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(as adopted by a Special Resolution
dated as of May 27, 2020)

52020 & 5 7 27 P F B AR S )

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

52019 # 6 7 17 P AR E )

LaTHTR A ¢
LS| AR
PR RTR AR

pap e

FARA S

(as adopted by a Special Resolution
dated as of May 27, 2020)

(%2020 # 5 7 27 p # %] A3R1 8 )

(as adopted by a Special Resolution
dated as of June 17, 2019)
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2.

The registered office of the Company
will be situate at the offices of Suite 102,
Cannon Place, North Sound Rd., George

2.

The registered office of the Company
will be situate at the offices of Gold-In
(Cayman) Co., Ltd., 67 Fort Street, 1st

Town, Grand Cayman, Cayman Islands

Floor Artemis House, PO Box 950,

with postal address P.O. Box 712, Grand

Grand Cayman, KY1-1102, Cayman

Cayman, KY1-9006, Cayman Islands, or
at such other place as the Directors may
determine.

v

O PP A A AR Suite 102,

Cannon Place, North Sound Rd., George

Islands, or at such other place as the
Directors may determine.

v

SPEP ATAER SBE FE Grand
Cayman 2_ Gold-In (Cayman) Co., Ltd.

Town, Grand Cayman, Cayman Islands

(P ®b % 67 Fort Street, 1st Floor

with postal address P.O. Box 712, Grand
Cayman, KY1-9006, Cayman Islands > :"
FTEE PSR E o

Artemis House, PO Box 950, Grand
Cayman, KY1-1102, Cayman Islands) >
REFFTEP AR E B e

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 (2020
Revision) or as the same may be revised
from time to time, or any other law of
the Cayman Islands.

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 Cayman Islands.
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5. 5. {;Tﬁ’#gﬁ o E
The authorised capital of the Company is | The authorised capital of the Company is 2B p e
New Taiwan Dollars 1,575,000,000.00 New Taiwan Dollars 1,575,000,000.00
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 | always that subject to the provisions of
the Companies Law (2020 Revision) as the Companies Law (Revision) as
amended and the Articles of amended and the Articles of
Association, the Company shall have Association, the Company shall have
power to redeem or purchase any or all | power to redeem or purchase any or all
of such shares and to sub-divide or of such shares and to sub-divide or
consolidate the said shares of any of consolidate the said shares of any of
them and to issue all or any part of its them and to issue all or any part of its
capital whether priority or special capital whether priority or special
privilege or subject to any privilege or subject to any
postponement of rights or to any postponement of rights or to any
conditions or restrictions whatsoever conditions or restrictions whatsoever
and so that unless the conditions of and so that unless the conditions of
issue shall otherwise expressly provide issue shall otherwise expressly provide
every issue of shares whether stated to | every issue of shares whether stated to
be Ordinary, Preference or otherwise be Ordinary, Preference or otherwise
shall be subject to the powers on the shall be subject to the powers on the
part of the Company hereinbefore part of the Company hereinbefore
provided. provided.
i A2
(as adopted by a Special Resolution (as adopted by a Special Resolution LATHETA K €
dated as of May 27, 2020) dated as of June 17, 2019) = AP TR

(%2020 # 5 * 27 p # %Ak &)

(3117‘_20&}_ 6 7 17 P Wik F)

PR R R AR

pae

11

“Acquisition”means a transaction of
acquiring shares, business or assets of
another company and the
consideration for the transaction being
the shares, cash or other assets, as
defined in the R.0.C. Enterprise
Mergers and Acquisitions Law.

Mjcpd  fpik? ELR (L)
ko XPBEU PR Y X
BHA S RG RESHBHATE
AHBLEE -

the income
issuance of new

"Capital Reserve'"means
derived from the

1.1
(AT #75)

(57 57H)

fe & AFAR2 02
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7 % 369 if 2
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shares at a premium, or from
endowments received by the company.

TFr2f HoPRELG SFF
FRE T2 Fip AR B2 9
@ o

"Legal Reserve"means after the
company has covered its losses and all
taxes have been paid and at the time of
distributing surplus profits, a certain
percent of such profits that the
Company shall first be set aside as Legal
Reserve in __accordance with the
Applicable Public Company Rules.
However when the accumulated Legal
Reserve has reached the total paid-in
capital of the Company, this
requirement shall not apply.

T2 P2 HoPYEREHR
2 PRI A RPARE A D
BHEEF2PHIEN- 2 b33 2
Pooffond g PO T AR
FEBE > A Bt o

"M&A"means Merger, Acquisition and
Spin-off.

TR AP LM R AP o

“Short-form Merger”means (i) 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, or_ (ii) that
subsidiaries of the same parent
company holding 90% or more of the
issued and outstanding shares of such
respective subsidiaries merge with one
another.

- 3
LS
A2
FAZ
4 o

IR - B () FR= R
L HEG B
A 2 K T

|t Cii) > & 4w
S

y
e gEERELF A

T
it
ol
RO
WA e
35 o«
>

A

o

-
ENES

W =k

S

i

)

w

el VA
I T
N~
=y e |

(#3F %

-

)

(~78373)

“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.

"Statute"means the Companies Law

(Revision) of the Cayman Islands.

“Subsidiary” and “Subsidiaries”means (i)
a subordinate company in which the
total number of voting shares or total
share equity held by the Company
represents more than one half of the
total number of issued voting shares or

-38-




B E= BITiE= g PP

P o the total share equity of such
subordinate company; or (ii) a company
in which the total number of shares or

"Statute"means the Companies Law | total share equity of that company held

(2020 Revision) of the Cayman Islands, | by the Company, its subordinate

as _amended, and every statutory | companies and its controlled companies,

modification or re-enactment thereof directly or indirectly, represents more

for the time being in force. than one half of the total number of
issued voting shares or the total share
equity of such company.

“Subsidiary” and “Subsidiaries”means (i)

a subordinate company in which the

total number of voting shares or total

share equity held by the Company _ _ 3

represents more than one half of the R )= 747 Hoewi

total number of issued voting shares or FoAARZ R RS T AR ALE

the total share equity of such | X8z 2@ (i) ~H a2

subordinate company; (ii) a company in | ¥ #] 2 7 E R FaEFF e F 7

which the total number of shares or | # -1 2 % > S#ices T ARIE &35 4

total share equity of that company held | iE £ #ic2. o> @ o

by the Company, its subordinate

companies and its controlled companies,

directly or indirectly, represents more

than one half of the total number of

issued voting shares or the total share

equity of such company or_(iii) a

company of which the management of

the personnel, financial, or business

operation has been directly or

indirectly controlled by the Company.

EVELEEERE S R Sy
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When issuing new Shares, the Company r

shall immediately request each of the
subscribers for the consideration of the
subscription. Where Shares are issued
at the price higher than par value, the
premium_and the par value shall be
collected at the same time for
subscribing the  Shares.  Where
subscriber delays payable payment for

PR T A
PR RR R
wEFHER L
% (/20200108
l_—lﬁ:)(’ff I'gn

# 5 '%FE:iIE%
B4 ) Hiw

7= . A
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subscribing the Shares, the Company
shall designate a cure period of not less
than one month by serve a notice on
him/her requiring such payment. The
Company shall also declare in the
notice that in case of default of
payment within the said cure period,
the right to subscribe new Shares shall
be forfeited.

NENFEITEE PR TS L IR
A BSIR S R E R 5 £ IH TR
PP HRE R R PR c BRK
L T RPN EE P RT - B2

b2 A SRR A B T BE
LR SO Sk

8.10 (A iEATH) fed S

After the Company has made such r’i}“? f"iz‘ LN

request pursuant to the preceding L R
. . . ERE T . -y

Article, the subscribers who fail to 5% B AT

settle  the outstanding  payment LSS gl T )/

accordingly shall forfeit their rights to A E e

subscribe the Shares and the Shares

subscribed by them in the first place

shall be otherwise offered by the

Company.

NP ZEEZ L WA T RBE

H o TR B RRPT TER o

14.2 14.2 fie & A B F %

Subject to the provisions of the Statute
and the Applicable Public Company
Rules, the Company shall not, without a
Supermajority Resolution:

(a)sell, transfer or lease of whole
business of the Company or other
matters which has a material effect on
the Members’ rights and interests;

(b)discharge or remove any Director;

(c)approve any action by one or more
Director(s) who is engaging in business
conduct for him/herself or on behalf of
another person that is within the scope
of the Company's business;

(d)effect any capitalization of
distributable Dividends and/or bonuses

Subject to the provisions of the Statute
and the Applicable Public Company
Rules, the Company shall not, without a
Supermajority Resolution:

(a)sell, transfer or lease of whole
business of the Company or other
matters which has a material effect on
the Members’ rights and interests;

(b)discharge or remove any Director;

(c)approve any action by one or more
Director(s) who is engaging in business
conduct for him/herself or on behalf of
another person that is within the scope
of the Company's business;

(d)effect any capitalization of
distributable Dividends and/or bonuses

HEAREAY

’éTo
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and/or any other amount prescribed
under Article 35 hereof;

(e)effect any Merger (other than a
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;

(f)enter into, amend, or terminate any
agreement for lease of the Company's
whole business, or for entrusted
business, or for frequent joint operation
with others;

(g)Share Exchange;

(h)transfer its business or assets, in
whole or in any essential part, provided
that, the foregoing does not apply
where such transfer is pursuant to the
dissolution of the Company; or

(i)acquire or assume the whole business
or assets of another person, which has
material effect on the Company’s

operation.
hAEEREL ’f;F’“’;\f—r;E,;é‘ﬁv
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and/or any other amount prescribed
under Article 35 hereof;

(e)effect any Merger (other than a
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;

(f)enter into, amend, or terminate any
agreement for lease of the Company's
whole business, or for entrusted
business, or for frequent joint operation
with others;

(A A3 )

(g)transfer its business or assets, in
whole or in any essential part, provided
that, the foregoing does not apply
where such transfer is pursuant to the
dissolution of the Company; or

(h)acquire or assume the whole
business or assets of another person,
which has material effect on the
Company’s operation.
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17.5

Matters pertaining to (a) election or
discharge of Directors, (b) alteration of
the Articles, (c) reduction of capital, (d)
application to cease public offering, and
(e) (i) dissolution, Merger (other than a
Short-form Merger), Share Exchange
(other than a Short-form _Share
Exchange), 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
received by the Company, and (i) 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

17.5

Matters pertaining to (a) election or
discharge of Directors, (b) alteration of
the Articles, (c) reduction of capital, (d)
application to cease public offering, and
(e) (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
(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
received by the Company, and (i) 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, and the material content may
be placed on the website specified by
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motion, and the material content may
be placed on the website specified by
the R.0.C. competent authorities of
securities or by the Company, and the
website address link shall be indicated in
the notice.

the R.0.C. competent authorities of
securities or by the Company, and the
website address link shall be indicated in
the notice.
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In the event any of the following
resolutions is adopted at general
meetings, any Member who has notified
the Company in writing or verbally (with
a_record) of his objection to such a
resolution prior to or during the
meeting and forfeited his voting right

In the event any of the following
resolutions is adopted at general
meetings, any Member who has notified
the Company in writing of his objection
to such a resolution prior to the meeting
and has raised again his/her objection
at the meeting, may request the

provided, may request the Company to
buy back all of his/her Shares at the
then prevailing fair price:

(a)The Company enters into, amends, or
terminates any agreement for any
contract for lease of the Company's
business in whole, or the delegation of
management of the Company’s business
to other or the regular joint operation of
the Company with others;

Company to buy back all of his/her
Shares at the then prevailing fair price:

(a)The Company enters into, amends, or
terminates any agreement for any
contract for lease of the Company's
business in whole, or the delegation of
management of the Company’s business
to other or the regular joint operation of
the Company with others;

(b)The Company transfers the whole or
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(b)The Company transfers the whole or a
material part of its business or assets,
provided that, the foregoing does not
apply where such transfer is pursuant to
the dissolution of the Company;

(c)The Company accepts the transfer of
the whole business or assets of another
person, which has a material effect on
the Company’s business operations;

(d)Any part of the Company’s business
is Spin-Off (other than a Short-form

Spin-off);
(e)The Company is involved in any

Merger (other than a Short-form
Merger) with any other company;

(f)The Company is involved in any
Acquisition with any other company; or

(g)The Company is involved in any
Share Exchange (other than a
Short-form Share Exchange) with any

other company.
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a material part of its business or assets,
provided that, the foregoing does not
apply where such transfer is pursuant to
the dissolution of the Company; or

(c)The Company accepts the transfer of
the whole business or assets of another
person, which has a material effect on
the Company’s business operations.
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Unless otherwise provided by the | In the event any part of the Company’s | 5 -~ ,

Applicable Public Company Rules and

business is Spun Off or involved in any

the Statue, in the event of a Short-form

Merger with any other company, the

Merger, a Short-form Spin-off, or a

Member, who has forfeited his right to

Short-form Share Exchange where at

vote on such matter and expressed his

least 90% of the voting power of the

dissent therefor, in writing or verbally

outstanding shares of the Company are

(with_a record) before or during the

held by the other company

general meeting, may request the

participating in such Merger, Spin-off or

Company to buy back all of his/her

Share Exchange, the Company shall

Shares at the then prevailing fair price.

deliver a notice to each Member
immediately after the resolution of
board of directors approving such
Short-form Merger, Short-form Spin-off
or Short-form Share Exchange and such
notice shall state that any Member who
expressed his objection against the
Short-form Merger, Short-form Spin-off
or Short-form Share Exchange within
the specified period pursuant to the
Applicable Public Company Rules may

submit a written objection requesting | 22 ¥ F E 2 E- ML R L LA A Y
the Company to repurchase all of his | — & £ {7 & H /R T > = R JiHk
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22.3

Subject to the Statute, the request
prescribed in the preceding two Articles
shall be delivered to the Company in
writing, stating therein the types,
numbers and the price of Shares to be
repurchased, within twenty days after
the date of such resolution. In the
event the Company has reached an
agreement in regard to the purchase

22.3

The request prescribed in the preceding
two Articles shall be delivered to the
Company in writing, stating therein the
types and numbers of Shares to be
repurchased, within twenty days after
the date of such resolution. In the
event the Company has reached an
agreement in regard to the purchase
price with the requested Member in
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price with the requested Member in
regard to the Shares of such Member
(the “Appraisal Price”), the Company
shall pay such price within ninety days
after the date on which the resolution
was adopted. In_the event that no
agreement is reached, the Company
shall pay the fair price it has recognized
to the dissenting Member who asks for
a_higher price within ninety days since
the resolution was made. If the
company fails to pay, the company shall
be considered to be agreeable to the
price requested by the dissenting
Member. In the event the Company
fails to reach such agreement with the
Member within sixty days after the
resolution date, the Company shall,
within thirty days after such sixty-day
period, file a petition to any competent
court of the R.0.C. against all the
dissenting Members as the opposing
party for a ruling on the Appraisal Price,
and the Taipei District Court, R.O.C.,
may be the court of the first instance.
Such ruling by such R.0.C. court shall be
binding and conclusive as between the
Company and requested Member solely
with respect to the Appraisal Price.
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regard to the Shares of such Member
(the “appraisal price”), the Company
shall pay such price within ninety days
after the date on which the resolution
was adopted. In the event the
Company fails to reach such agreement
with the Member within sixty days after
the resolution date, the Member may,
within thirty days after such sixty-day
period, file a petition to any competent
court of the R.O.C. for a ruling on the
appraisal price, and such ruling by such
R.O.C. court shall be binding and
conclusive as between the Company and
requested Member solely with respect
to the appraisal price.
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The Directors shall adopt a candidate | The Independent Directors) shall LBy g T
nomination mechanism which is in|adopt a candidate  nomination | T
compliance with Applicable Public | mechanism which is in compliance with
Company Rules. The rules and | Applicable Public Company Rules. The
procedures  for  such candidate | rules and procedures for such candidate

nomination shall be in accordance with
policies proposed by the Directors and
approved by an Ordinary Resolution
from time to time, which policies shall
be in accordance with the Statute, the
Memorandum, the Articles and the
Applicable Public Company Rules.
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nomination shall be in accordance with
policies proposed by the Directors and
approved by an Ordinary Resolution
from time to time, which policies shall
be in accordance with the Statute, the
Memorandum, the Articles and the
Applicable Public Company Rules.
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Prior to the commencement of Board of
Directors or shareholders meeting to
adopt any resolution of M&A, the
Company shall have the Audit
Committee to review the fairness and
reasonableness of the plan and
transaction of the M&A, and then to
report the results of the review to the
Board of Directors and the general
meeting unless the resolution by the
general meeting is not required by the
Statute. During the review, the Audit
Committee shall seek opinions from an
independent expert on the justification
of the share exchange ratio or
distribution of cash or other assets. The
results of the review of Audit
Committees and opinions of
independent experts shall be sent to
the Members together with the notice
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of the general meeting. In the event
that the resolution by the general
meeting is not required by the Statute,
the Board of Directors shall report the
foregoing at the next closest general

meeting.
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32.9

With respect to the documents shall be
sent to the Members as provided in the
preceding Article, in the event that the
Company announced the same content
as in those documents on the website
designated by the R.O.C. securities
competent authorities and those
documents are prepared in_the
company and at the venue of the
general meeting, those documents shall
be deemed as having been sent to the
Members
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32.11

The remuneration referred in the
preceding Article shall include the
compensation, salary, stock options and
other incentive payment to the Directors
and managers of the Company. Unless
otherwise specified by the Applicable
Public Company Rules, the managers of
the Company for the purposes of this

32.9

The remuneration referred in the
preceding Article shall include the
compensation, salary, stock options and
other incentive payment to the Directors
and managers of the Company. Unless
otherwise specified by the Applicable
Public Company Rules, the managers of
the Company for the purposes of this
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Article shall mean executive officers of
the Company with the rank of Vice
President or higher and have the powers
to make decisions for the Company.
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Article 32.9 shall mean executive officers
of the Company with the rank of Vice
President or higher and have the powers
to make decisions for the Company.
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