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THE COMPANIES LAW (2016 | THE COMPANIES LAW (REVISION) AT E #E
REVISION) OF THE CAYMAN ISLANDS NPEE O
OF THE CAYMAN ISLANDS COMPANY LIMITED BY SHARES F 424 Hicd
COMPANY LIMITED BY SHARES e
ARAR AP 2
B g =@ (B37%) RG34 & 37
BEHEL P2 (2016 #8375 ) % 7 S -
IR AR AE Y X
AMENDED AND RESTATED | i3 273 422 p
SEVENTH AMENDED AND | MEMORANDUM AND ARTICLES OF

RESTATED MEMORANDUM AND
ARTICLES OF ASSOCIATION

FoxBTfrEd RS frR AR

(as adopted by a Special Resolution dated
on June 6, 2018)

(52018 % 61 6 p 45 ik 6)

ASSOCIATION

Bt R AL HfoR AR

(as adopted by a Special Resolution dated
on June 17, 2019)

(52019 # 6% 17 p # w3kl iF)

TS
THE COMPANIES LAW (2016 | THE COMPANIES LAW (REVISION) {3 g
REVISION) OF THE CAYMAN ISLANDS 2R AR
1 N, F o2
OF THE CAYMAN ISLANDS COMPANY LIMITED BY SHARES A NS L n
COMPANY LIMITED BY SHARES %’*Jﬁ i g #
LRI L

2P 5 (2016 & 2

TR LG

=% 3g

£
A

e

(as adopted by a Special Resolution dated
on June 6, 2018)

(52018 & 67 6 P + % AR i)

BEHEL T2 (B37%) %

2

(as adopted by a Special Resolution dated
on June 17, 2019)

KB 3TER AT
2V

3.

The objects for which the Company is
established are unrestricted and the
Company shall have full power and
authority to carry out any object not
prohibited by the Companies Law (2016
Revision) or as the same may be revised
from time to time, or any other law of the

3.

The objects for which the Company is
established are unrestricted and the
Company shall have full power and
authority to carry out any object not
prohibited by the Companies Law
(Revision) or as the same may be revised
from time to time, or any other law of the
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Cayman Islands. Cayman Islands
Qsaigsﬁiﬁm%’éﬁﬁﬁﬁ
F*fKA‘ >Um63w§%>ﬁ XPE 2P AE A 27 F R
RPEBR2RRSEREEREFL | myg (2pp)(B37R) 2 80 60
2 EAr b hiE e p e T2ARARN TR A BEHEE RS
FERE R P e
5. 5. {3THE Y
The authorised capital of the Company is | The authorised capital of the Company is 2 /é S
New Taiwan Dollars 1,575,000,000.00 | New Taiwan Dollars 1,575,000,000.00 | F* ~ 7o
divided into 157,500,000 shares of New | divided into 157,500,000 shares of New
Taiwan Dollars 10.00 each provided | Taiwan Dollars 10.00 each provided
always that subject to the provisions of the | always that subject to the provisions of the
Companies Law (2016 Revision) as | Companies Law (Revision) as amended
amended and the Articles of Association, | and the Articles of Association, the
the Company shall have power to redeem | Company shall have power to redeem or
or purchase any or all of such shares and | purchase any or all of such shares and to
to sub-divide or consolidate the said | sub-divide or consolidate the said shares
shares of any of them and to issue all or | of any of them and to issue all or any part
any part of its capital whether priority or | of its capital whether priority or special
special privilege or subject to any | privilege or subject to any postponement
postponement of rights or to any |of rights or to any conditions or
conditions or restrictions whatsoever and | restrictions whatsoever and so that unless
so that unless the conditions of issue shall | the conditions of issue shall otherwise
otherwise expressly provide every issue of | expressly provide every issue of shares
shares whether stated to be Ordinary, | whether stated to be Ordinary, Preference
Preference or otherwise shall be subject to | or otherwise shall be subject to the powers
the powers on the part of the Company | on the part of the Company hereinbefore
hereinbefore provided. provided.
£2009 & 4 7 21 p AR E o o )
S Mﬂaﬂi”’é & £2009 E 47 21 p AR B o O
PR A AATE R 1,575,000,000.00 | T L ot o
2044 % 157.500.000 0% » 5 0% 5 4535 | AT M AATE ' 1,575,000,000.00
s I a 157500000 % 0 %R AT 1 5 157,500,000 %% - 5 9% gEAT
£ % 10.00 & o 4345 (2 P02 ) (2016 & £ 10,00 & > F1E (2 72 ) (3 374)
BiR) 2B PRI ZRAPSF] SR AT T
A2 \j”‘ﬁ?i'?ﬂ‘\?i% F R 4 FHEpEBEZ R e d A 2P
i TR AR Eenn o FEE A 2
BEAHSEHAY Eng  fE | L )
k . , E\«é‘.m_ﬁ\\f‘lili’”)—%’j’}&’%ﬁiﬁ
723 "*“"’w\?‘ﬂ"ﬁ?ma?yg'?‘ﬁ = . . N
. WarFhr BHILTH lixﬁlfi?m%;b
Fenig L £ %éiﬁ¢&%1 . A o
‘ i et g T a ] > TR
i SR g o | BEREAE A
e r v s ek RG] E o rah e PP B L
@W4”?ﬁ@ﬂa%\% g [ T §
Pk A A D R
io i < § R A RS R
6. (A~ %) Ao P TR
The Company has power to register by SRLEFLE
way of continuation as a body corporate BN
limited by shares under the laws of any PRERES
jurisdiction outside the Cayman Islands k- I S

and to be deregistered in the Cayman
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THE COMPANIES LAW (2016 | THE COMPANIES LAW (REVISION) { %%F’ 5
REVISION) OF THE CAYMAN ISLANDS PAZIPE S A
OF THE CAYMAN ISLANDS COMPANY LIMITED BY SHARES mo )\ g ﬁ‘r

B G 2

7R

F

2% (2016 & 327 ) L

£ 2018 & 67 6 p Fu| kil iF)

&

(52019 % 6 1 17 p 35kl &)

IR RURL t“
F TR AR
pap o

1.1

"Statute"means the Companies Law (2016
Revision) of the Cayman Islands.

1.1
"Statute" means the Companies Law
(Revision) of the Cayman Islands.

2P R AR
pg‘%;\:o

T s G EE G (2F2) (2016 T HBEEL (2F72) (B

EigT)e B

2.1 2.1 fed oo

The business of the Company may be | The business of the Company may be 2% 1w 2

commenced as soon after incorporation as | commenced as soon after incorporation as | % > % P4 %

the Directors shall see fit. the Directors shall see fit. The Company | * ¥ # % K #
shall operate its business in compliance | X ##: ¥ §
with the Applicable Public Company | .. 2018 & 12
Rules and business ethics, and may | , 5 5 54 ,

perform actions that promote the public
interest to fulfil the social responsibility
of the Company in accordance with the
Applicable Public Company Rules and

IR
BRI R
FREEIER

SFRE > WAREF §335 5 2 | business ethics. HA (TR
W FIB ‘&l‘ hog o ] .‘—-— ) < I—E;t 32
AR FEETREES £ X 08 TN ki eh i
BEYE 2 PEY En . pEa s | FREEORT
%76572454’#]653,%%’@& I@T‘:To
%éi“\#“wé‘iﬁ""u%‘:&j"\ﬂ
ﬁ*g‘g‘f_ )
(A TERTH ) 16.9 fol SR
Member(s) holding more than 50% of &% 173 iF 2

the total issued and outstanding Shares
for at least three consecutive months
may themselves convene an
extraordinary general meeting. The
calculation of the holding period of
Shares and the number of Shares held
by a Member shall be determined based

on_the starting date of the book closed
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16.10

Pursuant to the Applicable Public
Company Rules, the Independent
Directors of the audit committee may
convene a general meeting in the event
that the board of Directors fails or
cannot convene a general meeting, or
for the benefit of the Company when

necessary.
FEAPRL  EPAREL W
*ﬁiéﬁfi griz882in 2
BuRAgA Sz B ELAP]
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17.5

Matters pertaining to (a) election or
discharge of Directors, (b) alteration of the
Article, and (¢) (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 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

17.5

Matters pertaining to (a) election or
discharge of Directors, (b) alteration of the
Articles, (¢) reduction of capital, (d)
application to cease public offering, and
(e) (1) 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 (f) 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, (g) distribution
of the whole or a part of the surplus profit
of the Company in the form of new
Shares, (h) capitalization of the whole or
a_part of Legal Reserve and capital
reserve derived from issuance of new
shares at a premium or_ from gifts
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of general meeting, with a summary of the | received by the Company, and (i) the
material content to be discussed, and shall | Private Placement of any equity-type
not be brought up as an ad hoc motion. 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, and the material
content may be placed on the website
specified by the R.O.C. competent
() B2 25 F > (b):cd 42 (¢)(i) | Authorities of securities or by the
R £H (B e HEEEE) &4 Compan.v, z}nd the. website .address link
(7 248 2 A2 ()i ~ Becs shall be indicated in the notice.
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The board of Directors shall keep the | The board of Directors shall keep the 22 Y 210
Articles, minutes of general meetings, | Articles, minutes of general meetings, " 7" L5 1
financial statements, the Register of | financial statements, the Register of Kl »
Members, and the counterfoil of any | Members, and the counterfoil of any oo 2R

corporate bonds issued by the Company at
the office of the Company’s registrar (if
applicable) and the Company’s securities
agent located in Taiwan. The Members
may request, from time to time, by
submitting document(s) evidencing his/her
interests involved and indicating the
designated scope of the inspection, access
to inspect, review or make copies of the
foregoing document.

corporate bonds issued by the Company at
the office of the Company’s registrar (if
applicable) and the Company’s securities
agent located in Taiwan. The Members
may request, from time to time, by
submitting document(s) evidencing his/her
interests involved and indicating the
designated scope of the inspection, access
to inspect, review or make handwritten
or _mechanical copies of the foregoing
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documents, and the Company shall
request its securities agent to provide
the foregoing documents. If a general
meeting is called by the board of
Directors or any authorized person(s)
other than the board of Directors, the
person(s) who has called the meeting
may request the Company.
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18.9

Member(s) holding 1% or more of the
total number of outstanding Shares
immediately prior to the relevant book
closed period may propose to the
Company a proposal for discussion at an
annual general meeting in writing to the
extent and in accordance with the rules
and procedures of general meetings
proposed by the Directors and approved
by an Ordinary Resolution. Proposals
shall_not be included in the agenda where
(a) the proposing Member(s) holds less
than 1% of the total number of
outstanding Shares, (b) where the matter
of such proposal may not be resolved by a
general meeting, (c) the proposing
Member has proposed more than one
proposal or (d) such proposal is submitted
on a day beyond the deadline announced
by the Company for accepting the
Member’s proposals.

WAPM 2 R K AR i g
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18.9

Member(s) holding 1% or more of the
total number of outstanding Shares
immediately prior to the relevant book
closed period may propose to the
Company proposal(s) for discussion at an
annual general meeting in writing or by
means of electronic transmission to the
extent and in accordance with the rules
and procedures of general meetings
proposed by the Directors and approved
by an Ordinary Resolution. Other than
any of the following situation occurs,
proposals proposed by Member(s) shall
be included in the agenda where (a) the
proposing Member(s) holds less than 1%
of the total number of outstanding Shares,
(b) where the matter of such proposal may
not be resolved by a general meeting, (c)
the proposing Member has proposed more
than one proposal (d) such proposal
contains more than 300 words, or (e)
such proposal is submitted on a day
beyond the deadline announced by the
Company for accepting the Member’s
proposals. If the proposal(s) proposed by
Member(s) is intended to improve the
public _interest or fulfil its social
responsibilities of the Company, the
board of Director may include such
proposal(s) in the agenda in accordance
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Any Member(s)' holding ;% or more of | Any Member(s)' holding_}% or more of | 352 954 f8
the Company’s: 1ssqqd capital for at least tl.le Company-’s issued capital fgr at 1e.ast Ty
one year may in writing request the Audit | six consecutive months may in writing ;;;T :
2 ¢

Committee to bring action against the
Directors in a court of competent
jurisdiction. If the Audit Committee
failed to bring such action within thirty
days after the request by the Member,
such Member may bring the action in a
court of competent jurisdiction in the
name of the Company.

M- EU LG 2P F
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request any of the Independent
Directors of the audit committee to bring
action against the Directors in a court of
competent jurisdiction. If the
Independent Directors failed to bring
such action within thirty days after the
request by the Member, such Member may
bring the action in a court of competent
jurisdiction in the name of the Company.
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The Directors may adopt a candidate
nomination mechanism which is in
compliance with  Applicable Public
Company Rules. The rules and
procedures for such candidate nomination
shall be in accordance with policies

The Independent Directors shall adopt a
candidate nomination mechanism which is
in compliance with Applicable Public
Company Rules. The rules and
procedures for such candidate nomination
shall be in accordance with policies
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proposed by the Directors and approved | proposed by the Directors and approved
by an Ordinary Resolution from time to | by an Ordinary Resolution from time to
time, which policies shall be in |time, which policies shall be in
accordance  with the Statute, the | accordance with the Statute, the
Memorandum, the Articles and the | Memorandum, the Articles and the
Applicable Public Company Rules. Applicable Public Company Rules.
DLER 2% 3 CANE L B
ERL@HTPEOREEOTREL N P2 2 BE AR AR HFE R
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28.1 28.1 fed e
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The Company may from time to time by | The Company may from time to time 1% 12 m
Ordinary __ Resolution remove all | remove all Directors from office before e r o 4
Directors from office before the expiration | the expiration of his term of office % *f“ ]F_“ =
of his term of office notwithstanding | notwithstanding anything in the Articles to LT
anything in the Articles to the contrary and | the contrary and may elect new Directors
may elect new Directors to fill such | to fill such vacancies in accordance with
vacancies in accordance with Article 27.1 | Article 27.1, and unless a resolution of a
and unless_the resolution approving such | meeting of Members provide otherwise,
removal and election provide otherwise, | the existing Directors' office shall be
the existing Directors' office shall be | deemed discharged upon such election of
deemed discharged upon the passing of | new Directors prior to the expiration of
such resolution prior to the expiration of | such Directors' applicable term of office.
such Directors' applicable term of office.
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In the event of any of the following events | In the event of any of the following events 635 % 30 is
having occurred in relation to any | having occurred in relation to any e T 13-
Director, such Director shall be vacated | Director, such Director shall be vacated f ,’
automatically: automatically: FE R LY
=T o

(a)he gives notice in writing to the
Company that he resigns the office of
Director;

(b)he dies, becomes bankrupt or makes
any arrangement or composition with his
creditors generally;

(c)an order is made by any competent

(a)he gives notice in writing to the
Company that he resigns the office of
Director;

(b)he dies, becomes bankrupt or makes
any arrangement or composition with his
creditors generally;

(c)an order is made by any competent
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court or official on the grounds that he is
or will be suffering from mental disorder
or is otherwise incapable of managing his
affairs, or his/her legal capacity is
restricted according to the applicable laws;

(d)he commits felony and is subsequently
adjudicated guilty by a final judgment,
and the time elapsed since he has served
the full term of the sentence is less than
five years; or

(e)he commits any criminal offence of
fraud, breach of trust or misappropriation
and is subsequently punished with
imprisonment for a term of more than one
year, and the time elapsed since he has
served the full term of such sentence is
less than two years;

(Hhe is adjudicated guilty by a final
judgment for misappropriating
Company or public funds during the
time of his service, and the time elapsed
after he has served the full term of such
sentence is less than two years;

(g)he is dishonoured for unlawful use of
credit instruments, and the term of such
sanction has not expired yet;

(h)he, within his term of office of three (3)
years as a Director, transfer to any person
more than half of the Shares that he held
at the time of his appointment;

(hthe  Members resolve by a
Supermajority Resolution that he should
be removed as a Director; or

(Din the event that he has, in the course of
performing his duties, committed any act
resulting in material damage to the
Company or in serious violation of
applicable laws and/or regulations or the
Memorandum and the Articles, but has not
been removed by the Company pursuant
to a Supermajority Resolution vote, then
any Member(s) holding 3% or more of the
total number of outstanding Shares shall
have the right, within thirty days after that
general meeting, to petition any competent
court for the removal of such Director, at
the Company’s expense and such Director
shall be removed upon the final judgement
by such court. For clarification, if a

court or official on the grounds that he is
or will be suffering from mental disorder
or is otherwise incapable of managing his
affairs, or his/her legal capacity is
restricted according to the applicable laws;

(d)he commits an_offence as specified in
the  Statute  for  Prevention  of
Organizational Crimes of the R.O.C.
and is subsequently adjudicated guilty by
a final judgment, and the sentence has
not been executed, the execution of the
sentence has not been completed, or the
time elapsed since he has served the full
term of the sentence, the expiration of
probation period, or the pardon of such
punishment is less than five years; or

(e)he commits any criminal offence of
fraud, breach of trust or misappropriation
and is subsequently punished with
imprisonment for a term of more than one
year, and the sentence has not been
executed, the execution of the sentence
has not been completed, or the time
elapsed since he has served the full term
of such sentence, the expiration of
probation period, or the pardon of such
punishment is less than two years;

(fihe commits a offence as specified in
the Anti-Corruption Act of the R.O.C.
and is subsequently adjudicated guilty by
a final judgment,_and the sentence has
not been executed, the execution of the
sentence has not been completed, or the
time elapsed since he has served the full
term of such sentence, the expiration of
probation period, or the pardon of such
punishment is less than two years;

(g)he is dishonoured for unlawful use of
credit instruments, and the term of such
sanction has not expired yet;

(h)he is declared bankrupt or is subject
to liquidation procedure adjudicated by
a_court, and his/her/its rights have not
been resumed vet;

(Dhe has limited legal capacity or is
legally incompetent:

(j)he is subject to the commencement of
assistance by a court and a court order
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relevant court has competent jurisdiction
to adjudicate all of the foregoing matters
in a single or a series of proceedings, then,
for the purpose of this paragraph (j), final
judgement shall be given by such
competent court.

In the event that the foregoing events
described in any of clauses (b), (c), (d),
(e), (f) or (g) has occurred in relation to a
Director elect, such Director elect shall be
disqualified from being elected as a
Director. In the event that any Director
appointed hereunder (i), before taking his
office, transfers to any person more than
half of the Shares that he held at the time
when he was elected as a Director, or (ii)
transfers to any person more than half of
the Shares that he held during the book
closed period of a general meeting of the
Company, the appointment of such
Director shall become null and void.
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has not vet been revoked:

(K)he, within his term of office of three (3)
years as a Director___ (excluding
Independent Directors), transfer to any
person more than half of the Shares that he
held at the time of his appointment;

(Dthe  Members  resolve by a
Supermajority Resolution that he should
be removed as a Director; or

(m)in the event that he has, in the course
of performing his duties, committed any
act resulting in material damage to the
Company or in serious violation of
applicable laws and/or regulations or the
Memorandum and the Articles, but has not
been removed by the Company pursuant
to a Supermajority Resolution vote, then
any Member(s) holding 3% or more of the
total number of outstanding Shares shall
have the right, within thirty days after that
general meeting, to petition any competent
court for the removal of such Director, at
the Company’s expense and such Director
shall be removed upon the final judgement
by such court. For clarification, if a
relevant court has competent jurisdiction
to adjudicate all of the foregoing matters
in a single or a series of proceedings, then,
for the purpose of this paragraph (j), final
judgement shall be given by such
competent court.

In the event that the foregoing events
described in any of clauses (b), (¢), (d),
(e), (£).(g), (h), (i) or_(j) has occurred in
relation to a Director elect, such Director
elect shall be disqualified from being
elected as a Director. In the event that any
Director (excluding Independent
Directors) appointed hereunder (i), before
taking his office, transfers to any person
more than half of the Shares that he held
at the time when he was elected as a
Director, or (ii) transfers to any person
more than half of the Shares that he held
during the book closed period of a general
meeting of the Company, the appointment
of such Director shall become null and
void.

E-F R FLTANEL-F



berylyang
文字框


RFEES

// l’g ~

oIk i R FIH B R Fe &2
peEiridmiedigli, E\'lli—t—'”rlﬁ
¥ o2 gk L H (T A A S

DEKFA2FE57 B2idme > F
JRAFP AR Y AT £
£% 5

(e)'iﬂ —q:]ﬂ'ji F3 1 I)% ‘:l'—
il"lf‘—ﬁujw};, ,
B AW E
(ﬂﬁl&i&%\ﬂpﬁ*lﬂ =l 2P EEA D

LEEAST R ANARL > 2 RAD A
Az #

(@E @ * LR GIEG Lk d AP
(h) iz #p @ #E L >A2:EE = § pFov
%ﬁéﬁ’ HEE S A2 - PR
@k g o (£R) kfred &
¥R &

I

H 3 7B B o s 2 17
&R AR
BFARS e
I (E£A) ik
B R
o

-9
& 5

=t 3O e

R - T AR

% £

2=k

»

(*W“ﬂ\»
SRR

AR SNV R P

?‘3'2’ Bfli:—’J‘B F\ ’
4’5 .

ji}f%—%&—-,—ql ?ir’fng >
L) AR IR T 2 o

Fﬁg = ;D ’Fﬁ’}gm ]"

3 “‘ﬁi};t’ —uji_g.; F’Bh

o
R
ﬁ
(N
P
& o
~zy
.\;
]
Ml
i\
-

- IR T ew =y
‘ 11\“* N
S L
™ 1:\4
% M’g

)

S L
| e

N T e 3 4 (v

o

=%k
b O W
Wy e (Vb

nl
N

ﬁ%
W
W ot
oo
im
wg
“ -
P
T I F
‘_k- \l“
ke

o

WEFFEAFAAFD) () () (o)
O (@HFF2-F  ZEFFTER
BEJEEFEL TR -EFFES
%fﬁﬁiéﬂﬁéﬁi’é@iﬁ u{g PEATHE G 2 2
P A2 - P AL 7
wﬁf@%&Tﬁ*mWﬁ PR R
A2 - /w\;__pj;- @Lﬁ*ﬁA{J"

T ERG RRE

(a)ﬁ Iléj‘mﬂ‘a’fré ‘ij?:}:lq:i:i

b)E >~ > A AR LB wH

Bk e ofz

(CO)VEAF BHFEE AT |

B ATk B B FIH B R T
e Faradm T4

2ok A HF LR RG]

(d)E = QB%ZB R ppFEGRT BT

§ R AR A AN A ARER

22 REFRE MNP RIALIEA
wiE;

(F F=|EFdH s F B R > 57
2-ENFHRANEL F ARG
WARGFRE > ARGEFRE - F2PR

M FEFchiFv e 5 &5«_;):171‘_
FRAR A ARF A ARFRE
E ﬁf"’bg BB RSATLIE AW -

(@HER* BHCIFF ALY AP E
MR A2 7252 TR G

é
AT IE T E PETHE G D PR B
:ln\; 2=
RIS g\g*}v_}] (_ﬁ_ﬁ;) ,i—;i‘ﬁif{ﬂ
¥R &

Il
A —
Dy
™
ot
-1
2
T,
X
(t
i
(\x

pLud

_‘\L;:
b
w5
m*\ N

L

wie

1y

N

=y
W e
b oo
L

%“
b B
$ 3 ~
(\x.
W
5T
b
ey
ol
A
EF‘

“/

4-\-11‘_}\ A=

T
ﬁ‘*%%w

‘ff’-ﬁ-ﬁi’ A5
i;:l&-ﬁﬁzpli'*‘ ’EJ
p/,,\‘_._uj A2

ZpAZ PP
’% —ﬁ?ﬁ*é—\lz]x’bﬁ*':;z
G R B R A
MR FAEERIREZ o L L
IR A G EiERE S B H -

\X
Ao A 4 e
ABVEC R
i
v
>
&

N



berylyang
文字框


BiTE~

B iE

"’ﬁy;ﬂj#ﬁW%ﬁid
& MEAZ P o B AL
%g%%&&%z%%,
WEFFEAFAAED) () (e)
M~ (@)~ OfOHRFF2 - F 3
TEFEARBAPRYETFEAL LT
ReZF (2 ZH2FF) §EA R
EREEAREE T ETE L0 F %
PR ST N A O A
2 Bk R E RN B AZE
S A2 - HyEL Hand o

30.5

A Director who has a personal interest in
the matter under discussion at a meeting
of the Directors shall disclose the material
information of such Director’s interest at
the meeting. If the interest of such
Director conflicts with or impairs the
interest of the Company, such Director
shall not be entitled to vote nor exercise
voting rights on behalf of another
Director; the voting right of such Director
who cannot vote or exercise any voting
right as prescribed above shall not be
counted in the number of votes of
Directors present at the board meeting.
Where proposals are under consideration
concerning a proposed merger and
acquisition by the Company, a Director
who has a personal interest in the
proposed transaction shall disclose at the
meeting of the board of Directors and the
general meeting, the nature of such
director's personal interest and the
reason(s) for the approval or objection to
the proposed resolution.
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30.5

A Director who has a personal interest in
the matter under discussion at a meeting
of the Directors shall disclose the material
information of such Director’s interest at
the meeting; provided that in the event a
Director’s spouse or any relatives
within the second degree of kinship with
a_ Director, or company(s) which has
controlling and subordinating
relationship with a Director, has a
personal interest in the matter under
discussion _at a meeting, the said
Director shall be deemed to have a
personal interest in such matter. If the
interest of such Director conflicts with or
impairs the interest of the Company, such
Director shall not be entitled to vote nor
exercise voting rights on behalf of another
Director; the voting right of such Director
who cannot vote or exercise any voting
right as prescribed above shall not be
counted in the number of votes of
Directors present at the board meeting.
Where proposals are under consideration
concerning a proposed merger and
acquisition by the Company, a Director
who has a personal interest in the
proposed transaction shall disclose at the
meeting of the board of Directors and the
general meeting, the nature of such
director's personal interest and the
reason(s) for the approval or objection to
the proposed resolution.
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The Company may distribute profits in
accordance  with a  proposal  for
distribution of profits prepared by the
Directors and approved by the Members
by an Ordinary Resolution at any general
meeting. The Directors shall prepare
such proposal as follows: the proposal
shall begin with the Company’s Annual
Net Income and offset its losses in
previous years that have not been
previously offset, then set aside a special
capital reserve at 10% of the profits left
over, until the accumulated special capital
reserve has equalled the total capital of the
Company. Any balance left over may be
distributed as Dividends (including cash
dividends or stock dividends) or bonuses
in accordance with the State and the
Applicable Public Company Rules and
after taking into consideration financial,
business and operational factors, provided
that, however the amount of cash
dividends distributed thereupon shall not
be less than 10% of the profits proposed to
be distributed of the then current year.
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The Company may distribute profits in
accordance  with a  proposal for
distribution of profits prepared by the
Directors and approved by the Members
by an Ordinary Resolution at any general
meeting. The Directors shall prepare
such proposal as follows: the proposal
shall begin with the Company’s Annual
Net Income and offset its losses in
previous years that have not been
previously offset, then set aside a special
capital reserve at 10% of the profits left
over, until the accumulated special capital
reserve has equalled the total capital of the
Company. Any balance left over may be
distributed as Dividends (including cash
dividends or stock dividends) or bonuses
in accordance with the State and the
Applicable Public Company Rules and
after taking into consideration financial,
business and operational factors with the
amount of profits distributed to
Members not lower than 10% of profits
(after tax) of the then current year and
the amount of cash dividends distributed
thereupon shall not be less than 10% of
the profits proposed to be distributed of
the then current year.
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34.10
Subject to the Statue, the Company may

distribute to the Members, in the form

of cash, all or a portion of its dividends

and bonuses, Legal Reserve and/or
capital reserve derived from issuance of
new shares at a premium or from gifts
received by the Company by a majority
of the Directors at a meeting attended
by two-thirds or more of the total
number of the Directors, and shall
subsequently report such distribution to
a shareholders’ meeting.
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41.

Transfer by way of Continuation

If the Company is exempted as defined
in the Statute, it shall, subject to the
provisions of the Statute and with the
approval of a Special Resolution, have
the power to register by way of
continuation as a body corporate under
the laws of any jurisdiction outside the
Cavman Islands and to be deregistered
in the Cayvman Islands.
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