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AMENDED AND RESTATED ARTICLES OF ASSOCIATION
OF

Polygreen Resources Co. Ltd.

(as adopted by Special Resolutions dated [¢], 2010)
2010 10 27

INTERPRETATION

The Regulations contained or incorporated in Tablef the First Schedule of the Companies Law
(2009 Revision) shall not apply to this Company.

(2009 ) A

(a) In these Articles the following terms shall Bathie meanings set opposite unless the context
otherwise requires:

(i) Affiliate Any other person or entity that directly, or inditlg
through one or more intermediaries, controls, is
controlled by, or is under common control with the
Company For the purposes of this definition,
“control” (including the terms “controlling”,
“controlled by” and “under common control with”),
shall mean the possession, directly or indirecly,
the power to direct or cause the direction of the
management policies of the Company, whether
through ownership of voting securities, by contract
agency or otherwise;

(i)  Articles These Atrticles of Association as from time to time
amended by Special Resolution;

(iii)  Applicable Law The laws of the ROC, the rules of the DesignatedkSt
Market, the Law or such other rules or legislation
applicable to the Company;
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(iv) Board

(v) Company

(vi) Cumulative Voting

(vii) Designated Stock Market

(viii) Directors

(ix) Family Relationship within
Second Degree of Kinship

(x) Independent Directors

(xi) Joint Operation Contract

(xii) Law

The board of directors appointed pursuant to these
Articles and acting at a meeting of directors aicvh
there is a quorum or by written resolution in ademice
with these Articles;

Polygreen Resources Co. Ltd.;

The voting mechanism for an election of Direct®ss a
described in Article 78(b) or for an election of
Supervisors as described in Article 126, as the cas
may be;

78(b) 126

The GreTai Securities Market of the Republic ofr@hi

The directors of the Company for the time beingsr,
the case may be, the directors assembled as g board

In respect of a person, means another person who is
related to the first person either by blood or larmage
of a member of the family and within the secondreleg
to include the parents, siblings, grandparenttdiem
and grandchildren of the person as well as spouse’s
parents, siblings and grandparents;

As defined in the Securities and Exchange Act ef th
ROC and rules and regulations promulgated thereunde

A contract between the Company and one or more
person(s) or entity(ies) where the parties to tmract
agree to pursue the same business venture arig joint
bear losses and enjoy profits arising out of such
business venture in accordance with the termsabf su
contract;

The Companies Law as amended of the Cayman
Islands and any amendment or other statutory
modification thereof and where in these Articleg an
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(xiii) Lease Contract

(xiv) Litigious or Non-Litigious

(xv) Management Contract

Agent

(xvi) Member

(xvii) Month

(xviii)

Merger

provision of the Law is referred to, the refereisct®
that provision as modified by any law for the tilbming
in force;

A contract or arrangement between the Company and
any other person(s) pursuant to which such person(s
lease or rent from the Company the necessary means
and assets to operate a material or substantiabitie
business of the Company in the name of such person
and for the benefits of such person, and as
consideration, the Company receives a pre-detedmine
compensation from such person;

A person appointed by the Company pursuant to the
Applicable Law as the Company’s process agent for
purposes of service of documents in the relevant
jurisdiction.

A contract or arrangement between the Company and
any other person(s) pursuant to which such person(s
manage and operate the business of the Compamgy in t
name of the Company and for the benefits of the
Company, and as consideration, such person(syescei
a pre-determined compensation while the Company
continues to be entitled to the profits (or lossgsuch
business;

A person who is registered in the Register of Membe
as the holder of any Share in the Company;

a calendar month;

the merging of two or more companies, one of which
is the Company, and the vesting of their underggkin
property and liabilities in one of such companytes
surviving company within the meaning of the Law
and the Applicable Law;
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(xix) Notice

(xxX) NTD

(xxi) Ordinary Resolution

(xxii) Registered Office

(xxiii)  Register of Members

(xxiv) ROC

(xxv) Secretary

(xxvi) Seal

(xxvii) Share

written notice unless otherwise specifically steded
as further defined in these Articles;

New Taiwan Dollar;

aresolution shall be an ordinary resolution witen
has been passed at a general meeting (or, if so
specified, a meeting of Members holding a class of
shares) of the Company by a majority of more than
one-half of the votes cast by such Members asgbein
entitled so to do, vote in person or, in the cdseny
Member being a corporation, by its duly authorised
representative or, where proxies are allowed, by
proxy at a general meeting of which the quorum is
present;

The registered office of the Company as provided in
Section 50 of the Law;

50

The register of Members to be kept pursuant to
section 40 of the Law;

40

The Republic of China;

Any person appointed by the Directors to perform
any of the duties of the secretary of the Companty a
including any assistant secretary;

The common seal of the Company (if applicable) or
any facsimile or official seal (if applicable) ftre
use outside of the Cayman Islands;

An ordinary share of par value [NTD10] each in the
share capital of the Company;

10
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(xxviii) Special Resolution

(xxix)

Supermajority Resolution

A resolution shall be a special resolution whelmais
been passed at a general meeting (or, if so spdcHi
meeting of Members holding a class of shares) @f th
Company by a majority of not less than two-thiréls o
the votes cast by such Members as, being entitied s
to do, vote in person or, in the case of such Membe
as are corporations, by their respective duly
authorised representative or, where proxies are
allowed, by proxy at a general meeting of which the
quorum is present, specifying (without prejudice to
the power contained in these Articles to amend the
same) the intention to propose the resolution as a
special resolution, has been duly given.

( )
( )

A Special Resolution or Supermajority Resolution
shall be effective for any purpose for which an
Ordinary Resolution is expressed to be requirectund
any provision of these Articles or the Law.

A resolution shall be a supermajority resolutiorewh

it has been passed at a general meeting (or, if so
specified, a meeting of Members holding a class of
shares) of the Company (i) by a majority of moranth
one-half of the votes cast by such Members asgbein
entitled so to do, vote in person or, in the cdsaioh
Members as are corporations, by their respectiye du
authorised representative or, where proxies are
allowed, by proxy at a duly convened general megetin
and where two or more persons present in person and
representing in person or by corporate represeptati
or proxy not less than two-third of the total numbg
issued shares in the Company entitled to vote timere
are present at the time and throughout the timie tha
such supermajority resolution is voted on, or (ii)
where at the time that such supermajority resatutio
is voted on, the persons present in person and
representing in person or by corporate represgatati
or proxy held less than two-third of the total nianb

of issued shares in the Company entitled to vote
thereon, by a majority of not less than two-thiodls
the votes cast by such Members, as, being entiled
to do, vote in person or, in the case of such Membe
as are corporations, by their respective duly
authorised representative or, where proxies are
allowed, by proxy at a duly convened general meetin
and where two or more persons present in person and
representing in person or by corporate represgatati
or proxy more than one-half of the total number of
issued shares in the Company entitled to vote timere
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are present at the time and throughout the timie tha
such supermajority resolution is voted on.

( ) (i)

(ii)

Subject to satisfaction of the conditions set duatve,

a resolution expressed to be a Special Resolution o
an Ordinary Resolution shall be effective for any
purpose for which a Supermajority Resolution is
expressed to be required under any provision afethe
Articles.

(xxx) Supervisors has the meaning ascribed to it in the ROC Company
Law.

(b) Unless the context otherwise requires, expresslefised in the Law and used herein shall
have the meanings so defined.

(© In these Articles unless the context otherwise iregu

() words importing the singular number shall include plural number and
vice-versa,

(i) words importing the masculine gender only shallude the feminine gender;

(i) words importing persons only shall include compamieassociations or bodies of
persons whether incorporated or not;

(iv) a notice provided for herein shall be in writingass otherwise specified and all
reference herein to “in writing” and “written” shahclude printing, lithography,
photography and other modes of representing opdeming words in permanent
visible form; and
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(d)

(€)

(@)

(v) “may” shall be construed as permissive and “sh&tiélll be construed as imperative.

Heading used herein are intended for convenienlyeamm shall not affect the construction
of these Articles.

Section 8 of the Electronics Transactions Law (3@03he Cayman Islands, as amended
from time to time, shall not apply to these Artele the extent it imposes obligations or
requirements in addition to those set out in thasieles.

(2003)

SHARES

Subject to the provisions, if any, in that Hélathe Memorandum of Association, these
Articles (including Article 3(b) in particular), érules of the Designated Stock Market, and
without prejudice to any special rights previoustnferred on the holders of existing Shares,
any Share may be issued (whether forming pattebtiginal or any increased capital and
including fraction shares) with such preferred edefd, or other special rights, or such
restrictions, whether in regard to dividend, votirgturn of Share capital or otherwise, as the
Company may from time to time by Supermajority Reon determine; provided, however,
the Memorandum and these Articles shall be amenithdhe sanction of a Special
Resolution to stipulate the rights, benefit andrietton of such preferred shares and the
authorised number of the preferred shares. Withoejudice to the foregoing, where the
Company issues any share that carries speciaritite Articles must be amended to set out
the following rights attached to such shares:

(Memorandum of Association) ( 3(b) )

0] Dividend rights;

(i) Liguidation rights; and

(iii) Voting rights, and

(iv) Any other special rights attached to such prefestetes.
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(b)

(©)

(d)

(e)

(f)

(9)

If at any time the share capital is divided intffatient classes of Shares, the rights attached
to any class (unless otherwise provided by thesarhissue of the shares of that class) may
be varied with the sanction of a Special Resolupiassed at a separate general meeting of
the holders of the shares of that class or by patxyseparate general meeting of the holders
of the Shares of that class. To every such sepggateral meeting, the provisions of these
Articles relating to general meetings shall mutatigandis apply.

(

The rights conferred upon the holders of the shafesy class issued with preferred or other
rights shall not, unless otherwise expressly preditly the terms of issue of the shares of
that class, be deemed to be varied by the creati@sue of further shares rankipari
passutherewith.

Subject to compliance with Applicable Law and thésgcles, the Company may upon
adoption of a resolution by majority consent of Bieectors presenting at a Board meeting
that is attended by two-thirds or more of the totainber of Directors enter into a share
subscription right agreement with its employeesnehg the employees may subscribe,
within a specific period of time, a specific numieéiCompany shares. Upon execution of
said agreement, the Company shall issue to eaclogegpa share subscription warrant. The
share subscription warrant granted to any employélege Company shall be non-assignable
except to his or her heirs.

Subject to the provisions of Section 37 of the laawdl to the extent permitted by the
Applicable Law, any Share may, with the sanctioa &upermajority Resolution, be issued
on the terms that it is, or at the option of ther(pany or the holder is liable, to be redeemed.

37

Subject to Applicable Law and the requirementsheke Articles, the Company may, by a
majority vote cast at a meeting of the Board witb third (2/3) or more of the total number
of Directors present at the Board meeting granh susnber of employee stock options,
which together with all the outstanding employexktoptions, represents up to fifteen
percent (15%) of Company’s outstanding shares tsealate of the resolution of the Board
and set forth the terms of employee stock optisndace and exercise plan. The employee
stock option shall not be transferrable, exceptdier by inheritance or intestacy.

(15%)

Subject to Applicable Law and the requiremeriftthese Articles, employee bonus, including
bonus to employees of an Affiliate of the Compangy be granted in the form of new share
issuance at the sole discretion of the Board.
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(h) No share shall be issued to bearer.

® Shares of the Company may be issued in unaetéd/scripless form.

Every person whose name is entered as a Membkee iRegister of Members shall be entitled,
without payment, to a certificate of the Compangaifying the Share or Shares held by him and the
amount paid up thereon within thirty (30) days frtra date that the name of Member is entered in
the Register of Members in respect of such shamgsied by such Member, issue share certificates
in accordance with these Articles and deliver thers certificates to the Members, unless the shares
of the Company are issued in scripless form. Ipe@esof a Share or Shares held jointly by several
persons, the Company shall not be bound to issue than one certificate, and delivery of a
certificate for a Share to one of several joindeo shall be sufficient delivery to all. The Camp
shall publicly announce in the manner permitteddpplicable Law the time and procedure for
Members to collect the share certificates. Whleeeshares are issued in scripless form and where
applicable, the Company shall procure and insthetelevant depositary or clearing house to make
the necessary book entries to reflect the entitférokthe relevant Member in accordance with the
Applicable Law.

If a share certificate is defaced, lost or destdayenay be renewed on payment of such fee, if any,
and on such terms, if any, as to evidence and indgnas the Directors think fit.

Except as required by law, no person shall be ngised by the Company as holding any Share upon
any trust, and the Company shall not be bound thearompelled in any way to recognise (even
when having notice thereof) any equitable, contimgiiture or partial interest in any Share (except
only as by these Articles or by law otherwise pded or under an order of a court of competent
jurisdiction) or any other rights in respect of élyare except an absolute right to the entiretyetife

in the registered holder, but the Company may @oetance with the Law issue fractions of Shares.

( )

Subject to the requirements of these Articles @rtipular, Article 34) and Applicable Law, the
issuance of Shares shall be at the disposal @dlaed of Directors as resolved by a majority vote
cast at a meeting of the Board with two third (2iBJmore of the total number of Directors present a
the Board meeting or by unanimous written resohgiof the Directors of the Company, and they
may (subject to the provisions of the Law) offdiptagrant options over, or otherwise dispose of
them to such persons, on such terms and condii®iise Directors may in their absolute discretion
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determine, but so that no Share shall be issuadistcount, except in accordance with the provision
of the Law.

( 34 )

LIEN

The Company shall have a first and paramount lreevery Share (not being a fully paid Share) for
all moneys (whether presently payable or not) dadlepayable at a fixed time in respect of thatr8ha
and the Company shall also have a lien on all Shi@ther than fully paid-up Shares) standing
registered in the name of a single person for alh@ys presently payable by him or his estate to the
Company; but the Directors may at any time decaneShare to be wholly or in part exempt from
the provisions of this Article. The Company’s ligihany, on a Share shall extend to all dividends
payable thereon.

The Company may sell, in such manner as the Dirgthink fit, any Shares on which the Company
has a lien, but no sale shall be made unless somérsrespect of which the lien exists is presently
payable nor until the expiration of fourteen dafteraa notice in writing, stating and demanding
payment of such part of the amount in respect atlwthe lien exists as is presently payable, has
been given to the registered holder for the tiniadef the Share, or the persons entitled thergto b
reason of his death or bankruptcy.

For giving effect to any such sale, the Directoes/rauthorise some person to transfer the Sharéds sol
to the purchaser thereof. The purchaser shakdistered as the holder of the Shares comprised in
any such transfer and he shall not be bound téostie application of the purchase money, nor shall
his title to the Shares be affected by any irregfyl@r invalidity in the proceedings in referertcethe
sale.

The proceeds of the sale shall be received by timepa@ny and applied in payment of such part of the
amount in respect of which the lien exists as ésently payable, and the residue shall (subjeat to
like lien for sums not presently payable as existgdn the Shares prior to the sale) be paid to the
person entitled to the Shares at the date of tlee sa

CALLS ON SHARES
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The Directors may from time to time make calls uplmen Members in respect of any moneys unpaid
on their Shares provided that no call shall be pkyaarlier than one month from the last call; and
each Member shall (subject to receiving at leasttéen days’ notice specifying the time or times of
payment) pay to the Company at the time or timespsaeified the amount called on his Shares.

( )

The joint holders of a Share shall be jointly aadesally liable to pay calls in respect thereof.

If a sum called in respect of a Share is not paite or on the day appointed for payment thereof,
the person from whom the sum is due shall payéstarpon the sum at the rate of six per cent per
annum from the day appointed for the payment tHdoethe time of the actual payment, but the
Directors shall be at liberty to waive paymentladttinterest wholly or in part.

(6%)

The provisions of these Articles as to the liapitf joint holders and as to payment of interesilish
apply in the case of non-payment of any sum whigithe terms of issue of a Share, becomes
payable at a fixed time, whether on account ofattm@unt of the Share, or by way of premium, as if
the same had become payable by virtue of a cafl mhalde and notified.

The Directors may make arrangements on the iss@barfes for a difference between the holders in
the amount of calls to be paid and in the timegagyfment.

The Directors may, if they think fit, receive fraany Member willing to advance the same all or any
part of the moneys uncalled and unpaid upon anyeShzeld by him; and upon all or any of the
moneys so advanced may (until the same would,dndufch advance, become presently payable) pay
interest at such rate (not exceeding without tmetsan of the Company in general meeting six per
cent) as may be agreed upon between the Membeargthg sum in advance and the Directors.

FORFEITURE OF SHARES

If a Member fails to pay any call or instalmentaofall on the day appointed for payment there@f, th
Directors may, at any time thereafter during suicte tas any part of such call or instalment remains
unpaid, serve a notice on him requiring paymerstoofuch of the call or instalment as is unpaid,
together with any interest which may have accrued.

The notice shall name a further day (not earliantthe expiration of fourteen days from the date of
the notice) on or before which the payment requingthe notice is to be made, and shall stateithat
the event of non-payment at or before the time eypeo, the Shares in respect of which the call was
made will be liable to be forfeited.

( )
60



If the requirements of any such notice as aforeaegchot complied with, any Share in respect of
which the notice has been given may at any timeetfter, before the payment required by the notice
has been made, be opened for solicitation otheywrsiee forfeited by a resolution of the Directtos
that effect.

A forfeited Share may be sold or otherwise dispasfezh such terms and in such manner as the
Directors think fit, and at any time before a salelisposition, the forfeiture may be cancelled on
such terms as the Directors think fit.

A person whose Shares have been forfeited shalbdeabe a Member in respect of the forfeited
Shares, but shall, notwithstanding, remain liablpay to the Company all moneys which at the date
of forfeiture were payable by him to the Companyaspect of the Shares, but his liability shallssea
if and when the Company receives payment in futhefamount due on the Shares.

A statutory declaration in writing that the declares a Director of the Company, and that a Share i
the Company has been duly forfeited on a datedstatthe declaration, shall be conclusive evidence
of the facts therein stated as against all perstamsing to be entitled to the Share. The Company
may receive the consideration, if any, given fa 8hare on any sale or disposition thereof and may
execute a transfer of the Share in favour of thiegeto whom the Share is sold or disposed of &d h
shall thereupon be registered as the holder osttege, and shall not be bound to see to the
application of the purchase money, if any, norIdfialtitle to the Share be affected by any
irregularity or invalidity in the proceedings infeeence to the forfeiture, sale or disposal of$hare.

The provisions of these Articles as to forfeitunalsapply in the case of non-payment of any sum
which, by the terms of issue of a Share, becomegalpea at a fixed time, whether on account of the
amount of the Share, or by way of premium, aséfsame had been made payable by virtue of a call
duly made and notified.

TRANSFER AND TRANSMISSION OF SHARES

All transfers of shares which are in certificatednfi may be effected by transfer in writing in any
usual form or in any other form which the Board nagprove and shall be executed by or on behalf
of the transferor and, unless the share is fullg,day or on behalf of the transferee. Without
prejudice to the last preceding Article, the Boaraly also resolve, either generally or in any
particular case, upon request by either the traoiste transferee, to accept mechanically executed
transfers.
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25F. The registration of transfers of shares arof class of shares may, after notice has beemn diye
advertisement in an appointed newspaper or any athespapers or by any other means in accordance
with the requirements of the Designated Stock Matde¢hat effect be suspended at such times and for
such periods (not exceeding in the whole thirty) @&ys in any year) as the Board may determine.

)

Any person becoming entitled to a Share in consacpief the death or bankruptcy of a Member
shall upon such evidence being produced as maytirneto time be properly required by the
Directors, have the right either to be registered Member in respect of the Share or, instead of

being registered himself, to make such transfen@fShare as the deceased or bankrupt person could
have made.

A person becoming entitled to a Share by reasdheofleath or bankruptcy of the holder shall be
entitled to the same dividends and other advantiagesich he would be entitled if he were the
registered holder of the Share, except that hé sbglbefore being registered as a Member in r&tspe
of the Share, be entitled in respect of it to eiserany right conferred by membership in relaton t
meetings of the Company.
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ALTERATION OF CAPITAL

The Company may from time to time by Special Retsmhualter the conditions of its Memorandum
of Association to increase the share capital by suen, to be divided into new Shares of such
amount, as the resolution shall prescribe.

Subject to any direction to the contrary that maygtven by the Company in general meeting and
these Articles, all new Shares shall be at theodiapof the Directors in accordance with Article 7.

7

The new Shares shall be subject to the same poosgisiith reference to the payment of calls, lien,
transfer, transmission, forfeiture and otherwis¢ghasShares in the original share capital.

The Company may by Supermajority Resolution:

(a) consolidate and divide all or any of its Share dpnto Shares of larger amount than its
existing Shares;

(b) sub-divide its existing Shares, or any of theng iBhares of smaller amount than is fixed by
the Memorandum of Association, subject neverthelesise provisions of section 13 of the
Law; and
13
(c) cancel any Shares which, at the date of the pas§itige resolution, have not been taken or

agreed to be taken by any person.

Subject to the Law, the Company’s Memorandum artetl&s of Association and, where applicable,
the rules of the Designated Stock Market and/oramgpetent regulatory authority, any power of the
Company to purchase or otherwise acquire its ovamnesth) including a purchase of shares in
connection with Article 72, shall be exercisabletlwy Board, in such manner, upon such terms and
subject to such conditions as it thinks fit and dejermination by the Board of the manner of
purchase shall be deemed authorised by these estiat purposes of the Law. The Company may
make payments in respect of the purchase of iteshaut of capital or out of any other account or
fund legally available in accordance with the LavAll issued shares purchased or acquired by the
Company shall be cancelled.

72
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The Company may from time to time by Special Retsaiy subject to any confirmation or consent
required by the Law, reduce its share capital grcapital redemption reserve or other undistribletab
reserve in any manner permitted by Applicable Law.

PRE-EMPTIVE RIGHTS OF EXISTING MEMBERS

The Company shall, when conducting any share offsrother than issuance of shares resulting from
or in connection with any Merger, consolidationjtspff or in connection with any Merger,
consolidation, amalgamation, asset acquisitionJgr@organisation, share swap, share subdivision,
exercise of share options, warrants or awards gdaiot employees, conversion of convertible
securities or debt instruments or pursuant to wiswis of the Board passed conditionally or
unconditionally before the date these Articles nee@ffective, subject to the Employees Pre-emptive
Rights (if any), grant to the Members pre-emptights (the Members Pre-emptive Rights’) to
subscribe for new shares of the Company in proporéspectively to their then shareholdings and
advise Members, by public announcement in such sraasmay be permitted by the Applicable Law
and give notice to the Members of their pre-emptights, unless a general meeting has adopted an
Ordinary Resolution to waive the pre-emptive righist the Members are originally entitled to
hereunder to such extent as approved. The Compawyifiso resolved by the Board, grant to the
employees (theEmployees Pre-emptive Rights”of the Company and/or of the Company’s
Affiliate(s) pre-emptive rights to subscribe for%0@o 15% of the total number of shares offered in
the above-mentioned share offering and the MemBesemptive Rights shall be made subject to
the Employee’s Pre-emptive Rights. The Companil si@dude in its notice to the Members an
explanation relating to the share offering and pdares as to how their pre-emptive rights may be
exercised, and shall specify the terms and comtit{as determined by the Board in its absolute
discretion) in accordance with which the Membery eercise their pre-emptive rights. The
Company shall also indicate in the notice that Merabfailure to exercise their pre-emptive right in
the manner so specified (including failing to exse@re-emptive right prior to the deadline) shall
deemed as waiver to such right. Where an exeofigee pre-emptive rights may result in fractional
entitlement, the fractional entitlements of twonaore Members may be combined to jointly subscribe
for one or more whole new shares or for subscriptibwhole new shares or for subscription of
whole new shares in the name of a single Membéjestito compliance with such directions and
terms and conditions as determined by the Boardhy share not taken up in the share offering may
be offered by the Company to the public or for suipsion by designated person(s).

) 10%~15%
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When the Company conducts a share offering ottzar ifsuance of shares resulting from or in
connection with any Merger, consolidation, split-efmalgamation, asset acquisition, group
reorganization, share swap, share subdivisionceseepf share options, warrants or awards gramted t
employees, conversion of convertible securitiedait instruments within the ROC in accordance
with the ROC Securities Exchange Act and the ROQuRdions Governing the Offering and
Issuance of Securities by Foreign Securities Issuatess the ROC competent authority deems the
public offering of the new share unnecessary gopnapriate, ten percent (10%) or any greater
percentage as resolved by the Member at a geneegting (if any) of the total number of new shares
to be issued shall be made available for publiesters by way of public offering within the ROC in
accordance with Applicable Law.

GENERAL MEETINGS

The Company shall in each year hold a general nges its annual general meeting no later than six
(6) months after the close of each fiscal year.@ea@rmeetings other than annual general meetings
shall be called extraordinary general meetings. Bb&d may whenever they think fit, convene an
extraordinary general meeting.

A general meeting of the Company shall be convédryetthe Board and held at such time and place as
may be determined by the Board. Such meeting beadbnvened in the ROC, and may be
convened outside the territory of the ROC onlyrifagplication has been submitted to the Designated
Stock Market for approval within two (2) days aftke date the Board resolve to convene such
meeting, and such approval has been obtained b@dhgany.

When a general meeting is convened outside thigotgrof the ROC, the Company shall appoint an
agent of stock affairs within the ROC to administed handle affairs relating to voting by Members
at such general meeting.

REQUISITION OF GENERAL MEETINGS

One or more Member(s) of the Company holding threesent (3%) or more of the total number of
the outstanding voting shares of the Company coatisly for a period of one (1) year or more may,
by filing with the Company a written proposal sadtiforth therein the subjects for discussion,
consideration and approval and the reasons theespiest the Board to convene an extraordinary
general meeting. If the Board fails to give noficeconvening an extraordinary general meeting
within fifteen (15) days after receiving such respi¢he proposing Member(s) may convene an
extraordinary general meeting by sending out aceaif general meeting in accordance with Article
40. The Board will not be required to preparerttenual referred to in Article 41 where a general
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meeting is convened by Member(s). Such meetintylsbdeld within the ROC and may be
convened outside the territory of the ROC onlynifagpplication has been submitted to and approved
by the Designated Stock Market.

40 41

Thirty (30) days’ notice for annual general megtémd fifteen (15) days’ notice for extraordinary
meeting at the least (exclusive of the day on whhehnotice is served or deemed to be served, but
inclusive of the day for which the notice is givespecifying the place, the day and the hour of
meeting, the voting mechanism (whether by writtalidts or other permitted electronic means) and,
in the case of special business, the general nafuhat business shall be given in manner hernaf
provided, or in such other manner (if any) as maytescribed by the Company in general meetings,
to such persons as are entitled to vote or mayrwibe be entitled under the Articles of the Company
to receive such notices from the Company; but #ithconsent of all the Members entitled to receive
notice of some particular meeting, that meeting tmaygonvened by such shorter notice or without
notice and in such manner as those Members maly fihin

The Board shall prepare a manual setting out teede of a general meeting of Members (including
all the subjects and matters to be resolved aténeting) and shall make public announcement(s) in a
manner permitted by Applicable Law to disclose¢hatents of such manual together with other
information related to the said meeting at ledttdn (15) days prior to the date of the relevant
general meeting. Such manual shall be distribudegtde Members attending the general meeting in
person, by proxy or by corporate representativet®(e the Member is a corporation) at the general
meeting.

( )

Any Member holding not less than one per cent (@f#the Company’s total and outstanding shares
may submit a proposal in writing to the Companydiscussion at an annual general meeting. The
Company shall give a public notice in such mansgoexmitted by Applicable Law at such time
deemed appropriate by the Board specifying theepdandd a period of not less than ten (10) days for
Members to submit proposals. A proposal submibediscussion at an annual general meeting
shall not be accepted when the Member submittieg puoposal holds less than one cent (1%) of the
Company’s total and outstanding shares, or wheypqsal consists of a matter which shall not be
resolved by a resolution of the general meetingcicordance with or under the Applicable Laws, or
where more than one matter is included proposaheproposal is submitted after the expiration of
the specified period determined by the Board, iictvitase, the rejected proposal shall not be
discussed at the annual general meeting.
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All business shall be deemed special that is ticiedeaat an extraordinary general meeting, andhatl t
is transacted at an annual general meeting shalkkbmed special with the exception of sanctioning a
dividend, the consideration of the accounts, balateets, the report of the Directors and Supewsjiso
the election of Directors, Supervisors and othécefs in the place of those retiring (if any).

The following matters may not be considered, dised or proposed for approval at a general
meeting unless they have been included in the @ofigeneral meeting with reasonable amount of
explanation:

€) any election or removal of Directors and Supengsor

(b) any amendment or modification to the MemorandurAssfociation or these Articles,
including any change of the Company name;

(c) any dissolution, voluntary winding-up, Merger, colidation, amalgamation or split-up of
the Company;

(d) any proposal for the Company to enter into, amentgrminate any Lease Contract,
Management Contract or Joint Operation Contract;

(e) transfer whole or any substantial part of the Comyfsabusiness or assets;

) acquisition of whole of the business or assetstbfrd-party, which materially affects the
operation of the Company;

(9) any issuance of equity-linked securities of the @any by way of private placement;

(h) to the extent permitted by Applicable Law, any peal to approve a Director to engage in
competitive activities with the Company;

® upon recommendation of the Board, any proposaistiloute cash and/or stock dividends or
distributions out of surplus in whole or in partlwgy of issuance of new shares of the
Company; and

)] any proposal to distribute any amount standingstridutable reserve, share premium or
surplus arising from donations, to then-existingn\bers due by way of issuing new shares
of the Company.
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Save as herein otherwise provided (in particulaticke 46) and subject to any additional
requirements provided for under these Articles, @nmore Members holding in the aggregate more
than one-half (1/2) of the total issued share eapitthe Company present in person or by proxy and
entitled to vote shall be a quorum for convenirggaeral meeting. If the Company shall at any time
have only one Member, one Member present in pesstiy proxy shall form a quorum for the
transaction of business at any general meetingeo€ompany held during such time.

(46 )

No business shall be transacted at any generalngaeiless a quorum of Members is present at the
time that the meeting proceeds to business. Ufcaum of Members is not present at the
commencement time of the general meeting, the iclaairof the general meeting may postpone the
commencement time of the general meeting not ni@ne twice provided that the total postponement
time shall not exceed one hour (ttRostponement Period) from the original commencement time.
If after two postponements the number of shareesgmted by the attending Members has not yet
constituted more than one-half (1/2) of the tadalied shares, the chairman shall announce the
dissolution of the Meeting.

The chairman, if any, of the Board of Directorslspeeside as chairman at every general meeting of
the Company.

If there is no such chairman, or if at any meetiags not present within fifteen minutes after tinge
appointed for holding the meeting or is unwillirgact as chairman, the Members present shall
choose one of the members to be chairman.

The chairman may with the consent of any meetingteth a quorum is present (and shall if so
directed by the meeting) adjourn the meeting fronetto time and from place to place, but no
business shall be transacted at any adjourned mgesttier than the business left unfinished at the
meeting from which the adjournment took place. Whaameeting is adjourned for ten days or more,
notice of the adjourned meeting shall be givemakeé case of an original meeting. Save as afatesai
it shall not be necessary to give any notice cgi@djournment or of the business to be transactad at
adjourned meeting.

At any general meeting a resolution put to the wftihe meeting shall be decided on a poll.

VOTES OF MEMBERS

Subject to the provisions of the Law, any quesfpiooposed for the consideration of the Members at
any general meeting shall be decided by way of mlin@ry Resolution, unless such question
proposed is required to be decided by a SpeciallR#sn or Supermajority Resolution pursuant to
the provisions of these Articles or the Law.
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On a poll, every Member present in person or byxyeand entitled to vote shall have one vote for
each Share of which he is the holder.

In the case of joint holders the vote of the senibo tenders a vote whether in person or by proxy,
shall be accepted to the exclusion of the votehebther joint holders; and for this purpose setyio
shall be determined by the order in which the nast@sd in the Register of Members.

A Member of unsound mind, or in respect of whonoeder has been made by any court having
jurisdiction in lunacy, may vote by his committeeother person in the nature of a committee
appointed by that court, and any such committestloer person may vote by proxy.

No Member shall be entitled to vote at any genexadting, unless all calls or other sums presently
payable by him in respect of Shares in the Comfrawe been paid.

On a poll votes may be given either personallyyopioxy.

To the extent required by the Applicable Law, angrivber who bears a personal interest that may
conflict with and impair the interest of the Compam respect of any matter proposed for
consideration and approval at a general meeting aibstain from voting any of the shares that such
Member should otherwise be entitled to vote in peras a proxy for another Member or corporate
representative with respect to the said matterabhstuch shares shall be counted in the quorum for
the purpose of convening a general meeting purdoahtticle 45; provided that such Member shall
not be counted as a person being entitled to \wteuch matter(s) To the extent that the Company
has knowledge, any votes cast by or on behalf df 8ember in contravention of the foregoing shall
not be counted by the Company.

45

Shares of the Company held by the following persdradl not carry any voting rights and shall not be
counted in the total number of outstanding shaféseoCompany which are entitled to vote for
purposes of convening a general meeting pursuahittice 45:

45

€) any entity in which the Company is legally or bédiefly interested in more than fifty
percent (50%) of its issued and voting share chpitaquity capital; or

(b) any entity in which the Company together with tldding company of the Company, or
with any subsidiary of the holding company of then@pany, are legally or beneficially
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interested in more than fifty percent (50%) ofissued and voting share capital or equity
capital.

Subject to any additional and applicable requirehender the Law, the following matters require
approval of the Members by way of a Supermajoriggdtution:

(@)

(b)

()

(d)

(e)

(f)

(9)

(h)

(i)

0

any proposal of the Company to enter into, amentkrminate any Lease Contract,
Management Contract or Joint Operation Contracts;

any proposal to transfer or dispose of the wholarmyr substantial part of the Company’s
business or assets;

any proposal to acquire the whole of the businesssets of a third-party, which will have
material effect on the operations of the Company;

upon recommendation of the Board, any proposaidioiloute dividends or other
distributions in whole or in part by way of issuaraf new shares of the Company;

any, spin-off or a splitting of the Company;

any issuance of equity-linked securities of the @any by way of private placement;

any proposal to invest and become a limited ligb#hareholder of other companies subject
to Applicable Law

any proposal to remove any existing Director gp&visor;

any proposal to waive non-compete obligationsnygf Rirector;

any proposal to distribute amounts standing irriistable reserves, share premium reserve
or surplus arising from donations by issuing nearsh of the Company;

Notwithstanding any provision to the contrary iesh Articles and subject to compliance with the
Law, any Merger of the Company shall be approved bgsolution of the Company passed by a
majority in number representing seventy-five pet¢@b%) in value of the Members voting together
as one class and if the shares to be issued toMaiber in the consolidated or surviving company
are to have the same right and economic valueeaShhres held in the Company, a Special
Resolution of the Members voting together as oasstl In either case, a Member shall have the
right to vote regardless of whether the Shareshédtolds otherwise give him voting rights.
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PROXIES

Any Member entitled to attend and vote at a meatingpe Company shall be entitled to appoint
another person as his proxy to attend and votesbalbof him; provided that a Member, irrespective
of how many shares he holds, may only appoint eorypto represent him and vote on his behalf at a
general meeting of the Company.

The instrument appointing a proxy shall be in wigtunder the hand of the Member or, if the
Member is a corporation, either under seal or uttitkehand of a director or officer or attorney duly
authorized, and shall include such information agime required by the Company , including
instruction to Member for completion of the proyypxy voting instruction and basic information of
the Member appointing the proxy and of the proxgapted or shall be in such form as authorised by
the Board in accordance with Article 63. A proxyynmt be a Member of the Company. A vote
given in accordance with the terms of an instruneépiroxy shall be valid notwithstanding the
previous death or insanity of the principal or reation of the proxy or of the authority under which
the proxy is given; provided that no intimationwniting of such death, insanity or revocation as
aforesaid shall have been received by the Compiity Registered Office or at an address specified
in the proxy form before the commencement of theegal meeting, or adjourned meeting, at which it
is sought to use the proxy.

63

The Board may send out the form of instrument fggaanting a proxy either by post or electronic
transmission in or by way of note to or in any doemt accompanying the notice convening the
meeting on the same delivery date with the notfang meeting forms of instrument of proxy for use
at the meeting. The instrument appointing a prdwflde delivered to the Registered Office of the
Company or at such other place as is specifiedambtice for that purpose not less than five é)sd
before the time appointed for holding the meetingdjourned meeting at which the person named in
the instrument proposes to vote and in defaulte sdith respect to the deemed appointment of the
chairman as proxy under Article 66, the instrunmairoxy shall not be treated as valid PROVIDED
that the chairman of the meeting may in his disoredccept an instrument of proxy sent by telex or
telefax upon receipt of telex or telefax confirroatthat the signed original thereof has been sent.

66
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Where multiple instruments of proxy are receivedty Company from the same Member, the first
written duly executed and valid instrument of proggeived by the Company shall prevail, unless an
explicit written statement revoking the previoustinment(s) appointing a proxy is made in the
subsequent duly executed and valid instrumentafypreceived by the Company. The Board shall
have the final discretion to determine which instenmt of proxy shall be accepted where there is any
dispute. Unless otherwise provided in these Agtictelivery of an instrument appointing a proxy
shall not preclude a Member from attending andngpiin person at the meeting convened and in such
event, the instrument appointing a proxy shall eended to be revoked.

Unless otherwise provided in these Articles, ttstrimment of proxy shall be deemed to confer
authority to demand or join in demanding a poll &méote on any amendment of a resolution put to
the meeting for which it is given as the proxy Wsrit. The instrument of proxy shall, unless the
contrary is stated therein, be valid as well foy adjournment of the meeting as for the meeting to
which it relates.

To the extent permitted by Applicable Law and ntitsianding any provisions provided in these
Articles, the Board may resolve to allow Membersattending and voting at a general meeting in
person, by proxy or by corporate representativée(era Member is a corporation), to exercise their
voting power and cast their votes by a writtenrinstent approved by the Board or by way of
electronic transmission (as provided under the FEI¥Ctronic Signatures Act) prior to
commencement of the general meeting, providedthigatelevant methods and procedures are
specified in the notice of that meeting and contpliéth by such Member(s). However, if a general
meeting is convened outside the territory of theldR® the extent permitted by Applicable Law, the
Company must allow the Members to exercise theingaights and vast their votes by way of a
written instrument approved by the Board or by wéglectronic transmission in the manner referred
to in the foregoing. For the avoidance of doulmbse Members voted in the manner mentioned in
the foregoing shall, for purposes of these Artielad the Law, be deemed to have appointed the
chairman of the general meeting as their proxyote ¥heir shares at the general meeting in the
manner directed by the written instrument or etatdtr document. The chairman as proxy shall not
have the power to exercise the voting rights ohddembers with respect to any matters not referred
to or indicated in the written or electronic docunrhand/or any amendment to resolution(s) proposed
at the general meeting, and the Members shall bmédd to have waived their voting rights with
respect to any extemporary matters or amendmesstidution(s) proposed at the general meeting.
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Where a Member has exercised the voting power astd its votes by written instrument or by way
of electronics transmission intends to attend tketing physically in person, such Member shall send
a separate written declaration of intention to iresand revoke the votes casted by way of written
instrument or electronic transmission to the Congpamichever was previously exercised by the
Member, at least one (1) business day prior talttie of the general meeting failing which, the
Member shall be deemed to have waived his righttend and vote at the relevant general meeting in
person, the deemed appointment by the Member afftaigman as proxy shall remain valid and the
Company shall not count any votes cast by such Mepbysically at the relevant general meeting.

A Member who is deemed to have appointed the clzairas proxy pursuant to Article 66 for
purposes of casting his vote by written instrunapyroved by the Board or by way of electronic
transmission shall have the right to appoint anopieeson as its proxy to attend the meeting, irctvhi
case the express appointment of another proxy bbhaleemed to have revoked the deemed
appointment of the chairman as proxy under Artiieand the Company shall only count the vote(s)
casted by such expressly appointed proxy at theingee

66
66

Except for an ROC trust enterprise or stock agesnapproved by the ROC competent authority, save
with respect to the chairman being deemed appoasgatoxy under Article 66, when a person acts as
the proxy for two or more Members, the total numiferoting shares that the proxy may vote shall
not exceed three percent (3%) of the total numbgoting shares of the Company; otherwise, such
number of voting shares in excess of the aforasaéshold shall not be counted towards the number
of votes cast for or against the relevant resatutinthe number of voting shares entitled to vote o
such resolution but shall be included in the quorutdpon such exclusion, the number of voting
shares being excluded and attributed to each Mempeesented by the same proxy shall be
determined on a pro-rata basis based on the totabar of voting shares being excluded and the
number of voting shares that such Members haveiajggothe proxy to vote for.

66

To the extent permissible under Applicable Law aunlject to compliance with these Articles and the
Law, when a proxy is used by a member in a gemeeglting, the relevant provisions under the “ROC
Regulations Governing the Use of Proxies for Aterak at Shareholder Meetings of Public
Companies” shall also apply.
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ANNULMENT OF RESOLUTIONS

To the extent permitted by Applicable Law, where gitocedures for convening a general meeting or
the proceedings of the general meeting contravenepplicable laws, regulations, ordinances,
Applicable Law or these Articles, any Member maprsit a petition within thirty (30) days from the
date of such general meeting to a competent cawrhg proper jurisdiction, including, the ROC
Taipei District Court, if applicable, for annulmesftsuch resolution.

APPRAISAL RIGHT OF DISSENTING MEMBERS

Subject to compliance with Applicable Law, a Memb#ro has expressed his dissent, in writing or
verbally with a record, before or during a genenakting, with respect to any resolution proposed at
a general meeting in relation to the following rag), may abstain from exercising his voting right
in respect of such resolution(s) and request thegamy to acquire or purchase his share(s) at the
then prevailing fair price:

(a) splitting of a material part of the businesassets of the Company by way of disposal or
otherwise;

(b) Merger of the Company;

(© the Company proposes to enter into, amendraribhate any Lease Contract, Management
Contract or Joint Operation Contract;

(d) transfer whole or any substantial part of@mempany’s business or assets; and

(e) acquisition of whole of the business or assttsthird-party, which materially affects the
operation of the Company.

Subject to the above, the Member shall give writtetice to request the Company to acquire or
purchase his shares no later than twenty (20) aftgsthe passing of a conditional or unconditional
resolution approving any of the above matter(shatrelevant general meeting, and shall statech su
request the class and number of shares that suoibbterequests the Company to repurchase.

If agreement on the price of the shares can béeekloetween the Member and the Company, the
Company shall, subject to compliance with theséches and the Law, repurchase and pay for the
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shares within ninety (90) days from the date onciithe conditional or unconditional resolution was
passed. If no agreement is reached within six® ¢Gys of the date on which the resolution was
passed, the Member may, within thirty (30) daysftbe date on which the sixty-day (60) period
expires, apply to a competent court for a rulinglenprice. Subject to the ruling of the competent
court, the Company shall pay judgment interesthenprice as determined by the court from the date
of expiration of the period referred to above.

The payment of repurchase price to the Members sbahade at the same time against the delivery
of the relevant share certificate(s) and an inséntfs) of transfer (where the shares are in
certificiated form) in respect of the shares sulfesuch instrument(s) of transfer (where the shar
are in certificiated form) for the repurchase beiady executed by such Member to the Company,
and the date of transfer of such shares shalldddlte on which payment is made by the Company to
the Member and the Register of Members of the Campghall be updated accordingly.

The request of a Member pursuant to Article 72 alshall become ineffective if the Company
announces before completion of the purchase undelé\75 that the Company will not proceed

with the matters that such Member dissented to wAdele 72 or where the Company is prohibited
under Applicable Law to repurchase the relevantesha Where a Member fails to make a request
within the period prescribed in Article 73 and B¥bae, such Member is deemed to have duly waived
his rights under Article 72.

72
72
73 74

72
CORPORATIONS ACTING BY REPRESENTATIVES AT MEETING

Any corporation which is a Member of the Companyy g resolution of its directors or other
governing body authorise such person as it thiitke fict as its representative at any meetingef t
Company or of any class of Members of the Compang,the person so authorised shall be entitled
to exercise the same powers on behalf of the catioorwhich he represents as that corporation could
exercise if it were an individual Member of the Guany.

DIRECTORS AND OFFICERS

(@) The Board shall consist of not less than fijedirectors, at least two (2) of which shall be
Independent Directors. There shall be no maximumlyer of Directors unless otherwise
determined from time to time by the Members in gahmeeting. The term of office for a
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Director shall not exceed three (3) years and tinedir whose term has expired may be
eligible for re-election.
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A spousal relationship and/or a Family Relationshiihin the Second Degree of Kinship may not
exist among more than half (1/2) of the membetheBoard (the “Threshold”), unless with prior
approval by the Designated Stock Market. Whereafigointment of any person having a spousal
relationship and/or a Family Relationship withie thecond Degree of Kinship with any existing
member of the Board or with any other person(s) ateminated for appointment as a director (the
“Related Person”) is proposed at a general meedinlg, the following persons may be appointed as a
Director:

( )

® firstly, such person(s) approved by the Membersvay of Cumulative Voting
and who is not a Related Person; and
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(i) secondly, such number of Related Person(s) eldxstéide Members by way of
Cumulative Voting and who receive the highest nunadfe/otes from the Members
for its appointment among all the Related Persbasppointment of whom would
not result in contravention of the Threshold. hi existing composition of the
Board fails to satisfy the Threshold, such Diredtooffice being a Related Person
shall immediately cease to be a Director of the Gamy.

When the number of Directors falls below five (biedo the dismissal of a Director or any Director
ceases to be a Director of the Company for anyoreascluding but not limited to vacancy in the
office of such Director(s) under Article 98, ther@gany shall hold an election to elect new diresor(
at the next following general meeting by way of Qisive Voting. When the number of Directors
falls short by one-third (1/3) of the minimum numipeescribed by these Articles, an extraordinary
general meeting shall be convened within sixty @)s of the occurrence of the fact to hold a
by-election of directors.

98

At least one Independent Director shall domiciléha ROC.

When the number of Independent Directors falls Wwetlwo (2) due to the dismissal of an Independent
Director or the Independent Director ceases to Baector for any reason, the vacancy of such
Independent Director shall be filled and electethatnext following general meeting. When all of
the Independent Directors have been dismissedased® be Directors, an extraordinary general
meeting shall be convened within sixty (60) dayshefoccurrence of that fact to elect for
independent directors.

The Independent Directors shall possess the régyisdfessional knowledge and shall maintain
independence within the scope of their directatigles. The Independent Directors may not have
any direct or indirect interest in the Company. ephofessional qualifications, restrictions on
shareholdings and concurrent positions held, asesasnent of independence shall be subject to the
relevant rules of the ROC Securities and Exchange A

The ordinary remuneration of the Directors shalhirtime to time be determined by the Board,
taking into consideration of the market standasdw@ll as the standards of other companies listed o
the Designated Stock Market.

No Shareholding qualification shall be requiredBarectors unless otherwise required by the
Company by Ordinary Resolution.

Any Director may in writing appoint another exigfiDirector to act as an alternate Director. Pradide
each Director shall only be an alternate Direcfarty other Director in the same period of time.
Every such alternate shall be entitled to noticeneétings of the Directors and to attend and vote
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thereat as a Director when the person appointingisinot personally present and where he is a
Director to have a separate vote on behalf of tinedibr he is representing in addition to his own
vote. Any person appointed by a Director to baléernate director shall be a Director for purposes
of the Law and shall be subject to the provisiohhe Law, the Applicable Laws and these Articles
insofar as they relate to the duties and obligatimfra Director when performing the functions af th
Director for whom he is appointed in the alternativ A Director may at any time, in writing, revoke
the appointment of an alternate appointed by hifvery such alternate shall be an officer of the
Company and shall not be deemed to be the agehé @irector appointing him.The remuneration of
such alternate shall be payable out of the remtinaraf the Director appointing him and the
proportion thereof shall be agreed between therm alfernate Director shall ipso facto cease to be
an alternate Director if his appointer ceases fyrr@ason to be a Director; however, such alternate
Director or any other person may be re-appointethbyDirectors to serve as an alternate Director.

The Directors may by resolution appoint one oftihheimbers to be managing director or president
upon such terms as to duration of office remunenagind otherwise as they may think fit.

The Directors may also by resolution appoint a &acy and such other officers as may from time to
time be required upon such terms as to durati@ifie, remuneration and otherwise as they may
think fit. Such Secretary or other officers need e Directors and in the case of the other affice
may be ascribed such titles as the Directors maigddeAn officer appointed by the Board may not
concurrently hold act as an officer of, or condughimself or on behalf of another, an enterprise o
entity which conducts similar or identical typehafsiness as the Company unless permitted by the
Board.

POWERS AND DUTIES OF DIRECTORS

The business of the Company shall be managed Hyiteetors, who may pay all expenses incurred

in setting up and registering the Company and nxayogse all such powers of the Company as are
not, by the Law or these Articles, required to kereised by the Company in general meeting, subject
nevertheless, to any clause of these Articleyeqtovisions of the Law, and to such regulations,
being not inconsistent with the aforesaid clausgeavisions, as may be prescribed by the Company
in general meeting but no regulation made by the@any in general meeting shall invalidate any
prior act of the Directors which would have beelidvéi that regulation had not been made.
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The Directors may exercise all the powers of then@any to borrow money and to mortgage or
charge its undertaking, property and uncalled ehpitany part thereof, to issue debentures,
debenture stock and other securities whenever misriggrrowed or as security for any debt, liability
or obligation of the Company or of any third party.

(@)

(b)

(€)

(d)

The Directors may from time to time and at &me by power of attorney appoint any
company, firm or person or body of persons, whetiogninated directly or indirectly by the
Directors, to be the attorney or attorneys of then@any for such purposes and with such
powers, authorities and discretions (not exceetlinge vested in or exercisable by the
Directors under these Articles) and for such pednd subject to such conditions as they
may think fit, and any such powers of attorney roagtain such provisions for the
protection and convenience of persons dealing anthsuch attorney as the Directors may
think fit and may also authorise any such attorteegelegate all or any of the powers,
authorities and discretions vested in him.

The Directors may delegate any of the powers esalte by them to a managing director or
any other person or persons acting individualljoortly as they may from time to time by
resolution appoint upon such terms and conditigwbwvaith such restrictions as they may
think fit, and may from time to time by resoluticevoke, withdraw, alter or vary all or any
such powers.

All cheques, promissory notes, drafts, bills oftexege and other negotiable instruments,
and all receipts for moneys paid to the Companii bleasigned, drawn, accepted, endorsed,
or otherwise executed, as the case may be, inracier as the Directors shall from time to
time by resolution determine.

No document or deed otherwise duly executed aridedtet by or on behalf of the Company
shall be regarded as invalid merely because atdteeof delivery of the deed or document,
the Director, Secretary or other officer or persgm shall have executed the same and/or
affixed the Seal (if any) thereto as the case nefoband on behalf of the Company shall
have ceased to hold such office or to hold suchaaity on behalf of the Company.

The Directors shall cause minutes to be prepared:

(@)

of all appointments of officers made by the Diresfo
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(b) of the names of the Directors present at each ngeefithe Directors and of any committee
of the Directors;

(c) of all resolutions and proceedings at all meetimighe Members of the Company and of the
Directors and of committees of Directors; and thaianan of all such meetings or of any
meeting confirming the minutes thereof shall sigm $ame.

The Board shall, within seven (7) calendar daysrattceipt of a copy of the notice by the Company
or the Company’s Litigious or Non-Litigious Agerta public tender offer and relevant information
to purchase shares of the Company, resolve to neemu the Members to either accept or object the
tender offer purchase, and shall disclose theviofig by way of public announcement in any manner
permitted under applicable law:

0] the type and number of shares currently held bybihectors, Supervisors, any
Members, directly or indirectly on behalf of anath@ith more than ten percent
(10%) of the Company’s outstanding shares;

(i) the recommendation made to the Members on sucleterfigr purchase, where in
the names and reasons of every objecting Diregteh@l be indicated;

(i) whether there were major changes to the Compamasdial conditions after the
delivery of its most recent financial statements] the contents of such changes;
and

(iv) the type, number and amount of shares of the affards affiliates held, directly or
indirectly on behalf of another, by the Directd8sipervisors or any Member
holding over ten percent (10%) of the Company’stautding shares.

In addition to the above, the Board shall keep e®pif these Articles, the minutes of prior general
meetings, financial statement, Register of Membsraell as summary of the liabilities of the
Company at the Company’s agent for stock affaicated within the ROC for inspection or
duplication by the Members from time to time bysimg evidence of such Members’ interest
involved in the Company specifying the scope opewion.
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DISQUALIFICATION AND REMOVAL OF DIRECTORS

Notwithstanding any provision in these Articlegie contrary or any agreement between the
Company and such Director (but without prejudicany claim for damages under any such
agreement), a Director may be removed by way affeB8najority Resolution of the Members at any
time before the expiration of his period office.

)

Any person who falls within any of the followingtegories shall not be appointed a Director of the
Company. If for any reason he becomes a Direbwshall cease to be a Director of the Company
forthwith upon the Company having actual notice thareach of this Article 96 has made without
any action required on the part of the Company:

€) any person having committed an offense as spedifitie ROC Statute of Prevention of
Organization Crimes and subsequently adjudicatdtydny a final judgment, and the time
elapsed after he has served the full term of théesee has not exceeded five (5) years; or

(b) any person having committed an offense involviragidt, breach of trust or misappropriation
and subsequently punished with imprisonment faratof more than one (1) year, and the
time elapsed after he has served the full ternuch sentence has not exceeded two (2) years;
or

(c) any person having been adjudicated guilty by d firdgment for misappropriating public
funds during the time of his public service, ane time elapsed after he has served the full
term of such sentence has not exceeded two (23;year

(d) any person having been adjudicated bankrupt, aschdiabeen reinstated to his rights and
privileges; or
(e) any person having been dishonoured for unlawfulafisgedit instruments, and the term of

such sanction has not yet expired; or

) any person having no or only limited capacity.

In case a Director has, in the course of perforrhisgluties, committed any act resulting in materia
damages to the Company or in material violatioapylicable laws and/or regulations and/or these
Articles, but not removed by the Members in theggahmeeting, Member(s) holding not less than
three percent (3%) of the total number of outstagdihares of the Company may, within thirty (30)
days after such meeting, institute a lawsuit indbert for a judgment to remove such Director.
Such lawsuit may be submitted to a competent dwawing jurisdiction, including the Taipei District
Court as the court of first instance.
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The office of Director shall be vacated if the Bii@:

(a) is removed from office pursuant to these Articles;
(b) becomes bankrupt or makes any arrangement or catoposith his creditors generally; or
(c) is found to be or becomes of unsound mind; or

(d) resigns his office by notice in writing to the Coamy; or

(e) if he ceases to be a Director by virtue of, or lmees prohibited from being a Director by
reason of, an order made under any provisions ypfam or enactment; or

()] if the existing composition of the Board fails ttisfy the Threshold, such Director in office
being a Related Person as referred to under Aitiele

79
PROCEEDINGS OF DIRECTORS

The Directors may meet together at any place ane tor the dispatch of business, adjourn, and
otherwise regulate their meetings and proceedamgthey think fit. Questions arising at any meeting
shall be decided by a majority of votes unlessghadti approval threshold is required under these
Articles. In case of an equality of votes the cimain shall have a second or casting vote.

A Director or alternate Director may, and the Stgreon the requisition of a Director or alternate
Director shall, at any time, summon a meeting okBlors by at least seven (7) days notice in vgitin
to every Director and alternate Director which oetshall set forth the general nature of the bgsine

to be considered. Notwithstanding the aforesaithénevent of an emergency, a meeting of the Board
may be convened on short notice if the quorum reguinder Article 101 is present Copies of
minutes of such meeting shall be provided to aleBtors after the Board meeting.

101

Except as required under Article 3(e), 3(f) anthé, quorum necessary for the transaction of the
business of the Directors at a meeting of the Beaadl be a majority of the number of members of
the Board. For the purpose of this Article, aemdate appointed by a Director shall be counteal in
guorum at a meeting at which the Director appogtiim is not present.

3(e), 3(f) 7
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The continuing Directors may act notwithstanding aacancy in their body, but, if and so long as
their number is reduced below the number fixed bguwsuant to the Articles of the Company as the
necessary quorum of Directors, the continuing Rinecmay act for the purpose of increasing the
number of Directors to that number, or of summordrgeneral meeting of the Company, but for no
other purpose.

Any Director or officer may act by himself or hisnfi in a professional capacity for the Company,
and he or his firm shall be entitled to remunerafar professional services as if he were not a
Director or officer.

€) No person shall be disqualified from the offadeDirector or alternate Director or prevented
by such office from contracting with the Companiyher as vendor, purchaser or otherwise,
nor shall any such contract or any contract orsaation entered into by or on behalf of the
Company in which any Director or alternate Directball be in any way interested be or be
liable to be avoided, nor shall any Director oeaifite Director so contracting or being so
interested be liable to account to the Companwaffgr profit realised by any such contract or
transaction by reason of such Director holdingoafor of the fiduciary relation thereby
established; provided, however, a Director or alite Director engaging in any activity, or
entering into any contract or transaction, whictyrea in competition with the business of
the Company or which falls within the business scopthe Company, shall disclose in a
general meeting the nature, extent and major tefraach activity, contract or transaction,
and shall proceed with such activity, contractransaction only upon approval of the
Members at a general meeting by a SupermajoritplRgsn.

(b) To the extent required by Applicable Laws, a Dioeghay not vote in respect to any matter,
including any contract or proposed contract orrggesment or contemplated transaction of
the Company, whether on behalf of himself or asoxyor alternate for another Director, in
which such Director bears a personal interest whiely conflict with and impair the interest
of the Company but the Director shall be countetthinquorum for purposes of convening
such meeting.

A Director may appoint any Director to act asgigxy to attend and vote on his behalf at meetings
of the Directors or any committee of Directors. Sappointment must be made in writing under the
hand of the appointor, and may at any time be reddk like manner, and may be general or for a
specified period, or for specified meetings, ordpecified resolutions, and may authorise and tirec
the appointee to be chairman if the appointor woifildresent, be entitled to preside. The form of
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appointment of proxy may contain directions to phexy to vote in accordance with instructions
given by that Director or, in the absence of surstructions, the proxy may act in his discretion.
Notice of every such appointment or revocation nespresented to the meeting of Directors at
which the proxy is to be used or first used priothe commencement of such meeting. A proxy may
be given by telex or telefax. The appointee neddaa Director or Member of the Company, but he
must furnish the Company with his address.

The Directors may elect a chairman of their meatizugd determine the period for which he is to hold
office; but if no such chairman is elected, ortihay meeting the chairman is not present withig fi
minutes after the time appointed for holding theeathe Directors present may choose one of their
number to be chairman of the meeting.

The Directors may delegate any of their powersotomittees consisting of such member or members
of their body as they think fit; any committee sonfied shall, in the exercise of the powers so
delegated, conform to any regulations that mayrysed on it by the Directors.

A committee may elect a chairman of its meetinfspisuch chairman is elected, or if at any meeting
the chairman is not present within five minutegafhe time appointed for holding the same, the
members present may choose one of their number thdirman of the meeting.

A committee may meet and adjourn as it thinks proReestions arising at any meeting shall be
determined by a majority of votes of the membeesent and in case of an equality of votes the
chairman shall have a second or casting vote.

€) A resolution signed by all of the Directorsatirof the members of a committee of Directors
except those Director(s) prohibited from voting endvrticle 104(b) including a resolution
signed in counterpart or by way of signed telefaxsmission, shall be as valid and effectual
as if it had been passed at a meeting of the Directr of a committee of Directors duly
called and constituted.

105(b)

(b) To the extent permitted by law, the Directors @oamittee of Directors may also meet by
telephone conference or other communications ecgipiincluding video conferencing)
through which all persons participating in the nregetan communicate with each other
simultaneously and instantaneously and for the gge@f counting a quorum, such
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()

(@)

(b)

(€)

participation shall constitute presence at a mgedsiif those participating were present in
person.

When the Directors (being in number at least a gudrsign the minutes of a meeting of the
Directors the same shall be deemed to have begrhdld notwithstanding that the Directors
have not actually come together or that there naese ibeen a technical defect in the
proceedings.

( )

SEALS AND DEEDS

If the Directors determine that the Companylidteve a Seal, the Directors shall provide for
the safe custody of the common Seal and the con8eahof the Company shall not be
affixed to any instrument except by the authorityaeesolution of the Directors, and in the
presence of a Director or of the Secretary or chsather person as the Directors may
appoint for the purpose; and that Director or ther8tary or other person as aforesaid shall
sign every instrument to which the common Seahef@ompany is so affixed in his
presence. Notwithstanding the provisions herewfpal returns and notices filed under the
Law may be executed either as a deed in accordagitit¢he Law or by the common Seal
being affixed thereto in either case without theharity of a resolution of the Directors by
one Director or the Secretary.

The Company may maintain a facsimile of any comi@eal in such countries or places as
the Directors shall appoint and such facsimile Skall not be affixed to any instrument
except by the authority of the Directors and inphesence of such person or persons as the
Directors shall for this purpose appoint and suets@n or persons as aforesaid shall sign
every instrument to which the facsimile Seal of @@mpany is so affixed in his presence
and such affixing of the facsimile Seal and sigrasgaforesaid shall have the same meaning
and effect as if the common Seal had been affirgte presence of and the instrument
signed by a Director or the Secretary or such gtkeeson as the Directors may appoint for
the purpose.

In accordance with the Law, the Company may exeanyedeed or other instrument which
would otherwise be required to be executed under8ethe signature of such deed or
instrument as a deed by a Director or by the Sagretf the Company or by such other
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person as the Directors may appoint or by any gikeson or attorney on behalf of the
Company appointed by a deed or other instrumertduted as a deed by a Director or the
Secretary or such other person as aforesaid.

DIVIDENDS AND RESERVE

The Company may by an Ordinary Resolution declaieehds, but no dividend shall exceed the
amount recommended by the Directors.

Subject to the requirement of Article 59, the Compmay from time to time pay to the Members
interim dividends pursuant to an Ordinary Resolupiassed in a general meeting.

59

No dividend shall be paid otherwise than out offigg@r out of monies otherwise available for
dividend in accordance with the Law.

Subject to the rights of persons, if any, entitle&hares with special rights as to dividends, all
dividends on any class of Shares not fully paidldieadeclared and paid according to the amounts
paid on the Shares of that class, but if and sg &mnothing is paid-up on any of the Shares in the
Company, dividends may be declared and paid acuptdithe number of Shares. No amount paid
on a Share in advance of calls shall, while cagymerest, be treated for the purposes of thigchert
as paid on the Share.

The Directors may, before recommending any divigeet aside out of the profits of the Company
such sums as they think proper as a reserve avess@hich shall, at the discretion of the Direstor

be applicable for meeting contingencies, or foradiging dividends, or for any other purpose to
which the profits of the Company may be properlglegal, and pending such application may, at the
like discretion, either be employed in the businefshe Company or be invested in such investments
as the Directors may from time to time think fit.

If several persons are registered as joint holdeasy Share, any of them may give effectual rdseip
for any dividend or other moneys payable on oespect of the Share.

Any dividend may be paid by cheque or warrant samaugh the post to the registered address of the
Member or person entitled thereto or in the cageinf holders to any one of such joint holdersiat
registered address or to such person and suchsadasehe Member or person entitled or such joint
holders as the case may be may direct. Every&uetue or warrant shall be made payable to the
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order of the person to whom it is sent or to threof such other person as the Member or person
entitled or such joint holders as the case may & direct.

The Company may, at a general meeting and sulgehetrequirement of Article 59, declare that any
dividend is paid wholly or partly by the distriboiti of specific assets and in particular of paid-up
shares, debentures or debenture stock of any otingpany or in any one or more of such ways, and
the Directors shall give effect to such resolutiamd where any difficulty arises in regard to such
distribution, the Directors may settle the samihay think expedient, and in particular may issue
fractional certificates and fix the value for distrtion of such specific assets or any part theasof
may determine that cash payments shall be madeytdMambers upon the footing of the value so
fixed in order to adjust the rights of all partiasd may vest any such specific assets in trusiees
may seem expedient to the Directors.

59

No dividend shall bear interest against the Compamill unclaimed dividends may be invested or
otherwise made use of by the Directors for the fieokthe Company until claimed. Any dividend
unclaimed by a Member six years after the dividgagment date shall revert to the Company.

CAPITALISATION OF PROFITS

The Company may upon the recommendation of theckire by Supermajority Resolution authorise
the Directors to capitalise any sum standing toctieelit of any of the Company’s reserve accounts
(including share premium account and capital redempeserve fund) or any sum standing to the
credit of the profit and loss account or othervasailable for distribution and to appropriate such
sums to Members in the proportions in which suah stould have been divisible amongst them had
the same been a distribution of profits by way igfdend and to apply such sum on their behalf in
paying up in full unissued Shares for allotment distribution credited as fully paid-up to and
amongst them in the proportion aforesaid. In swanethe Directors shall do all acts and things
required to give effect to such capitalisation hitll power to the Directors to make such prowisio
as they think fit for the case of Shares becomisgidutable in fractions (including provision
whereby the benefit of fractional entitlements aedo the Company rather than to the Members
concerned). The Directors may authorise any petsenter on behalf of all the Members interested
into an agreement with the Company providing farhscapitalisation and matters incidental thereto
and any agreement made under such authority shalifective and binding on all concerned.
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ACCOUNTS

The books of account relating to the Company’siafshall be kept in accordance with these Articles
and the Law and otherwise in such manner as malgtsemined from time to time by the Company
by Ordinary Resolution or failing such determinatiwy the Directors of the Company.

The accounts relating to the Company’s affairs imapudited by the Supervisor or any auditor
appointed by the Supervisor.

At the close of each fiscal year, the Board shadppre the business report, financial statememnts an
the surplus earning distribution or loss offsettimgposals for adoption by the annual general mgeti
and shall submit such report, statements and patep&s verification by the Supervisors prior t@ th
date of the annual general meeting. The Board,slfadn adoption by the annual general meeting,
distribute to each Member copies of adopted firerstatements and the resolutions on the surplus
earning distribution and/or loss offsetting in actance with these Articles and Applicable Laws.

A printed copy of each of the Directors’ reportgs)statement(s) to be submitted for adoption by the
general meeting, together with a report made bysilgervisors, shall be kept at the Company’s agent
for stock affairs located within the ROC for inspen by the Members from time to time at least ten
(10) days before the date of the annual generafingg@nd laid before the Company at the annual
general meeting.

SUPERVISOR

The Members may appoint not less than one (1) Sigoes whereby at least one of the Supervisors
shall domicile within the territory of the ROC. d&mof the Supervisors shall be in office for a term
of three (3) years. Supervisors shall be eligibtere-election. The Supervisors shall be appdinte
by the Members at a general meeting upon a padl bigtway of cumulative voting in the following
manner:

(i) on an election of Supervisors, the numbers of vatieshed to each voting share held by a
Member shall be cumulative and correspond to thmelsu of supervisors nominated for
appointment at the general meeting;
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(ii) the Member(s) may vote all or part of their cumedhtotes in respect of one or more supervisors
being nominated;

(iii) such persons(s) receiving the highest number @svehall be appointed; and

(iv) where two or more supervisors nominated for appuénitt receive the same number of votes
which exceeds the number of new supervisors inttaée appointed, there shall be a draw
by the such supervisors receiving the same nunfbastes to determine who shall be
appointed; the chairman shall draw for a supervigoninated for appointment who is not
present at the general meeting.

A Supervisor may be removed prior to the expiratbhis term by a Supermajority Resolution
adopted by the Members. For purposes of detergigisqualification of a Supervisor, Article 96 of
this Article is applicable to each Supervisor amel ¢andidates.

96

In case a Supervisor has, in the course of perfayris duties, committed any act resulting in
material damages to the Company or in materiahtimh of applicable laws and/or regulations and/or
these Articles, but not removed by the Membersgaraeral meeting, Member(s) holding not less
than three percent (3%) of the total number oftantting shares of the Company may, within thirty
(30) days after such meeting, institute a lawsuthe competent court for a judgment or order to
remove such Supervisor. Such lawsuit may be stdxinib a competent court having jurisdiction,
including if applicable, the Taipei District Cowr$ the court of first instance.

At least one of the Supervisors shall not be a spau relative within the second degree to another
Supervisor or to any Director. If the new appoietrnof a Supervisor will result in all of the
Supervisors being a spouse or relative within #msd degree to another Supervisor or to any
Director, such Supervisor subject to the new apgpmnt shall be dismissed and rendered
disqualified.

When all of the Supervisors have been dismissegase to be Supervisors, an extraordinary general
meeting shall be convened by the Board within s{g86) days of the occurrence of that fact to elect
for Supervisors.

60

Each Supervisor may exercise his or her supervigower jointly and/or severally, and shall have the
following authorities:
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Each Supervisor shall have the duty (among otlutstry duties under the laws of ROC) to verify
all statements and records submitted or tabledhaharal meeting by the Board together with all
supporting documents and evidence and then submagat on their findings and comments at a
shareholders’ meeting.

( )

Supervisors may, in addition to carrying out tleim duties according to the laws of ROC, attend
Directors’ meetings and express their opinions,dhatl not be entitled to vote nor be counted & th
quorum for the meeting.

The ordinary remuneration of the Supervisors dhath time to time be determined by the Board,
taking into consideration of the market standasdw@ll as the standards of other companies listed o
the Designated Stock Market.

Supervisors may not be at the same time a Diregfficer or employee of the Company.

Where a Director is or maybe in breach of his dusied subject to and if permitted by Applicable
Law, one or more Member(s) of the Company holdinmge-percent (3%) or more of the total number
of the outstanding voting shares of the Companyicoausly for a period of one (1) year or more
may request the Supervisors, if permitted by Amgllle Law, to institute a lawsuit against such
Director(s) on behalf of the Company in a competenirt having jurisdiction, including, if applicadl
the Taipei District Court as the court of firsttisasce. In case that the Supervisors fail to intstitu
lawsuit against the Director(s) within thirty (3@ys of receipt of such request from the Member(s),
such one or more Member(s) of the Company holdinget-percent (3%) or more of the total number
of the outstanding voting shares of the Companyicoausly for a period of one (1) year or more,
subject to and if permitted by Applicable Law, niaifiate a lawsuit against the Director(s) on béhal
of the Company in a competent court having juritalic including, if applicable the Taipei District
Court as the court of first instance.
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WINDING UP

If the Company shall be wound up, the liquidatolymaith the sanction of a Special Resolution of
the Company and any other sanction required by alwe divide amongst the Members in specie or
kind the whole or any part of the assets of the gamy (whether they shall consist of property of the
same kind or not) and may for such purpose set gaicie as he deems fair upon any property to be
divided as aforesaid and may determine how sudbidivshall be carried out as between the
Members or different classes of Members. The digtor may with the like sanction, vest the whole
or any part of such assets in trustees upon suststfor the benefit of the contributories as the
liquidator, with the like sanction, shall think,fliut so that no Member shall be compelled to accep
any Shares or other securities whereon there idianijjty.

If the Company shall be wound up and the asseftablafor distribution amongst the Members as
such shall be insufficient to repay the whole @& paid-up capital, such assets shall be distribsted
that, as nearly as may be, the losses shall beeltayrthe Members in proportion to the capital pad
or which ought to have been paid up, at the comeraeat of the winding up, on the Shares held by
them respectively. And if in a winding up the @ssevailable for distribution amongst the Members
shall be more than sufficient to repay the wholéhefcapital paid up at the commencement of the
winding up, the excess shall be distributed amotigsMembers in proportion to the capital paid up
at the commencement of the winding up on the SHeglkekby them respectively. This Article is to
be without prejudice to the rights of the holdefrSbares issued upon special terms and conditions.

NOTICES

Any Notice or document, whether or not, to be giveissued under these Articles from the
Company to a Member shall be in writing or by cabiex or facsimile transmission message or
other form of electronic transmission or commurnaagand any such Notice and document may be
served or delivered by the Company on or to any btameither personally or by sending it through
the post in a prepaid envelope addressed to suchbigleat his registered address as appearing in the
Register of Members or at any other address suppiehim to the Company for the purpose or, as
the case may be, by transmitting it to any suchresidor transmitting it to any telex or facsimile
transmission number or electronic number or addrsesgbsite supplied by him to the Company for
the giving of Notice to him or which the persomanitting the notice reasonably and bona fide
believes at the relevant time will result in thetide being duly received by the Member or may also
be served by advertisement in appropriate newspapeiccordance with the requirements of the
Designated Stock Exchange (if any) or, to the expenmitted by the applicable laws, by placingrit o
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the Company’s website and giving to the membert@atating that the notice or other document is
available there (a “notice of availability”). Tetice of availability may be given to the Membegr b
any of the means set out above. In the casemfloiders of a share all notices shall be given to
that one of the joint holders whose name standsifirthe Register and notice so given shall be
deemed a sufficient service on or delivery toladl joint holders.
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If a Member has no registered address and hasipptied to the Company an address for the giving
of notice to him, a notice addressed to him ancdbed in a newspaper circulating in the Cayman
Islands shall be deemed to be duly given to himoaih on the day following the day on which the
newspaper is circulated and the advertisement apgelaerein.

A notice may be given by the Company to the jowitbrs of a Share by giving the notice to the joint
holder named first in the Register of Members Bpezt of the Share.

A notice may be given by the Company to the peestitled to a Share in consequence of the death
or bankruptcy of a Member by sending it throughgbst in a prepaid letter addressed to them by
name, or by the title of representatives of theedsed, or trustee of the bankrupt, or by any like
description, at the address, if any, suppliedtiergurpose by the persons claiming to be so ethtitle
or (until such an address has been so suppliegiMng the notice in any manner in which the same
might have been given if the death or bankruptay/iat occurred.

Notice of every general meeting shall be givename manner hereinbefore authorised to:

€) every Member entitled to vote except those Membatiled to vote who (having no
registered address) have not supplied to the Coynpauiaddress for the giving of notices to
them; and
( )
(b) every person entitled to a Share in consequentteeafeath or bankruptcy of a Member,

who, but for his death or bankruptcy would be édito receive notice of the meeting.

No other persons shall be entitled to receive astif general meetings.

RECORD DATE

The Directors may fix in advance a date as thertedate for any determination of Members entitled
to notice of or to vote at a meeting of the Memtzard, for the purpose of determining the Members
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entitled to receive payment of any dividend, theeBliors may, at or within 90 days prior to the date
of the declaration of such dividend, fix a subserukate as the record date for such determination.

AMENDMENT OF MEMORANDUM AND ARTICLES

Subject to and insofar as permitted by the prowusiof the Law, the Company may from time to time
by Special Resolution alter or amend its Memorandfisissociation or these Articles in whole or in
part; provided, however, that no such amendmerk affiect the rights attaching to any class of
Shares without the consent or sanction providedhféwrticle 3(b).

3(b)

ORGANISATION EXPENSES

The preliminary and organisation expenses incunmddrming the Company shall be paid by the
Company and may be amortised in such manner arrdsaeé period of time and at such rate as the
Directors shall determine and the amount so paadl shthe accounts of the Company, be charged
against income and/or capital.

OFFICES OF THE COMPANY

The Registered Office of the Company shall be ehsddress in the Cayman Islands as the Directors
shall from time to time determine. The Companyadidlition to its Registered Office, may establish
and maintain an office in the Cayman Islands aewlere as the Directors may from time to time
determine.

INDEMNITY

Every Director and officer for the time being oétGompany or any trustee for the time being acting
in relation to the affairs of the Company and thegpective heirs, executors, administrators, p@iso
representatives or successors or assigns shtiike imbsence of wilful neglect or default, be
indemnified by the Company against, and it shaliieeduty of the Directors out of the funds and
other assets of the Company to pay, all costsegpstamages and expenses, including travelling
expenses, which any such Director, officer or gashay incur or become liable in respect of by
reason of any contract entered into, or act ogthione by him as such Director, officer or trusiee

in any way in or about the execution of his duded the amount for which such indemnity is
provided shall immediately attach as a lien onpfaperty of the Company and have priority as
between the Members over all other claims. No $dicéctor, officer or trustee shall be liable or
answerable for the acts, receipts, neglects owttsfaf any other Director, officer or trustee or f
joining in any receipt or other act for conformdsfor any loss or expense happening to the Company
through the insufficiency or deficiency of any setin or upon which any of the monies of the
Company shall be invested or for any loss of anhefmoneys of the Company which shall be
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invested or for any loss or damage arising frombitwekruptcy, insolvency or tortious act of any
person with whom any monies, securities or effehtl be deposited, or for any other loss, damage
or misfortune whatsoever which shall happen intmua the execution of the duties of his respective
office or trust or in relation thereto unless thene happen through his own wilful neglect or defaul
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The Rules for the Procedure of Board of Directors

2010 8 26
Adopted by the Board of Directors on 26-Aug-10.

26 3 8
Establish these rules in accordance with the Siesiand Exchange Law No.26.3-8in the Republic of
China.

Practice the standard procedure for the companysadof Directors in accordance with these
rules, except for the other prescribed in lawsuteg.

1 7

11

To convene the company’s Board of Directors withsimns at least once a quarter, notice the meeting
date, avenue, agenda and relevant meeting infasmhbti writing, e-mail or fax before seven days to
the Directors and Supervisors, but convene it gttiame in case of emergency.

No temporary proposal or motion to the mattersriicle 11, except for the emergency or appropriate
reasons that listed in convening.

The Board of Directors convened by the Managing@wr, and acts as a chairperson simultaneously.
However, each of the first Board of Directors camee by the Director whoever voted most from the
General Meeting, and on behalf of the meeting pleason. Subject to select a person to serve the pos
if have two or more right person.

The Company’s Board of Directors in-charged bydberetary. The secretary should prepare the
discussion contents and provide the sufficient mgebformation, and send out at the convening
notice.

Request the secretary to make up if any Directosickers that the meeting information is
insufficient. Otherwise, extend the relevant motidter the resolution of the Board of Directorauify
Director considers that the motion informationnstifficient.

8 13

Prepare an attendance book for the Directors, Sigoes and the personnel listed in the article-8 1
as the Board of Directors held.

Directors should own attend to the Board of Direstbut entrust the other Directors as deputy in
accordance with the company rules while unabldatemd. Whoever participates in video conference
should be deemed to attend.

Subject to give the mandate letter every time,latdhe authorization scope of the convening reaso
if Director entrusts the other Directors as deputy.

101



10

11

The preceding deputy is limited to a person.

Convene the Board of Directors in company locatind within business hours, as well as facilitate
the Directors attend.

Managers should fully prepare relevant informafamthe Directors that participate in the Board of
Directors to refer at will as Board of Directorsetiag. Regard for the motion content in Board of
Directors meeting, Managing Director should infaetevant managers whoever not acts as the
Director to attend for reporting the current buseprofiles and reply to the Directors’ questidns.
addition, may also invite accountants, lawyerstb&o professionals to attend.

The Supervisors may attend the Board of Directmdetclare their opinions, but no voting right.

3 1

The chairperson should immediately declare a mgetintime, and majority of the Directors present.
However, chairperson may declare the meeting pasthd a majority of the Directors not present,

the delay times to twice at most. Not in full by thecond delay, the chairperson may reconvene under
the article 3.1.

The company’s regular discussion contents for tbar8 of Directors at least with the following:
Reporting matters:

Previous meeting record and the implementatioragans.

The important financial activity report.

The internal audit activity report.

Other important report matters.

Discussion matters:

()

The discussion matters of the previous meetingvasien.

()

The discussion matter of the current meeting sdeedu

Temporary motion.

Subject to raise the following matters for discngsn the Board of Directors.
Operating plan of the company.

Annual financial report and semiannual financiglae.
14 1
Set up or amend the internal control system in @zote with the Securities and Exchange Law
No.14.1.
36 1
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12

13

14

Set up or amend the management procedure for theés&oon or disposal of assets, engage in
derivatives trading, capital loans to others, dmdiiehavior of the majority financial operating,
such as endorsement or guarantee to others indesw® with the Securities and Exchange Law
No0.36.1 in the Republic of China.

Raise, issue or private raise the securities wgtlitg nature.

Appoint and discharge to the in-charge financiecoaintant or internal auditor.
14 3

There are resolutions of the General Meeting or@80# Directors, or majority matters stipulated
by the competent organization in accordance wighSbcurities and Exchange Law No0.14.3 in the
Republic of China, and any other laws or rulesl(ding the Companies Laws, not limited to the
ROC).

The Board of Directors should specify the implemauthorization level, contents and other matters
in accordance with the laws or company rules remuia, except for the preceding article that should
be raised for discussing in the Board of Directors.

9 1
In principle, should process the motion of the Bioafr Directors discussed in accordance with the
notice agenda, but may change it by a majorithefDirectors agreed.
Chairperson may not declare the meeting to be loefare a majority of the Directors present agreed.
The chairperson should declare to suspend thestisnumeeting in accordance with the article 9.1 if
less than a majority of the Directors present anthb proposal of the present Directors.

15

Chairperson may stop the discussion and put tedteif deem that it has reached the voting degree.
Chairperson may consult the present Directorsl &b éhe voting motion, and regard as passed if
without any objection.

Chairperson should put to vote if there are obpastiarose from request.

The preceding present Directors at all are exclyttie Directors should not exercise their voting
rights under article 15 provisions, and the chaspe may choose a voting method from the following
regulations:

To vote by a show of hands.
To vote by ballot.

To vote by roll call

Except for the Companies Law and company ruleslatigus, should be a majority of the Directors
present and a majority of the present Directorsedjto the vote on motion.

Chairperson may appoint scrutineer and countingqrerel to the voting motion if necessary, but the
scrutineer should be a Director.

103



15

16

17

Report the voting results on the spot, and malezard.

As the following situations, Directors may stateittviews, answer and ask on the motion matters,
should not participate in the discussion and votingst abstain from discussion and voting, and
should not exercise their voting rights on behéthe other Directors:

A conflict of interest between their own or thaghl person on behalf, and prediction
cause harm on company interests.

The Directors consider that should self-avoid.
Make a memorandum about the Board of Directorgdision, and briefly record the following
matters in the memorandum:

Sequence (or year) of the meeting, time and place.

Name of the chairperson.

Attendance situations of the Directors, includitigadance, leave application, the name and
number of the absentee.

Name and title of the attendant.
Name recorded.

Reporting matters.

Discussion matters: The resolution methods andtsesfivarious motions, the important
statements of the Directors, Supervisors, profesésoand other personnel, the objection or
reservation opinions with a record or a writtertestaent.

Temporary motion: The name of proposer, resoluti@hods and results of motions, the
important statements of the Directors, Supervigmsfessionals and other personnel, the objection
or reservation opinions with a record or a writséstement.

Other items need to be recorded.

1
Keep the attendance record for the Board of Dimsctwhichever a part of the memorandum for the
duration of the company.
The chairperson and recorder should sign or chab@memorandum, hence send to the Directors
and Supervisors within twenty days from the meetargl should be included it in the company’s
important files, therefore proper kept in the diorabf the company.
Use electronic method to the preparation and issuahthe memorandum, which preceding first
mentioned.
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18

Tape-record or video record of the Board meetimmg@ss, and save at least five years with electronic
method.

Before the preceding saving expiration, continueesahe relevant tape-record or video record
as an evidence until the end of the litigationd€or a litigation on the relevant resolution mastter

the Board of Directors.

Those held by video conference, should keep theovaidio as part of the meeting record for the
duration of the company.

Pass these rules through the Board of Directorsoappbefore practice, and report to the General
Meeting.
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