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3. The objects for which the Company
is established are unrestricted.
The Company have full power and
authority to carry out any object not
prohibited by any law as provided by
Section 7(4) of the Companies Law
of the Cayman Islands (as amended)
(the "Law").

3. The objects for which the Company
is established are unrestricted.
The Company have full power and
authority to carry out any object not
prohibited by any law as provided by
Section 7(4) of the Companies Law
of the Cayman Islands (2020
Revision) (the "Law").

This Article was
slightly amended
to reflect the
version of the
Companies Law.

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

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

Law:;
(Omitted)
(New Definition)

(Omitted)

"Delisting" means (a) the delisting of

the Shares registered or listed on any
Taiwan stock exchange or securities
market as a result of a Merger in
which the Company will dissolve,
general assumption (as defined in the
Applicable Listing Rules), share
swap (as defined in the Applicable
Listing Rules) or Spin-off; and (b)
the shares of the surviving company in
the Merger, the transferee company in
the general assumption or the existing
company or newly-incorporated
company in the share swap or Spin-off

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

(Deleted)

(Omitted)

"Dissenting Member" has the
meaning given thereto in Article 34;
(Omitted)

"Delisting" means (a) the delisting of

the Shares registered or listed on any
Taiwan stock exchange or securities
market as a result of a Merger in
which the Company will dissolve,
general assumption (as defined in the
Applicable Listing Rules), Share
Swap or Spin-off; and (b) the shares
of the surviving company in the
Merger, the transferee company in
the general assumption or the existing
company or newly-incorporated
company in the Share Swap or Spin-off
will not be registered or listed on any

These definitions
are amended,
deleted or added
to reflect the
relevant
amended or
newly-added
Articles in this
Articles of
Association
pursuant to the
revised
Sharecholders'
Rights Protection
Checklist
published by the
Taiwan Stock
Exchange on
December 25,
2019. In
addition, the
definition of
"Law" is
amended to
reflect the
version of the
Companies
Law.
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will not be registered or listed on any
Taiwan stock exchange or securities
market;

(Omitted)

"Law" means the Companies Law of
the Cayman Islands (as amended);
(Omitted)

"Merger" means:

the merging of two (2) or more
Constituent Companies and the
vesting of their undertaking, property

Taiwan stock exchange or securities
market;

(Omitted)

"Law" means the Companies Law of
the Cayman Islands (2020 Revision);
(Omitted)

"Merger" means:

(a) a "merger" or "consolidation" as
defined under the Law; or
(b) other forms of mergers and

and liabilities in one (1) of such
companies as the Surviving Company

acquisitions which fall within the

definition of "merger and/or

within the meaning of the Law;

(Omitted)
(New Definition)

(Omitted)
"Spin-off" refers to an act wherein a
transferor company transfers all of its

consolidation" under the

Applicable Listing Rules;
(Omitted)
"Share Swap'" means a 100% share
swap as defined in the Taiwan
Business Mergers and Acquisitions Act

whereby a company (the "Acquiring

Company") acquires all the issued
and outstanding shares of another
company with the consideration

being the shares of the Acquiring
Company, cash or other assets;
(Omitted)

"Spin-off" means a spin-off as
defined in the ROC Business Mergers

independently operated business or

and Acquisitions Act whereby a

any single independently operated

business to an existing or a newly
incorporated company as consideration

company transfers a part or all of its
business that may be operated
independently to an existing company

for that existing transferee company

or newly incorporated company (the

or newly incorporated transferee
company to issue new shares to the

"Acquirer") with the consideration
being the shares of the Acquirer,

transferor company or to shareholders

cash or other assets;

of the transferor company;

(Omitted)

"Surviving Company" means the
sole remaining Constituent Company

(Omitted)
(Deleted)
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into which one (1) or more other
Constituent Companies are merged
within the meaning of the Law;
(Omitted) (Omitted)
14. For so long as the Shares are 14. For so long as the Shares are This Article

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

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 the procedures for

exercising such pre-emptive rights.

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

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

was amended
pursuant to the
revised
Sharecholders'
Rights Protection
Checklist
published by the
Taiwan Stock
Exchange on
December 25,
2019.

-28-




FLTiE=
Original Article

7 //I N
'Q 1k & =

Proposal for the Amendment

o
Reason for
Amendments

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.

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.

If any person who has subscribed

the new Shares fails to pay when
due the subscription price in full
within the payment period as

determined by the Company, the
Company shall fix a period of no
less than one month and call for

payment of the subscription price or

the Company may declare a
forfeiture of such subscription.

No

forfeiture of such subscription shall
be declared as against any such
person unless the amount due thereon

shall remain unpaid for such period
after such demand has been made.
Notwithstanding the provisions of

the preceding sentence, forfeiture of

the subscription may be declared
without the demand process if the

payment period for subscription
price set by the Company is one
month or longer. Upon forfeiture

of the subscription, the Shares that
remain unsubscribed shall be offered
for subscription in such manner as

is consistent with the Applicable
Listing Rules.

15. 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:

15.

The_employees' pre-emptive right
under Article 13 and the
Shareholders’ pre-emptive right
prescribed under Article 14 shall
not apply in the event that new
Shares are issued due to the

The “employees'
pre-emptive
right under
Article 13” was
added to reflect
the provision of
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(a) in connection with a Merger with following reasons or for the the Taiwan
another company,_or the Spin-off following purpose: Company Act.
of the Company, or pursuant to (a) in connection with a Merger with | In addition, this
any reorganization of the another company, Share Swap, | Article was
Company; Spin-off, or pursuant to any slightly amended

(b) in connection with meeting the
Company’s obligation under

reorganization of the Company;
(b) in connection with meeting the

to reflect the
amendments to

Share subscription warrants Company’s obligation under the defined
and/or options; Share subscription warrants terms.
(c) in connection with meeting the and/or options;
Company’s obligation under (c) in connection with meeting the
corporate bonds which are Company’s obligation under
convertible bonds or vested with corporate bonds which are
rights to acquire Shares; or convertible bonds or vested with
(d) in connection with meeting the rights to acquire Shares; or
Company’s obligation under (d) in connection with meeting the
preferred Shares vested with Company’s obligation under
rights to acquire Shares. preferred Shares vested with
rights to acquire Shares.
31. The Company may by Special 31. The Company may by Special This Article
Resolution: Resolution: was slightly
(a) change its name; (a) change its name; and amended to
(b) subject to the Law, reduce its (b) subject to the Law, reduce its reflect the
share capital and any capital share capital and any capital amendments to
redemption reserve in any redemption reserve in any the defined
manner authorised by law; and manner authorised by law. terms.

(c) effect a Merger of the Company For the avoidance of doubt, in case
in accordance with the a Merger is a Delisting, Article 33A
Applicable Listing Rules and shall apply.
the Law.

For the avoidance of doubt, in case

a Merger is a Delisting, Article 33A

shall apply.

32. The Company may also by 32. The Company may also by This Article

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;

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;

was amended
pursuant to the
revised
Shareholders'
Rights
Protection
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(b) transfer the whole or any material (b) transfer the whole or any material | Checklist
part of its business or assets; part of its business or assets; published by the

(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

(g) 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 129shall not require the
approval of a Supermajority
Resolution

(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 Merger (except for

any Merger which falls within

the definition of "merger" and/or

"consolidation" under the Law,

which requires the approval of

the Company by Special

Resolution only), Share Swap,

or Spin-off of the Company in
accordance with the Applicable
Listing Rules;

(e) acquire or transfer assets and

liabilities by way of general

assumption or transfer;

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

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

(h) 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 129shall not require the
approval of a Supermajority
Resolution

Taiwan Stock
Exchange on
December 25,
2019.
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34. Subject to the Law, in the event any | 34. Subject to_compliance with the Law, | This Article

of the resolutions with respect to the
paragraph (a), (b), or (¢) 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

in the event any of the resolutions
with respect to the paragraphs from
(a)_to (e) of Article 32 is passed at a
general meeting, any Member who
has abstained from voting in respect
of such matter and expressed his
dissent therefor, in writing or verbally
(with a record) before or during the
general meeting, may request the
Company to purchase all of his Shares
at the then prevailing fair price.
Without prejudice to the Law, any
Member exercising his rights

the Company fails to reach such
agreement with the Shareholder
within sixty (60) days after the date

prescribed in the preceding paragraph
(the "Dissenting Member") shall,
within twenty (20) days from the

of the resolution, the Shareholder
may, within thirty (30) days after
such sixty (60)-day period, file a
petition to any competent court of

date of the resolution passed at the
general meeting, give his written
notice of objection with the repurchase
price proposed by him. _If the

Taiwan for a ruling on the appraisal

Company and the Dissenting

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

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

between the Company and requested

date of the resolution passed at the

Shareholder solely with respect to

general meeting.  If, within ninety

the appraisal price.
Subject to the Law, in the event any

(90) days from the date of the
resolution passed at the general

part of the Company’s business is

meeting, the Company and the

Spun Off or involved in any Merger

Dissenting Member fail to agree on

with any other company. the
Shareholder, who has forfeited his

a price at which the Company will
purchase the Dissenting Member's

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

Shares, the Company shall pay the
fair price it deems fit to the
Dissenting Member within ninety
(90) days from the date of the
resolution passed at the general

was amended
pursuant to the
revised
Shareholders'
Rights
Protection
Checklist
published by
the Taiwan
Stock
Exchange on
December 25,
2019.
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to purchase all of his Shares at the meeting. If the Company fails to
then prevailing fair_ value price pay the fair price it deems fit to the
within_twenty (20) days after the Dissenting Member within the
date of the resolution. In the event ninety (90)-day period, the
the Company fails to reach such Company shall be deemed to agree
agreement with the Shareholder on the repurchase price proposed by
within sixty (60) days after the date such Dissenting Member.
of the resolution, the Shareholder Without prejudice to the Law, if,
may, within thirty (30) days after within sixty (60) days from the date
such sixty (60)-day period, file a of the resolution_passed at the
petition_to any competent court of general meeting, the Company and
Taiwan for a ruling on the appraisal the Dissenting Member fail to agree
price, and, to the extent that the on a price at which the Company
ruling is capable of enforcement will purchase such Dissenting
and recognition outside Taiwan, Member's Shares, within thirty (30)
such ruling by such Taiwan court days after such sixty (60)-day
shall be binding and conclusive as period, the Company shall file a
between the Company and petition with the court of Taiwan
requested Shareholder solely with which, for these purposes and to the
respect to the appraisal price. extent permitted by applicable laws,
shall include the Taipei District
Court, against all the dissenting
Members with whom no agreement
on the price of Shares has been
reached for a ruling on the_
repurchase 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 Member solely with
respect to the repurchase price.
(New Article) 34A. Notwithstanding the above This Article
provisions under Articles 34, was added

nothing under this Article shall
restrict or prohibit a Member from

exercising his right under section
238 of the Law to payment of the
fair value of his Shares upon

pursuant to the
revised
Shareholders'
Rights
Protection
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dissenting from a merger or Checklist

consolidation. published by
the Taiwan
Stock
Exchange on
December 25,
2019.

50. In the event any of the following 50. In the event any of the following This Article
matters is to be considered at a matters is to be considered at a was slightly
general meeting, the notice of the general meeting, the notice of the amended to
general meeting shall contain a general meeting shall contain a reflect the
explanatory summary of the matter explanatory summary of the matter |amendments to
to be discussed, and such matters shall to be discussed, and such matters shall | the defined
not be proposed as ad hoc motions: not be proposed as ad hoc motions: |terms.

(Omitted) (Omitted)

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

(Omitted) (Omitted)

102. A person shall not act as a Director | 102. A person shall not act as a Director | This Article
and shall be discharged or vacated and shall be discharged or vacated |was amended
from the office of Director, if he or from the office of Director, if he or | to reflect the
she: she: provision of

(Omitted) (Omitted) the Taiwan
(c) has been adjudicated guilty by (c) has been adjudicated guilty by |Company Act.

a final judgment for committing
offenses under the Taiwan
Anti-Corruption Act_ during the
time of his public service, and
(A) has not started serving the

sentence, (B) has not completed
serving the sentence, (C) the
time elapsed after completion
of serving the sentence or
expiration of the probation is
less than two (2) years, or (D)
was pardoned for less than two
(2) years;

(Omitted)

a final judgment for committing
offenses under the Taiwan
Anti-Corruption Act, and (A)
has not started serving the
sentence, (B) has not completed
serving the sentence, (C) the
time elapsed after completion
of serving the sentence or
expiration of the probation is
less than two (2) years, or (D)
was pardoned for less than two
(2) years;

(Omitted)
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107. (Omitted) 107. (Omitted) This Article

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.

Where the spouse of a Director,
the person related to a Director by
blood and within the second degree,
or any company which has a
controlling or controlled relation
with a Director has interests in the
matters under discussion in the
meeting of the Directors, such
Director shall be deemed to have a
personal interest in the matter.
The terms "controlling" and
"controlled" shall be interpreted in
accordance with the Applicable
Listing Rules.

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.__ If the
Company proposes to enter into
any transaction specified in the
paragraphs from (a) to (e) of
Atrticle 32, or effect other forms of
mergers and acquisitions in
accordance with applicable laws, a
Director who has a personal interest
in such transaction shall declare
the essential contents of such
personal interest and the reason why
he believes that the transaction is
advisable or not advisable at the
relevant meeting of the Board and
the general meeting as required by
the applicable laws.

Where the spouse of a Director, the
person related to a Director by blood
and within the second degree, or any
company which has a controlling or
controlled relation with a Director
has interests in the matters under
discussion in the meeting of the
Directors, such Director shall be
deemed to have a personal interest
in the matter. The terms

"controlling" and "controlled" shall
be interpreted in accordance with
the Applicable Listing Rules.

was amended
pursuant to the
revised
Shareholders'
Rights
Protection
Checklist
published by
the Taiwan
Stock
Exchange on
December 25,
2019.
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(New Article) 124A. Subject to the Law, before the This Article
meeting of the Board resolves any | was added

matter specified in paragraphs
from (a) to (e) of Article 32 or
other forms of mergers and
acquisitions in accordance with
the applicable laws, the Audit
Committee shall review the
fairness and reasonableness of the

relevant merger and acquisition
plan and transaction, and report
its review results to the meeting
of the Board and the general
meeting; provided, however, that

such review results need not be
submitted to the general meeting

if the approval of the Members is

not required under the applicable

laws. When the Audit Committee

conducts the review, it shall engage

an independent expert to issue an

opinion on the fairness of the share

exchange ratio, cash consideration

or other assets to be offered to the

Members. The review results
of the Audit Committee and the
fairness opinion issued by the
independent expert shall be
distributed to the Members,
along with the notice of the
general meeting; provided,
however, that the Company can
only report matters relating to
such merger and acquisition at
the next following general
meeting if the approval of the
Members is not required under
the applicable laws. Such
review results and fairness
opinion shall be deemed to have

pursuant to the
revised
Shareholders'
Rights
Protection
Checklist
published by
the Taiwan
Stock
Exchange on
December 25,
2019.
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been distributed to the Members
if the same have been uploaded

onto the website designated by
the Taiwan securities authority
and made available to the
Members for their inspection and
review at the venue of the

general meeting.
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