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S O
SIXTH AMENDED AND|SEVENTH AMENDED AND ow) ik
RESTATED MEMORANDUM AND|RESTATED MEMORANDUM AND % i B
ARTICLES OF ASSOCIATION ARTICLES OF ASSOCIATION i k s
(as adopted by a Special Resolution|(as adopted by a Special Resolution R AR
dated as of June 8, 2017) dated as of June 6, 2018) 2 P
2 o
AR S|P osrhak 2B E ¥4 Grand P oA SBE HEE Grand/ s @ oop
% 2 ¥ |Caymanz. Britannia Corporate Cayman z. Gold-In (Cayman) Co.,|# &% { -
Management Limited ( p = =**P.O.|Ltd. ( p % =>% 67 Fort Street, 1st
Box 1968, Plantation House, 196 Floor Artemis House, PO Box 950,
Raleigh Quay, Grand Cayman, Grand Cayman, KY1-1102, Cayman
KY1-1104, Cayman Islands) - & & |Islands)> & & % ¢ P & i3k 2 H
TER AR E B R b 8L o
The registered office of the Company
The registered office of the Company|will be situate at the offices of
shall be at the offices of Britannia|Gold-In (Cayman) Co., Ltd., 67 Fort
Corporate  Management  Limited, |Street, 1st Floor Artemis House, PO
currently located at P.O. Box 1968,(Box 950, Grand Cayman, KY1-1102,
Plantation House, 196 Raleigh Quay,/Cayman Islands, or at such other
Grand Cayman, KY1-1104, Cayman|place as the Directors may determine.
Islands, or at such other place as the
Directors may from time to time
decide.
T |RTH rﬁ%gﬁJ:}ﬁ@mc"ﬂﬂﬁﬁf—;&%ﬁ%—;
Flli LI L N TY TR Y TILE SN
B P g Et Al |19 i 4R &
A2 A4 b W3 3T
“Short-form Merger” means a
Merger in which one of the merging
companies holds issued shares that
together represent at least 90% of the
voting power of the outstanding
shares of the other merging company.
FAE |ATH MA@t 3 2 2P SNHMR & & X
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“Non TWSE-L.isted or
TPEXx-Listed Company” refers to a
company whose shares are neither
listed on the TWSE or the Taipei

Exchange.
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“Share Exchange” means an act

whereby the shareholders of a

company transfer all of the

company's issued shares to another

company, such company issue its

shares or pays cash or transfers other

property to the shareholders of the

first company as consideration for the

transfer in accordance with the

Applicable Public Company Rules.
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“Short-form Share Exchange”
means a parent company acquires, bv

way of a Share Exchange, its
subsidiary company wherein at least
90% of the voting power of the
outstanding shares of the subsidiary
company are held by the parent

company.
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"'Short-form Spin-off'" means a

parent company effects a Spin-off

with its subsidiary company wherein

at least 90% of the voting power of
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the outstanding shares of the

subsidiary company are held by the

parent company, and whereby the

parent _company is the transferee

company assuming the business and

the subsidiary company is the divided

company acquiring the total amount

of consideration for the business

transferred
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(e)effect any Merger, Spin-off or
Private Placement, provided that any
Merger which falls within the
definition of  “merger and/or
consolidation” under the Statute shall
also be subject to the requirements of
the Statute;

(e) effect any Merger_(other than a

=
S

e

fh'.
e
FE OB OB R

A R

~ N N
RO

w
\l
& .

o

Short-form Merger), Spin-off (other
than a Short-form Spin-off) or
Private Placement, provided that any
Merger which falls within the
definition of “merger and/or
consolidation” under the Statute shall
also be subject to the requirements of
the Statute;
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Public Company Rules, the Company

shall not, without passing a

resolution adopted by a majority of
not less than two-thirds of the total
number of votes represented by the

issued shares of the Company:

(a)enter into a Merger, in which the
Company is not the surviving
company and is proposed to be
struck-off and thereby dissolved,
which results in a delisting of the
Shares on the TPEX, and the
surviving or newly incorporated
company is a Non TWSE-Listed
or TPEx-Listed Company;

(b)make a general transfer of all the
business and assets of the
Company, which results in a
delisting of the Shares on the
TPEX, and the assigned company
is a Non TWSE-Listed or
TPEXx-Listed Company;

(c)be acquired by another company
as its wholly-owned subsidiary
by means of a Share Exchange,
which results in a delisting of the
Shares on the TPEX, and the
acquirer is a Non TWSE-L.isted
or TPEx-Listed Company; or

(d)carry out a Spin-off, which results
in a delisting of the Shares on the
TPEX, and the surviving or newly

incorporated spun-off company is

a Non TWSE-Listed or
TPEx-Listed Company.
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Matters pertaining to (a) election or
discharge of Directors, (b) alteration
of the Articles, and (c) (i) dissolution,
Merger or Spin-off (, (ii) entering
into, amending, or terminating any
contract for lease of the Company's
business in whole, or the delegation
of management of the Company’s
business to others or the regular joint
operation of the Company with
others, (iii) transfer of the whole or
any material part of the business or
assets of the Company, (iv)
acceptance of the transfer of the
whole business or assets of another
person, which has a material effect
on the business operation of the
Company, and (d) (i) ratification of
an action by Director(s) who
engage(s) in business for him/herself
or on behalf of another person that is
within the scope of the Company's
business, (e) distribution of the whole
or a part of the surplus profit of the
Company in the form of new Shares,
capitalization of statutory reserve and
any other amount in accordance with
Article 35, and (f) the Private
Placement of any equity-type
securities issued by the Company,
shall be indicated in the notice of
general meeting, with a summary of
the material content to be discussed,
and shall not be brought up as an ad
hoc motion.
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Matters pertaining to (a) election or
discharge of Directors, (b) alteration
of the Articles, and (c) (i) dissolution,
Merger (other than a Short-form

Merger) or Spin-off (other than a
Short-form Spin-off), (ii) entering
into, amending, or terminating any
contract for lease of the Company's
business in whole, or the delegation
of management of the Company’s
business to others or the regular joint
operation of the Company with
others, (iii) transfer of the whole or
any material part of the business or
assets of the Company, (iv)
acceptance of the transfer of the
whole business or assets of another
person, which has a material effect
on the business operation of the
Company, and (d) (i) ratification of
an action Dby Director(s) who
engage(s) in business for him/herself
or on behalf of another person that is
within the scope of the Company's
business, (e) distribution of the whole
or a part of the surplus profit of the
Company in the form of new Shares,
capitalization of statutory reserve and
any other amount in accordance with
Article 35, and (f) the Private
Placement of any equity-type
securities issued by the Company,
shall be indicated in the notice of
general meeting, with a summary of
the material content to be discussed,
and shall not be brought up as an ad
hoc motion.
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