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any general meeting unless a quorum of Shareholders is
present at the time when the meeting proceeds to business. Save as otherwise provided by
these Articles, Shareholders holding an aggregate of more than one-half (1/2) of the total
number of issued Shares present in person or by proxy and entitled to vote shall be a quorum
for all purposes.

Shareholder(s) holding one percent (1%) or more of the total number of issued Shares as at
the record date determined by the Board or upon commencement of the period for which
the Register shall be closed before the general meeting may propose in writing to the
Company a proposal for discussion at an annual general meeting. The Company shall give
a public notice in such manner as permitted by the Applicable Listing Rules at such time
deemed appropriate by the Board specifying the place and a period of not less than ten (10)
days for Members to submit proposals. Any Shareholder(s) whose proposal has been
submitted and accepted by the Board, shall continue to be entitled to attend the annual
general meeting in person or by proxy or in the case of a corporation, by its authorised
representative(s), and participate in the discussion of such proposal.

The Board may exclude a proposal submitted by a Shareholder(s) if (i) the number of Shares
held by such Shareholder(s) is less than one percent (1%) of the total number of issued
Shares in the Register of Members as of the record date determined by the Board or upon
commencement of the period for which the Register shall be closed before the general
meeting; (ii) the proposal involves matters which cannot be resolved at the annual general
meeting in accordance with or under the Applicable Listing Rules; (iii) the proposal
submitted concerns more than one matter; or (iv) the proposal is submitted after the
expiration of the specified period determined by the Board, in which case, the rejected
proposal shall not be discussed at the annual general meeting. The Company shall, prior
to the dispatch of a notice of the annual general meeting, inform the Shareholders the result
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53.

54.

55.

56.

S7.

58.

59.

of submission of proposals and list in the notice of annual general meeting the proposals
accepted for consideration and approval at the annual general meeting. The Board shall
explain at the annual general meeting the reasons for excluding proposals submitted by such
Shareholder(s).

Subject to the Applicable Listing Rules, the Chairman, if any, of the Board of the Directors
shall preside as chairman at every general meeting of the Company convened by the Board
of Directors. In case the Chairman is on leave or absent or cannot exercise his/her power
and authority for any cause, he/she shall designate one of the other Directors to act on
his/her behalf. In the absence of such a designation, the Directors shall elect from among
themselves a chairman for such meeting.

Subject to the Applicable Listing Rules, for a general meeting convened by any other person
having the convening right, such person shall act as the chairman of that meeting; provided
that if there are two (2) or more persons jointly having the convening right, the Shareholders
present shall elect one of such persons as the chairman of the meeting.

Subject to the Applicable Listing Rules, at any general meeting a resolution put to the vote
of the meeting shall be decided on a poll. No resolution put to the vote of any general
meeting shall be decided by a show of hands. The number or proportion of the votes in
favour of, or against, that resolution shall be recorded in the minutes of the meeting.

Unless otherwise expressly required by the Law or these Articles, any matter which has
been presented for resolution, approval, confirmation or adoption by the Shareholders at
any general meeting shall be passed by an Ordinary Resolution.

In the case of an equality of votes, the chairman of the meeting shall not be entitled to a
second or casting vote. Subject to these Articles and the Applicable Listing Rules, the
Company shall additionally comply with the Procedural Rules of General Meetings.

VOTES OF SHAREHOLDERS

Subject to these Articles and any rights and restrictions for the time being attached to any
Share, every Shareholder and every Person representing a Shareholder as his proxy shall have
one (1) vote for each Share of which he or the Shareholder represented by proxy is the holder.

For so long as the Shares are registered in the Emerging Market or listed on the Taipei
Exchange or TSE, any Shareholder holding Shares on behalf of another beneficiaries may
exercise his/her voting rights severally in accordance with the request(s) of the respective
beneficiaries in respect of those Shares. The qualifications, scopes, exercises, operational
procedures and other matters in relation to the aforesaid separate exercise of voting rights
shall be conducted in accordance with the Applicable Listing Rules.

Subject to the Law and unless otherwise provided for in these Articles, any resolutions at a
general meeting of the Company shall be adopted by an Ordinary Resolution.

No vote may be exercised by any Shareholder with respect to any of the following Shares:

(a) any Treasury Shares held by the Company in accordance with the Law, these Articles
and the Applicable Listing Rules;

(b) the Shares held by any subordinate company of the Company as defined in the
Applicable Listing Rules, where the total number of voting shares or total shares equity
held by the Company in such a subordinated company represents more than one-half
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60.

61.

62.

(1/2) of the total number of voting shares or the total shares equity of such a subordinated
company; or

(c) the Shares held by another company, where the Company and its subordinated company
directly or indirectly hold more than one-half (1/2) of the total number of the voting
shares or total shares equity of such company.

Any votes cast at the general meeting by or on behalf of such Shareholder in contravention
of the foregoing shall not be counted and the Shares held by such Shareholder shall not be
counted in determining the total number of issued Shares for purposes of voting at the
general meeting and for determining quorum thereat under Article 51 .

In the case of joint holders, the joint holders shall appoint from amongst themselves a
representative to the exercise their voting rights and the joint holders shall notify the
Company of such appointment. The vote of the representative who tenders a vote
(whether in person or by proxy) shall be accepted to the exclusion of the votes of the other
joint holders.

A Shareholder of unsound mind, or in respect of whom an order has been made by any court
having jurisdiction for the protection or management of the affairs of persons incapable of
managing their own affairs may vote by his committee, his guardian or any other Person
who is similar to guardian and appointed by such court, and such committee or other Person,
guardian or any other Person who is similar to guardian appointed by any court having
jurisdiction, may otherwise act and be treated as if he were the registered holder of such
Shares for the purpose of general meetings, provided that such evidence as the Board may
require of the authority of the person claiming to vote shall have been deposited at the Office
or such other place as the Board may specify, not less five (5) days before the date appointed
for the holding of the meeting or adjourned meeting or poll, as the case may be..

A Shareholder may appoint a proxy to attend, speak and vote at a general meeting on his
behalf by executing an instrument of proxy in the usual or common form or such other form
as the Board of Directors may approve, and such proxy form shall be prepared by the
Company stating therein the scope of power authorized to the proxy. A Shareholder may
only execute one (1) proxy form and appoint one (1) proxy for each general meeting, and
shall deliver to the Company such written proxy, duly completed and executed by him, so
as to reach the Company no later than five (5) days prior to the meeting date. In case the
Company receives two (2) or more written proxies from the same one (1) Shareholder, the
written proxy first received by the Company shall prevail unless an explicit statement
revoking the earlier written proxy is made subsequently received written proxy.

62A. After a written proxy has been delivered to the Company, if the Shareholder issuing the

63

proxy intends to attend the general meeting in person or to exercise his voting rights in
writing or by way of electronic transmission, the Shareholder shall issue a written notice
to the Company to revoke the proxy at least two (2) days prior to the general meeting.
If the revocation is not made during the prescribed period, the votes casted by the Person
as his proxy shall prevail.

The instrument appointing a proxy shall be in the form approved by the Board and be
expressed to be for a particular meeting only.  The form of proxy shall include at least the
following information: (a) instructions on how to complete such proxy, (b) the matters to
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64.

65.

66.

67.

68.

be voted upon by such proxy, and (c) basic identification information relating to the relevant
Shareholder, proxy recipient and proxy solicitation agent (if any). The form of proxy shall
be provided to the Shareholders together with the relevant notice of general meeting by mail
or electronic transmission for the relevant general meeting. Notwithstanding any other
provisions of these Articles, the distribution of the notice and proxy materials shall be made
to all Shareholders and such distribution, regardless of delivering by email or by electronic
transmission, shall be made on the same day.

The instrument appointing a proxy shall be in writing under the hand of the appointor or of
his attorney duly authorised in writing or, if the appointor is a corporation, either under Seal
or under the hand of an officer or attorney duly authorised. A proxy may but need not be
a Shareholder.

Except for Taiwan trust enterprises or Shareholders’ Service Agencies approved by Taiwan
competent authorities or the chairman appointed pursuant to Article 68, when a person who
acts as the proxy for two (2) or more Shareholders concurrently, the number of votes
represented by him shall not exceed three percent (3%) of the total number of votes of the
Company and the portion of votes in excess of the said three percent (3%) represented by
such proxy shall not be counted.

To the extent required by the Applicable Listing Rules, any Shareholder who has a personal
interest that may conflict with and impair the interest of the Company in respect of any
matter proposed (the “Proposed Matters”) for consideration and approval at a general
meeting shall abstain from voting any of the Shares that such Shareholder should otherwise
be entitled to vote in person, as a proxy or corporate representative with respect to the said
matter, but all such Shares shall be counted in the quorum for the purpose of Article 51
notwithstanding that such Shareholder should not exercise his voting right.  Any votes cast
by or on behalf of such Shareholder in contravention of the foregoing shall not be counted
in the number of votes of Shareholders present at the general meeting for the resolution
relating to the Proposed Matters by the Company.

The voting at the general meeting may be exercised in writing or by way of electronic
transmission; provided, however, that if the regulations in relation to the mandatory
electronic voting issued by the Commission applies to the Company, the Company must
adopt electronic voting as one of the voting methods in the general meeting. If the Board
resolves to hold a general meeting outside Taiwan, the Company must allow the
Shareholders to exercise the votes and cast the votes in writing or by way of electronic
transmission.

The voting at a general meeting may be exercised in writing or by way of electronic
transmission, provided, however, that the method for exercising the votes shall be described
in the notice of the general meeting. A Shareholder who exercises his votes in writing or
by way of electronic transmission as set forth in the preceding Article 67 shall be deemed
to have appointed the chairman of the general meeting as his/her or her proxy to exercise
his/her or her voting rights at such general meeting in accordance with the instructions
stipulated in the written or electronic document, but shall be deemed to have waived his/her
votes in respective of any ad hoc motions and the amendments to the contents of the original
proposals at such general meeting; provided, however, that such appointment shall be
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69.

70.

71.

72.

deemed not to constitute the appointment of a proxy for the purposes of the Applicable
Listing Rules. The chairman, acting as proxy of a Shareholder, shall not exercise the
voting right of such Shareholder in any way not stipulated in the written or electronic
document.

For so long as the Shares are registered in the Emerging Market or listed in the Taipei
Exchange or TSE, where a general meeting is to be held outside Taiwan, the Company shall
engage a designated institute (i.e., Shareholders” Service Agent located in Taiwan) approved
by the Commission and the Taipei Exchange or the TSE to handle the administration of such
general meeting (including but not limited to the voting for Shareholders of the Company).

A Shareholder shall submit his or her vote by way of written ballot or electronic
transmission pursuant to Article 67 to the Company at least two (2) days prior to the
scheduled meeting date of the general meeting; whereas if two (2) or more such written
ballot or electronic transmission are submitted to the Company, the proxy deemed to be
given to the chairman of the general meeting pursuant to Article 68 by the first written ballot
or electronic transmission shall prevail unless it is expressly stated in the subsequent vote
by written ballot or electronic transmission that the original vote submitted by written ballot
or electronic transmission be revoked.

In the case of a Shareholder who has submitted his votes by written ballot or electronic
transmission intends to attend the general meeting in person, he shall, at least two (2) days
prior to the date of the meeting revoke such vote by written ballot or electronic transmission
and such revocation shall constitute a revocation of the proxy deemed to be given to the
chairman of the general meeting pursuant to Article 68. If a Shareholder who has
submitted his or her vote in writing or by way of electronic transmission pursuant to Article
67 does not submit such a revocation before the prescribed time, his or her vote by written
ballot or electronic transmission and the proxy deemed to be given to the chairman of the
general meeting pursuant to Article 68 shall prevail.

If a Shareholder has submitted his or her vote in writing or by way of electronic transmission
pursuant to Article 67, and has subsequently submitted a written proxy appointing a person
as his or her proxy to attend the general meeting on his or her behalf, the subsequent
appointment of that person as his or her proxy shall be deemed to be a revocation of such
Shareholder’s deemed appointment of the chairman of the general meeting as his or her
proxy pursuant to Article 68 and the vote casted by that person subsequently appointed as
his or her proxy shall prevail.

In the event that the procedure for convening a general meeting or the method of adopting
resolutions is in violation of the Law, Applicable Listing Rules or these Articles, a
Shareholder may, within thirty (30) days from the date of the resolution, submit a petition
to a competent court having proper jurisdiction, including, the Taipei District Court of the
Republic of China if applicable, for revocation of such resolution.

PROXY AND PROXY SOLICITATION

For so long as the Shares are registered in the Emerging Market or listed in the Taipei
Exchange or the TSE, the Company shall comply with the Applicable Listing Rules
(including but not limited to the "Guidelines Governing the Utilization of Proxy for
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75.

Shareholders Meetings of Public Companies™) in respect of the proxies and proxy
solicitation.

CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS

Any corporation which is a Shareholder or a Director may by resolution of its directors or
other governing body authorise such Person as it thinks fit to act as its representative at any
meeting of the Company or of any meeting of holders of a Class or of the Board of Directors
or of a committee of Directors, and the Person so authorised shall be entitled to exercise the
same powers on behalf of the corporation which he represents as that corporation could
exercise if it were an individual Shareholder or Director, as the case may be.

DIRECTORS

Unless otherwise determined by the Company in general meeting from time to time, the
Board of Directors shall consist of such number of Directors being not less than five (5)
Directors and not more than eleven(11) Directors. Amongst the Board of Directors, the
Board of Directors shall comprise of at least three (3) Independent Directors, and the
Independent Directors shall account for at least one-fifth (1/5) of the total number of
Directors for the time being. At least one (1) of the Independent Directors must be
domiciled in Taiwan. For so long as the Shares are listed on the Taipei Exchange or the
TSE, the Board of Directors shall have such number of Independent Directors as applicable
law, rules or regulations or the Applicable Listing Rules require for a foreign issuer. The
qualification, formation, appointment, discharge, exercise of authority and other
compliance of Directors and Independent Directors shall be subject to and governed by the
Applicable Listing Rules.

Where any Shareholder is a corporate entity, its representative may be elected as Director
or supervisor (if any). Where there are several representatives of any corporate Shareholder,
such representatives may be elected as either Directors or supervisors (if any) but not as
Director and supervisors (if any) concurrently.

Independent Directors shall possess professional knowledge and maintain independence
within the scope of their directorial duties without having any direct or indirect interest in
the Company. The professional qualifications, restrictions on shareholdings and
concurrent positions held, assessment of independence of Independent Directors, method
of nomination of Independent Directors, and other matters in relation to Independent
Directors shall be subject to the Applicable Listing Rules.

When the number of Independent Directors falls below the required number of Independent
Directors under these Articles or the Applicable Listing Rules due to the disqualification or
resignation of an Independent Director or the Independent Director ceases to be a Director
for any reason, the resulting vacancy of such Independent Director shall be filled at the next
following general meeting. If all of the Independent Directors have been disqualified,
have resigned or cease to be Directors for any reason, an extraordinary general meeting
shall be convened within sixty (60) days of the occurrence of that event to elect Independent
Directors to fill the vacancies.
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80.

Unless otherwise permitted by the Commission and under the Applicable Listing Rules, a
spousal relationship and/or a Family Relationship within the Second Degree of Kinship
shall not exist among more than half (1/2) of the Directors (the “Threshold”).

Where the Directors elected at the general meeting do not meet the Threshold, the election
of the Director receiving the lowest number of votes among those not meeting the Threshold
shall be deemed null and void. If any of the existing Directors does not meet the Threshold,
such Director shall be deemed to have vacated in his office immediately and automatically
as at the date of non-compliance with the Threshold.

When the number of Directors falls below five (5) due to the disqualification or resignation
of a Director or any Director ceases to be a Director for any reason, the vacancy arising
shall be filled by election of new Director(s) at the next following general meeting. When
the number of Directors falls short by one-third (1/3) of the total number of Directors elected
at the general meeting last convened to elect Directors and notwithstanding the actual
current number of Directors, an extraordinary general meeting shall be convened within
sixty (60) days of the occurrence of that event to elect new Director(s) to fill the
vacancy(ies).

If it is resolved at a general meeting attended by Shareholders representing more than fifty
percent (50%) of total number of issued Shares for the time being, and such general meeting
is held prior to the expiration of the term of the current Directors that all Directors shall be
re-elected with effect immediately after the adoption of such resolution (the “Re-Election”),
unless otherwise resolved at such general meeting, the term of the existing Directors shall
be deemed to have expired immediately prior to the Re-Election.

The general meeting of the Shareholders may appoint any natural person or corporation to
be a Director or supervisor (if any). At a general meeting of election of Directors or
supervisors (if any), the number of votes exercisable in respect of one (1) Share shall be the
same as the number of Directors or supervisors (if any) to be elected, and the total number
of votes per Share may be consolidated for election of one (1) candidate or may be split for
election of two (2) or more candidates. A candidate to whom the ballots cast represent a
prevailing number of votes shall be deemed a Director or supervisor (if any) so elected.

For so long as the Shares are registered in the Emerging Market or listed on the Taipei
Exchange or TSE, the Company shall adopt a candidate nomination mechanism for the
purpose of the appointment of Independent Directors in accordance with the Applicable
Listing Rules. The rules and procedures for such candidate nomination shall be in
accordance with policies approved by the Directors and by an Ordinary Resolution from
time to time, which policies shall be in accordance with the Law, these Articles and the
Applicable Listing Rules. Subject to these Articles and the Applicable Listing Rules, the
Company shall additionally comply with the Guidelines Governing Election of Directors.

Subject to these Articles, the term for which a Director and supervisor (if any) will hold
office shall not exceed three (3) years; thereafter he/she shall be eligible for re-election. In
case no election of new Directors or supervisors (if any) is effected after expiration of the
term of office of the existing Directors or supervisors (if any), the term of office of such
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Directors or supervisors (if any) shall be extended until the time new Directors or
supervisors (if any) are elected and assume their office.

A Director may be removed at any time by Supermajority Resolution adopted at a general
meeting. If a Director is removed during the term of his/her office as a Director without
cause, such Director is entitled to make a claim against the Company for damages sustained
by him/her as a result of such removal.

The Board of Directors shall have a Chairman (the “Chairman”) elected and appointed by
a majority of the Directors present at the Board meeting the quorum of which shall be two-
thirds of all of the Directors then in office.

82A. For so long as the Shares are registered in the Emerging Market or listed in the Taipei

Exchange or TSE, subject to the Applicable Listing Rules, any Director or supervisor (if
any), who, during his or her term and in one or more transactions, transfers more than
fifty percent (50%) of the total Shares held by such Director or supervisor (as the case
may be) at the time of his or her appointment or election as Director or supervisor (as the
case may be) being approved at a general meeting (the "Approval Time"), shall be
discharged or vacated from the office of Director or supervisor (as the case may be).

For so long as the Shares are registered in the Emerging Market or listed in the Taipei
Exchange or TSE, subject to the Applicable Listing Rules, if any person transfers, in one
or more transactions, more than fifty percent (50%) of the Shares held by him or her at
the Approval Time either (i) during the period from the Approval Time to the
commencement date of his or her office as Director or supervisor (if any), or (ii) during
the period when the Register is closed for transfer of Shares prior to the general meeting
at which the appointment or election of such person as a Director or supervisor (if any)
will be proposed, his or her appointment or election as Director or supervisor (if any) shall
be null and void.

83. The Board may, from time to time, and except as required by the applicable laws and

Applicable Listing Rules, adopt, institute, amend, modify or revoke the corporate
governance policies or initiatives, which shall be intended to set forth the policies of the
Company and the Board on various corporate governance related matters as the Board shall
determine by resolution from time to time.

84. A Director shall not be required to hold any Shares in the Company by way of qualification.

84A. For so long as the Shares are registered in the Emerging Market or listed in the Taipei

Exchange or TSE, subject to the Applicable Listing Rules, where any Director, who is
also a Shareholder of the Company, creates or has created a pledge on the Shares held by
such Director (the "Pledged Shares™) exceeding fifty percent (50%) of total Shares held
by such Director at the time of his/her appointment as Director being approved at a
general meeting, such Director shall refrain from exercising its voting rights on the Shares
representing the difference between the Pledged Shares and fifty percent (50%) of total
Shares held by such Director at the time of his/her appointment as Director being
approved at a general meeting, and such Shares shall not be counted toward the number
of votes represented by the Shareholders present at a general meeting.
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DIRECTORS’ FEES AND EXPENSES

Unless otherwise stipulated in these Articles or the Applicable Listing Rules, the
remuneration (if any) of the Directors shall be determined by a resolution of the Board of
Directors in accordance with the prevailing industry standards in Taiwan. Each Director
shall be entitled to be repaid or prepaid all travelling, hotel and incidental expenses
reasonably incurred or expected to be incurred by him in attending meetings of the Board
or committees of the Board or general meetings or separate meetings of any class of Shares
or of debentures of the Company or otherwise in connection with the discharge of his duties
as a Director.

Subject to Article 85, any Director who, by request, goes or resides abroad for any purpose
of the Company or who performs services which in the opinion of the Board go beyond the
ordinary duties of a Director may be paid such extra remuneration as the Board may
determine and such extra remuneration shall be in addition to or in substitution for any
ordinary remuneration provided for by or pursuant to any other Article.

86A. The Company shall establish a Salaries and Remuneration Committee, and the professional

87.

88.

89.

qualifications of the members, formation, appointment, discharge, how such committee
functions and exercises its power and other relevant matters shall be subject to the
Applicable Listing Rules. The salaries and remunerations in the preceding paragraph
include the salaries and remunerations and stock options and other measures providing
substantial incentives for Directors and managers.

ALTERNATE

Subject to the Applicable Listing Rules, any Director may appoint another Director to be
his or her alternate and to act in such Director's place at any Board meeting. Every such
alternate Director shall be entitled to attend and vote at the Board meeting as the alternate
of the Director appointing him or her and where he or she is a Director to have a separate
vote in addition to his or her own vote.

Subject to the Applicable Listing Rules, the appointment of the alternate Director referred
in the preceding article shall be in writing under the hand of the appointing Director and
shall be in any usual or common form or such other form as the Board of Directors may
approve, and must be lodged with the chairman of the meeting of the Directors at which
such appointment is to be used, or first used, prior to the commencement of the Board
meeting.

POWERS AND DUTIES OF DIRECTORS

At the close of each financial year, the Board of Directors shall prepare the business report,
financial statements and a surplus earning distribution and/or loss offsetting proposals for
adoption at the annual general meeting, and upon such adoption by the Company at its
annual general meeting, the Board of Directors shall make public announcements or distribute
to each Shareholder copies of the adopted financial statements and the resolutions passed
in respect of the surplus earning distribution and/or loss offsetting proposals in accordance
with these Articles and the Applicable Listing Rules. For so long as the Shares are
registered in the Emerging Stock Market or listed in the Taipei Exchange or the TSE,
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93.

94.

alternatively, the distribution of the aforesaid adopted financial statements and the
resolutions on the surplus earning distribution and/or loss offsetting may be accomplished
by way of making public announcements by the Company.

Subject to the Law, these Articles, Applicable Listing Rules and to any resolutions passed
in a general meeting, the business of the Company shall be managed by the Directors, who
may pay all expenses incurred in setting up and registering the Company and may exercise
all powers of the Company. No resolution passed by the Company in general meeting
shall invalidate any prior act of the Directors that would have been valid if that resolution
had not been passed.

The Directors may from time to time appoint any Person (other than any Independent
Directors), whether or not a Director to hold such office in the Company as the Directors
may think necessary for the administration of the Company, including but not limited to,
the office of the chief executive officer, president, one (1) or more vice-presidents or chief
financial officer, and for such term and at such remuneration (whether by way of salary or
commission or participation in profits or partly in one way and partly in another), and with
such powers and duties as the Directors may think fit. Notwithstanding the foregoing, if
any Director holds any of the above positions, his remuneration shall be subject to Article
85. Any Person so appointed by the Directors may be removed by the Directors.

The Directors 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 such powers as they think fit. Any Secretary or assistant Secretary so
appointed by the Directors may be removed by the Directors.

The Directors may delegate any of their powers, authorities and discretions to committees
consisting (unless otherwise permitted by the Applicable Listing Rules) of such member or
members of their body as they think fit; any committee so formed shall in the exercise of
the powers so delegated conform to any regulations and directions that may be imposed on
it by the Directors. All acts done by any such committee in conformity with such
regulations and directions, and in fulfilment of the purposes for which it was appointed, but
not otherwise, shall have like force and effect as if done by the Directors, and the Directors
shall have power, with the consent of the Company in general meeting, to remunerate the
members of any such committee, and charge such remuneration to the current expenses of
the Company.

The Directors may from time to time and at any time by power of attorney (whether under
Seal or under hand) or otherwise appoint any company, firm or Person or body of Persons,
whether nominated directly or indirectly by the Directors, to be the attorney or attorneys of
the Company for such purposes and with such powers, authorities and discretion (not
exceeding those vested in or exercisable by the Directors under these Articles) and for such
period and subject to such conditions as they may think fit, and any such power of attorney
or other appointment may contain such provisions for the protection and convenience of
Persons dealing with any such attorney as the Directors may think fit, and may also
authorise any such attorney to delegate all or any of the powers, authorities and discretion
vested in him.
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97.

The Directors may from time to time provide for the management of the affairs of the
Company in such manner as they shall think fit and the provisions contained in the two next
following Articles shall not limit the general powers conferred by this Article.

The Directors from time to time and at any time may establish any committees for managing
any of the affairs of the Company (including but not limited to remuneration committee)
and may delegate any of its powers, authorities and discretions to such committees.
Unless otherwise provided in the Applicable Listing Rules, the members of such
committees shall be Directors. Where any Director is a member of any such committees,
his remuneration as a committee member shall be subject to Article 85.

Any such delegates as aforesaid may be authorised by the Directors to sub-delegate all or
any of the powers, authorities, and discretion for the time being vested in them.

97A Subject to the laws of the Cayman Islands and the Applicable Listing Rules, a Director,

98.

99.

officer and supervisor (if any) of the Company shall owe fiduciary duties to the Company
and such fiduciary obligations shall include but not limited to the observance of loyalty,
good faith and the avoidance of a conflict of duty and self-interest. If any Director,
officer or supervisor (if any) of the Company breaches the aforesaid fiduciary duties,
subject to the Cayman Islands law and the Applicable Listing Rules, such Director, officer
or supervisor (if any) shall be held liable for any damages therefrom.

Subject to the laws of the Cayman Islands and the Applicable Listing Rules, if any
Director, officer or supervisor (if any) of the Company violates the aforesaid fiduciary
duties, it may be resolved at the general meeting to deem any income from such behaviour
as the Company's income.

If any Director, officer or supervisor (if any) of the Company breaches any applicable
laws or regulations in performing business for the Company, thereby causing any loss or
damage to third party, subject to the Cayman Islands law and the Applicable Listing Rules,
such Director, officer or supervisor (if any) shall be held jointly and severally liable for
the loss or damage to such third party with the Company. In this connection, such
Director, officer or supervisor (if any) shall indemnify the Company for any loss or
damage incurred by the Company to third party.

BORROWING POWERS OF DIRECTORS

Subject to the Law, these Articles and the Applicable Listing Rules, the Directors may
exercise all the powers of the Company to raise or borrow money and to mortgage or charge
all or any part of its undertaking, property and assets (present and future) and uncancelled
capital of the Company, to issue debentures, debenture stock, bonds and other securities
whenever money is borrowed or as security for any debt, liability or obligation of the
Company or of any third party.

THE SEAL

The Seal shall not be affixed to any instrument except by the authority of a resolution of the
Directors provided always that such authority may be given prior to or after the affixing of
the Seal and if given after may be in general form confirming a number of affixings of the
Seal. The Seal shall be affixed in the presence of a Director or a Secretary (or an assistant
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Secretary) or in the presence of any one (1) or more Persons as the Directors may appoint
for the purpose and every Person as aforesaid shall sign every instrument to which the Seal
is so affixed in their presence.

. The Company may maintain a facsimile of the Seal in such countries or places as the
Directors may appoint and such facsimile Seal shall not be affixed to any instrument
except by the authority of a resolution of the Directors provided always that such authority
may be given prior to or after the affixing of such facsimile Seal and if given after may be
in general form confirming a number of affixings of such facsimile Seal.

Notwithstanding the foregoing, a Secretary or any assistant Secretary shall have the
authority to affix the Seal, or the facsimile Seal, to any instrument for the purposes of
attesting authenticity of the matter contained therein.

DISQUALIFICATION OF DIRECTORS

A person shall not act as a Director and shall be discharged or vacated from the office of
Director, if he or she:

(a) committed an organized crime and has been adjudicated guilty by a final judgment,
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 (1) 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;

(c) has been adjudicated guilty by a final judgment for misappropriating company or
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 and has not been discharged from bankruptcy;

(e) has been dishonored for unlawful use of credit instruments, and the term of such
sanction has not expired yet;

() has no or only limited capacity;

(9) dies or is found to be or becomes of unsound mind;

(h) resigns his office by notice in writing to the Company; or

(i) is removed from office and ceases to be a Director pursuant to these Articles;

(j) ifan order of court is obtained pursuant to application made under Article 103 of these
Articles; or

(k) If he ceases to meet the Threshold (as defined in Article 76 of these Articles).

In case a Director has, in the course of performing his/her duties, committed any act
resulting in material damage to the Company or in serious violation of applicable laws
and regulations and these Articles, but not been removed by a resolution of the general
meeting, any Shareholder(s) holding in the aggregate three percent (3%) or more of the
total number of issued Shares for the time being may, within thirty (30) days after that
general meeting, submit a petition to a competent court having proper jurisdiction,
including, the Taipei District Court of the Republic of China if applicable, in respect of
such matter, for the removal of such Director, at the Company’s expense.
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PROCEEDINGS OF DIRECTORS

The Directors may meet together (either within or outside the Cayman Islands) for the
dispatch of business, adjourn, and otherwise regulate their meetings and proceedings as
they think fit. Questions arising at any meeting shall be decided by a majority of votes
present at such meeting. In case of an equality of votes the chairman shall not have a
second or casting vote. The notice of the Board meeting shall state the reasons for such
meeting and shall be deemed to be duly given to a Director if it is given to such Director
at least seven (7) days prior to the meeting by post or electronic transmission to such
Director's last known address or in accordance with other instructions given by such
Director to the Company for this purpose; however the Board meeting may be convened
from time to time in case of any emergency in accordance with the Applicable Listing
Rules. Subject to these Articles and the Applicable Listing Rules, the Company shall
additionally comply with the Procedural Rules of Board Meetings.

A Director may participate in any meeting of the Board of Directors, or of any committee
appointed by the Board of Directors of which such Director is a member, by means of
videoconference or similar communication equipment by way of which all Persons
participating in such meeting can communicate with each other and such participation
shall be deemed to constitute presence in person at the meeting.

Unless otherwise provided in these Articles, the quorum necessary for the transaction of
the business of the Directors shall be more than one-half (1/2) of the number of the
Directors for the time being. A Director represented by alternate Director at any Board
meeting shall be deemed to be present for the purposes of determining whether or not a
quorum is present.

A Director who directly or indirectly has personal interest in the matter proposed at the
meeting of the Board, including but not limited to a contract or proposed contract or
arrangement with the Company shall disclose the nature of his or her personal interest at
the meeting of the Board, if he or she knows his or her personal interest then exists, or in
any other case at the first meeting of the Board after he or she knows that he or she is or
has become so interested. For the purposes of this Article, a general notice to the Board
by a Director to the effect that:

(@) he is a member or officer of a specified company or firm and is to be regarded as
interested in any contract or arrangement which may after the date of the notice be
made with that company or firm; or

(b) he is to be regarded as interested in any contract or arrangement which may after the
date of the notice be made with a specified person who is connected with him;

shall be deemed to be a sufficient disclosure of personal interest under this Article in
relation to any such contract or arrangement, provided that no such notice shall be
effective unless either it is given at a meeting of the Board or the Director takes reasonable
steps to secure that it is brought up and read at the next Board meeting after it is given.

To the extent required by Applicable Listing Rules, a Director shall not vote for himself
or on behalf of other Director for whom he acts as proxy in respect to any matter, including
but not limited to any contract or proposed contract or arrangement or contemplated
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transaction of the Company, in which such Director has a personal interest (whether
directly or indirectly) which may conflict with and impair the interest of the Company.
Any votes cast by or on behalf of such Director in contravention of the foregoing shall not
be counted, but such Director shall be counted in the quorum for purposes of convening
the Board meeting.

Notwithstanding the first paragraph of this Article, if any Director has a personal interest
(whether directly or indirectly) in any matter or business tabled or considered at the Board
meeting, such Director shall disclose and explain his interest, the nature and extent thereof,
all material information or contents on such personal interest at the same Board meeting.

No Director (other than Independent Directors) may do anything for himself or on behalf
of another person that is within the scope of the Company's business without first having
declared such act or activity and all material information to a general meeting of the
Shareholders and obtained the approval by Supermajority Resolution.  Failure in
obtaining such approval shall cause the said interested Director to be liable to account to
the Company for any profit realised through such act or activities if the general meeting
so resolves by an Ordinary Resolution within one (1) year from such act or activity.

Notwithstanding the preceding Article, subject to the Applicable Listing Rules, a Director
(other than Independent Directors) may hold any other office or place of profit under the
Company (other than the office of internal auditor or auditor of 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.

Subject to these Articles and the Applicable Listing Rules, any Director (other than
Independent Directors) may act by himself or his firm in a professional capacity for the
Company, and he or his firm shall be entitled to remuneration for professional services as
if he were not a Director; provided that nothing herein contained shall authorise a Director
or his firm to act as internal auditor or as auditor of the Company.

The Directors shall cause all minutes to be made in books or loose-leaf folders provided
for the purpose of recording:

(@) all appointments of officers made by the Directors;

(b) the names of the Directors present at each meeting of the Directors and of any
committee of the Directors; and

(c) all resolutions and proceedings at all meetings of the Company, and of the Directors
and of committees of Directors.

Subject to the Applicable Listing Rules, when the chairman of a meeting of the Directors
signs the minutes of such meeting the same shall be deemed to have been duly held
notwithstanding that all the Directors have not actually come together or that there may
have been a technical defect in the proceedings.
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Subject to the Applicable Listing Rules, the continuing Directors may act notwithstanding
any vacancy in their body but if and for so long as their number is reduced below the
number fixed by or pursuant to these Articles as the necessary quorum of Directors, the
continuing Directors may act for summoning a general meeting of the Company, and for
no other purpose.

Subject to the Applicable Listing Rules and any regulations imposed by the Directors on
a committee of Directors, such committee may elect a chairman of its meetings. If no
such chairman is elected, or if at any meeting the chairman is not present within fifteen
minutes after the time appointed for holding the meeting, the committee members present
may choose one (1) of their number to be chairman of the meeting.

A committee appointed by the Directors may meet and adjourn as it thinks proper. Subject
to the Applicable Listing Rules and any regulations imposed by the Directors on a
committee of Directors, questions arising at any meeting of the committee shall be
determined by a majority of votes cast by the committee members present at the meeting.

Subject to the Applicable Listing Rules and any regulations imposed by the Directors on
a committee of Directors, all acts done by the Directors, by any meeting of the Directors
or of a committee of Directors, or by any Person acting as a Director or any Person to
whom the Board may have delegated any of its powers, shall notwithstanding that it be
afterwards discovered that there was some defect in the appointment of any such Director
or Person acting as aforesaid, or that they or any of them were disqualified, be as valid as
if every such Person had been duly appointed and was qualified to be a Director or to act
in the relevant capacity.

The following actions require the approval of a majority of the votes cast by the Directors

present at a Board meeting attended by at least two-thirds (2/3) of all Directors for the

time being:

(a) entering into, amendment to, or termination of any contract for lease of its business in
whole, or for entrusted business, or for regular joint operation with others;

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

(c) taking over the transfer of another's whole business or assets, which will have a
material effect on the business operation of the Company;

(d) the election of Chairman of the Board pursuant to these Articles; the allocation of
Employees' Remunerations and Directors’ Remunerations pursuant to Article 129; and

(e) issuance of corporate bonds.

AUDIT COMMITTEE

The Company shall set up an Audit Committee, and the professional qualifications of
members, formation, appointment, discharge, how such committee functions and
exercises its power and other relevant matters shall be subject to the Applicable Listing
Rules. The Audit Committee shall comprise solely of all Independent Directors and the
number of committee members shall not be less than three (3). One (1) of the Audit
Committee members shall be appointed as the convener to convene meetings of the Audit
Committee from time to time and at least one (1) of the Audit Committee members shall

-79 -



119.

120.

121

122.

have accounting or financial expertise. Subject to Article 119 below, a valid resolution
of the Audit Committee requires approval of at least one-half (1/2) of all its members.

Notwithstanding anything provided to the contrary contained in these Articles, the
following matters require approval of at least one-half (1/2) of all members of the Audit
Committee and the approval of the Board:

(a) adoption of or amendment to an internal control system;
(b) assessment of the effectiveness of the internal control system;

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

(d) any matter relating to the personal interest of the Directors;
(e) the entering into of a transaction relating to material assets or derivatives; ;
(f) a material monetary loan, endorsement, or provision of guarantee;

(9) the offering, issuance, or private placement of the Shares or any equity-linked
securities;

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

(i) the appointment or discharge of a financial, accounting, or internal auditing officers;
(j) approval of annual and semi-annual financial reports; and

(k) any other material matter deemed necessary by the Board of Directors or so required
by Applicable Listing Rules or the competent authority.

Subject to the Applicable Listing Rules, with the exception of item (j) above, any other
matter that has not been approved by a resolution passed by at least one-half (1/2) of all
members of the Audit Committee may be undertaken if approved by a resolution passed
by at least two-thirds (2/3) of all Directors for the time being, and such resolution of the
Audit Committee shall be recorded in the minutes of the Board meeting.

Subject to the Applicable Listing Rules, where the Audit Committee is unable to convene
a meeting for any proper cause to decide on any matter, such matter may be approved by
the Board by way of resolution passed by at least two-thirds (2/3) of all Directors,
provided that if such matter is a matter under item (j) above, then the members of the
Audit Committee who are Independent Directors shall still be required to issue an opinion
as to whether the resolution is approved in respect of the said matter under item (j) above.

The accounts of the Company shall be audited at least once in every year.
The Audit Committee shall at all reasonable times have access to all books kept by the
Company and to all accounts and vouchers relating thereto; and the Audit Committee may

call on the Directors or officers of the Company for any information in their possession
relating to the books or affairs of the Company.

The statement of income and expenditure and the balance sheet provided for by these
Articles shall be examined by the Audit Committee and compared with the books,
accounts and vouchers relating thereto; and the Audit Committee shall make a written
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report thereon stating whether such statement and balance sheet are drawn up so as to
present fairly the financial position of the Company and the results of its operations for
the period under review and, in case information shall have been called for from Directors
or officers of the Company, whether the same has been furnished and has been satisfactory.
The Audit Committee may appoint, on behalf of the Company, a practicing lawyer and a
certified public accountant to conduct the examination. The financial statements of the
Company shall be audited by an auditor appointed by the Board in accordance with
generally accepted auditing standards. The auditor shall make a written report thereon
in accordance with generally accepted auditing standards and the report of the auditor shall
be submitted to the Members in general meeting. The generally accepted auditing
standards referred to herein may be those of a country or jurisdiction other than the
Cayman Islands. If so, the financial statements and the report of the auditor should
disclose this fact and name such country or jurisdiction.

Subject to the Cayman Islands law, any Shareholder(s) holding three percent (3%) or more
of the total number of the issued Shares of the Company for one (1) consecutive year or
longer may request in writing any Independent Director of the Audit Committee to file a
litigation against any Director or Directors on behalf of the Company with a competent
court having proper jurisdiction, including Taipei District Court of the Republic of China.

If the Independent Director of the Audit Committee who has been requested by such
Shareholder(s) in accordance with the previous paragraph fails to file such litigation
within thirty (30) days after receiving the request by such Shareholder(s), subject to the
Cayman Islands law, such Shareholder(s) may file such litigation on behalf of the
Company with a competent court having proper jurisdiction, including Taipei District
Court of the Republic of China.

Subject to these Articles and the Applicable Listing Rules, the Company shall additionally
comply with the Rules of Audit Committee.

DIVIDENDS

Subject to the Law, these Articles and to any rights and restrictions for the time being
attached to any Shares, the Company by Ordinary Resolution may declare dividends and
other distributions on Shares in issue and authorise payment of the same out of the funds
of the Company lawfully available therefor.

Subject to Article 129, the Directors may, before recommending any dividend, set aside
out of the funds legally available for distribution such sums as they think proper as a
reserve or reserves which shall, in the discretion of the Directors be applicable for meeting
contingencies, or for equalising dividends or for any other purpose to which those funds
may be properly applied and pending such application may in the absolute discretion of
the Directors, either be employed in the business of the Company or be invested in such
investments as the Directors may from time to time think fit.

Any dividend payable in cash to the holder of Shares may be paid (a) by cheque sent
through the post to the registered address of the Shareholder or Person entitled thereto, or
in the case of joint holders, to the representative of such joint holders (or if there is no
such representative, then to the joint holder whose name stands first in the Register in
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respect of the Shares) at his registered address or to such Person and such address as the
Shareholder or Person entitled, or such joint holders as the case may be, may in writing
direct, or (b) by way of telegraphic transfer or electronic transfer or remittance to such
account as designated by such holder or person entitled to such payment. Every such
cheque or telegraphic transfer or electronic transfer or remittance shall be made payable
to the order of the Person to whom it is sent or to the order of such other Person as the
Shareholder or Person entitled, or such joint holders as the case may be, may direct, and
shall be sent at his or their risk and payment of the cheque or telegraphic transfer or
electronic transfer or remittance by the bank on which it is drawn shall constitute a good
discharge to the Company notwithstanding that it may subsequently appear that the same
has been stolen or that any endorsement thereon has been forged. Any one of two or
more joint holders may give effectual receipts for any dividends or other moneys payable
or property distributable in respect of the shares held by such joint holders.

Subject to any rights and restrictions for the time being attached to any Shares, all
dividends shall be declared and paid according to the number of the Shares held by the
Shareholders.

As the Company continues to grow, the need for capital expenditure, business expansion
and a sound financial planning for sustainable development, it is the Company's dividends
policy that the dividends may be allocated to the Shareholders in the form of cash
dividends and/or shares in lieu of the cash amount of any dividend according to the
Company's future expenditure budgets and funding needs.

Unless otherwise provided in the Applicable Listing Rules, where the Company makes
profits before tax for the annual financial year, the Company shall allocate (1) a maximum
of twenty percent (20%) and a minimum of eight percent (8%) of such annual profits
before tax for the purpose of employees' remunerations (including employees of the
Company and/or any Affiliated Company) (the "Employees’ Remunerations”); and (2) a
maximum of two percent (2%) of such annual profits before tax for the purpose of
Directors’ remunerations (the “Directors’ Remunerations”).  Notwithstanding the
foregoing paragraph, if the Company has accumulated losses of the previous years for the
annual financial year, the Company shall set aside the amount of such accumulated losses
prior to the allocation of Employees’ Remunerations and Directors’ Remunerations.
Subject to Cayman Islands law, the Applicable Listing Rules and notwithstanding Article
139, the Employees' Remunerations and the Directors’ Remunerations may be distributed
in the form of cash and/or bonus shares, upon resolution by a majority votes at a meeting
of the Board of Directors attended by two-thirds (2/3) or more of the Directors. The
resolutions of Board of Directors regarding the distribution of the Employees'
Remunerations and the Directors’ Remunerations in the preceding paragraph shall be
reported to the Shareholders at the general meeting after such Board resolutions are
passed.

For so long as the Shares are registered in the Emerging Market or listed on the Taipei
Exchange or TSE, subject to the Law, and unless otherwise provided in the Applicable
Listing Rules, the net profits of the Company for each annual financial year shall be
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allocated in the following order and proposed by the Board of Directors to the
Shareholders in the general meeting for approval:

(a) to make provision of the applicable amount of income tax pursuant to applicable tax
laws and regulations;

(b) to set off accumulated losses of previous years (if any);

(c) to set aside ten percent (10%) as Legal Reserve pursuant to the Applicable Listing
Rules unless the accumulated amount of such Legal Reserve equals to the total paid-
up capital of the Company;

(d) to set aside an amount as Special Reserve pursuant to the Applicable Listing Rules and
requirements of the Commission; and

(e) with respect to the earnings available for distribution (i.e. the net profit after the
deduction of the items (a) to (d) above plus any previously undistributed cumulative
Retained Earnings), the Board of Directors may present a proposal to distribute to the
Shareholders by way of dividends at the annual general meeting for approval pursuant
to the Applicable Listing Rules. Dividends may be distributed in the form of cash
dividends and/or bonus shares, and, subject to the Cayman Islands law, the amount of
dividends shall be at least ten percent (10%) of the net profit after the deduction of the
items (a) to (d) above. Cash dividends shall comprise a minimum of ten percent (10%)
of the total dividends allocated to Shareholders.

If several Persons are registered as joint holders of any Share, any one of them may give
effectual receipts for any dividend or other moneys payable on or property distributable
in respect of the Share held by such joint holders. No dividend shall bear interest against
the Company.

ACCOUNTS, AUDIT AND ANNUAL RETURN AND DECLARATION

The books of account relating to the Company's affairs shall be kept in such manner as
may be determined from time to time by the Directors.

The books of account shall be kept at the Office or at such other place or places as the
Directors think fit, and shall always be open to the inspection of the Directors.

The Board of Directors shall prepare and present the business report, financial statements
and records of the Company at the annual general meeting of Shareholders for its
ratification and after the meeting shall distribute to each Shareholder the copies of ratified
financial statements and the resolutions on the surplus earnings distribution and/or loss
offsetting. For so long as the Shares are registered in the Emerging Stock Market or
listed in the Taipei Exchange or the TSE, alternatively, the distribution of the aforesaid
adopted financial statements and the resolutions on the surplus earning distribution and/or
loss offsetting may be effected by way of making public announcements by the Company.

Subject to the Applicable Listing Rules, the Board shall keep copies of the yearly business
report, financial statements and other relevant documents at the office of its Shareholders’
Service Agent in Taiwan at least ten (10) days before the annual general meeting and any
of its Shareholders is entitled to inspect such documents from time to time during the
normal business hours of the said Shareholders' Service Agent.
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Save for the preceding Article 134 and Article 148, the Directors shall from time to time
determine whether and to what extent and at what times and places and under what
conditions or regulations the accounts and books of the Company or any of them shall be
open to the inspection of Shareholders not being Directors, and no Shareholder (not being
a Director) shall have any right of inspecting any account or book or document of the
Company except as conferred by law or authorised by the Directors or by Ordinary
Resolution.

The accounts relating to the Company's affairs shall only be audited in such manner and
with such financial year end as may be determined from time to time by the Directors, or
required by the Applicable Listing Rules.

The Directors 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.

INTERNAL AUDIT

The Company shall set up internal audit unit under the Board of Directors, and hire
qualified and adequate staffs as internal auditors. Any matters in relation to the internal
audit shall comply with the Applicable Listing Rules.

CAPITALISATION OF RESERVES

Subject to the Applicable Listing Rules and the Law, the Company may, with the authority
of a Supermajority Resolution:

(@) resolve to capitalise an amount standing to the credit of reserves or other capital
reserves (including a share premium account, capital redemption reserve, revenue,
profit and loss account, Capital Reserves, Legal Reserves and Special Reserves),
whether or not available for distribution;

(b) appropriate the sum resolved to be capitalised to the Shareholders in proportion to the
number of Shares held by them respectively and apply that sum on their behalf in or
towards paying up in full unissued Shares or debentures of a nominal amount equal to
that sum, and allot the Shares or debentures, credited as fully paid, to the Shareholders
(or as they may direct) in those proportions, or partly in one way and partly in the other;

(c) make any arrangements it thinks fit to resolve a difficulty arising in the distribution of
a capitalised reserve and in particular, without limitation, where Shares or debentures
become distributable in fractions the Directors may deal with the fractions as they
think fit; and

(d) generally do all acts and things required to give effect to any of the actions
contemplated by these Acrticles.

139A. For the avoidance of doubts, the allotment of bonus shares in connection with the

Employees' Remunerations and Directors’ Remunerations pursuant to Article 129
shall not require the approval of a Supermajority Resolution.

TENDER OFFER
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For so long as the Shares of the Company are registered in the Emerging Market and/or
listed in the Taipei Exchange or TSE, subject to the Applicable Listing Rules, within seven
(7) days after the receipt of the copy of a tender offer application form and relevant
documents by the Company or its litigation or non-litigation agent appointed pursuant to
the Applicable Listing Rules, the Board of the Directors shall resolve to recommend to
the Shareholders whether to accept or refuse the tender offer and make a public
announcement of the following:

(@) The types and amount of the Shares held by the Directors and the Shareholders holding
more than ten percent (10%) of the outstanding Shares held in its own name or in the
name of other persons.

(b) Recommendations to the Shareholders 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)
therefor.

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

(d) The types, numbers and amount of the shares of the tender offeror or its affiliates held
by the Directors and the Shareholders holding more than ten percent (10%) of the
outstanding Shares held in its own name or in the name of other persons.

SHARE PREMIUM ACCOUNT

The Directors shall in accordance with the Law establish a share premium account and
shall carry to the credit of such account from time to time a sum equal to the amount or
value of the premium paid on the issue of any Share.

Subject to the Applicable Listing Rules and the Law, there shall be debited to any share
premium account on the redemption or purchase of a Share the difference between the
nominal value of such Share and the redemption or purchase price provided always that
at the discretion of the Directors such sum may be paid out of the profits of the Company
or, if permitted by the Law, out of capital.

NOTICES

Except as otherwise provided in these Articles or the Applicable Listing Rules, any notice
or document may be served by the Company or by the Person entitled to give notice to
any Shareholder 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
Shareholder at his address as appearing in the Register, or to the extent permitted by all
applicable laws and regulations, by electronic means by transmitting it to any electronic
mail number or address such Shareholder may have provided to the Company or have
positively confirmed in writing for the purpose of such service of notices to him. In the
case of joint holders of a Share, all notices shall be given to that one of the joint holders
whose name stands as their representative in the Register (or if there is no such
representative, then to the joint holder whose name stands first in the Register) in respect
of the joint holding, and notice so given shall be sufficient notice to all the joint holders.
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Any Shareholder 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 and, where
requisite, of the purposes for which such meeting was convened.

Except as otherwise provided in these Articles or the Applicable Listing Rules, any notice
or other document, if served by:

(a) post or courier, shall be deemed to have been served five (5) days after the time when
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) recognised 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.

In proving service by post or courier service it shall be sufficient to prove that the letter
containing the notice or documents was properly addressed and duly posted or delivered
to the courier service provider.

Any notice or document delivered or sent by post to or left at the registered address of any
Shareholder in accordance with these Articles shall notwithstanding that such Shareholder
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 Shareholder as sole or joint holder, unless his name shall at the time of the
service of the notice or document, have been removed from the Register as the holder of
the Share, and such service shall for all purposes be deemed a sufficient service of such
notice or document on all Persons interested (whether jointly with or as claiming through
or under him) in the Share.

Notice of every general meeting of the Company shall be given to:

(a) all Shareholders holding Shares with the right to receive notice and who have supplied
to the Company an address for the giving of notices to them; and

(b) every Person entitled to a Share in consequence of the death or bankruptcy of a
Shareholder, who but for his death or bankruptcy would be entitled to receive notice
of the meeting.

No other Person shall be entitled to receive notices of general meetings.

INFORMATION

The Board shall keep at the office of its Shareholders’ Service Agent in Taiwan copies of
the Memorandum of Association and Articles of Association, the minutes of every general
meeting, the financial statements, the Register of Members and the counterfoil of share
certificates and corporate bonds issued by the Company. Any Shareholder may request,
by submitting evidentiary document(s) to show his/her interests involved and indicating
the scope of interested matters, an access to inspect and to make copies of the foresaid
Memorandum of Association and Articles of Association, the minutes of every general
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meeting, the financial statements, the Register of Members and the counterfoil of the share
certificates and corporate bonds issued by the Company.

Without prejudice to the rights set forth in these Articles, no Shareholder shall be entitled
to require discovery of any information in respect of any detail of the Company’s trading
or any information which is or may be in the nature of a trade secret or secret process
which may relate to the conduct of the business of the Company and which in the opinion
of the Board would not be in the interests of the members of the Company to communicate
to the public.

The Board shall be entitled to release or disclose to any regulatory or judicial authority
any information in its possession, custody or control regarding the Company or its affairs
to any of its Shareholder including, without limitation, information contained in the
Register of Members and transfer books of the Company.

INDEMNITY OR INSURANCE

The Company may by Ordinary Resolution adopt one (1) of the protection mechanisms
as described in Article 152 (a) and (b).

(a) Every Director and other officer for the time being and from time to time of the
Company (each an "Indemnified Person™) may be indemnified and secured harmless
out of the assets and funds of the Company against all actions, proceedings, costs,
charges, expenses, losses, damages or liabilities incurred or sustained by such
Indemnified Person, including without prejudice to the generality of the foregoing, any
costs, expenses, losses or liabilities incurred by such Indemnified Person in defending
(whether successfully or otherwise) any civil proceedings concerning the Company or
its affairs in any court whether in the Cayman Islands or elsewhere, other than by
reason of such Indemnified Person's own dishonesty, wilful default or fraud, in or
about the conduct of the Company's business or affairs (including as a result of any
mistake of judgment) or in the execution or discharge of his duties, powers, authorities
or discretions.

(b) The Company may purchase directors and officers liability insurance (“D&O
insurance™) for the benefit of every Director and other officer for the time being and
from time to time of the Company. Such D&O insurance shall only cover the liability
arising from the duty of such Director or officer in accordance with these Articles, the
Law and the Applicable Listing Rules.

FINANCIAL YEAR

Unless the Directors otherwise prescribe, the financial year of the Company shall end on
December 31st in each year and shall begin on January 1st in each year.

WINDING- UP

If the Company shall be wound up, and the assets available for distribution amongst the
Shareholders 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 Shareholders
in proportion to the number of the Shares held by them. If in a winding up the assets
available for distribution amongst the Shareholders shall be more than sufficient to repay
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the whole of the share capital at the commencement of the winding up, the surplus shall
be distributed amongst the Shareholders 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.

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 and in compliance with the
Applicable Listing Rules, divide amongst the Shareholders 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 Shareholders 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
Shareholders as the liquidator, with the like sanction shall think fit, but so that no
Shareholder 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 years from the date of the completion of liquidation, and the custodian thereof shall be
appointed by the liquidator or the Company by Ordinary Resolution.

AMENDMENT OF ARTICLES OF ASSOCIATION

Subject to the Law and the Articles, the Company may at any time and from time to time
by Special Resolution alter or amend the Memorandum of Association and/or these
Articles in whole or in part.

REGISTRATION BY WAY OF CONTINUATION

The Company may by Special Resolution resolve to be registered by way of continuation
in a jurisdiction outside the Cayman Islands or such other jurisdiction in which it is for the
time being incorporated, registered or existing. In furtherance of a resolution adopted
pursuant to this Article, the Directors may cause an application to be made to the Registrar
of Companies to deregister the Company in the Cayman Islands or such other jurisdiction
in which it is for the time being incorporated, registered or existing and may cause all such
further steps as they consider appropriate to be taken to effect the transfer by way of
continuation of the Company.

LITIGIOUS AND NON-LITIGIOUS AGENT

For so long as the Shares are registered in the Emerging Market or listed on the Taipei
Exchange or TSE, subject to the Applicable Listing Rules, the Company shall appoint a
litigious and non-litigious agent in Taiwan (the *"Litigious and Non-Litigious Agent").
The Litigious and Non-Litigious Agent shall be the responsible person of the Company in
Taiwan and shall have residence or domicile in Taiwan. The Company shall report to
the Commission in respect of the name, residence or domicile and authorization document
of the Litigious and Non-Litigious Agent. In case of any change of the name, residence
or domicile and authorization document of the Litigious and Non-Litigious Agent, the
Company shall report to the Commission in respect of such change.
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