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I . Meeting Procedures

o &~ N

Opening announcement
Chairman’s remarks
Proposals and Discussions
Extempore Motion
Adjournment



I1. Meeting Agenda

Time: 9am, December 15, 2023

Venue: 2F, No. 327, Section 1, Tiding Boulevard, Neihu District, Taipei City
Announcement of the total number of shares held by attending shareholders or by
proxy Meeting commencement

Chairman’s remarks

1. Matters for Discussion :

(1) Discussion dispose 70% equity of Shanghai Xian Zong Lin Food
&Beverage Management CO., LTD. (adopted by a serious resolution)

(2) Proposal for a cash offering by private placement. (adopted by a special
resolution)

2. Questions and Motions

3. Adjournment



1. Proposals and Discussions

Subject:

Explanations:

Resolution:

by the Board
Discussion dispose 70% equity of Shanghai Xian Zong Lin Food
&Beverage Management CO., LTD. (adopted by a serious resolution)

1. This case is based on the company’s letter to TPEx on December 24, 2014.
The matter has been handled and has been approved by TPEX. Please refer
to Appendix 1.

2. The company's operating performance in mainland China has not
improved due to market competition. After evaluation, it is planned to
introduce strategic partner Shanghai Top Forward Trading Co., Ltd. to
assist in improving operations and brand competitiveness; after
discussion between the two parties, it is planned to handle Shanghai Xian
Zong Lin Food &Beverage Management CO., LTD.70% equity of the
company, the transaction price is US$112,000; for this transaction price,
has issued a price reasonableness opinion letter by KSP CPA Limited.,
please refer to Appendix 2.

3. After the approval of this case, the future transformation of the mainland
business will be changed to a brand licensing model. The relevant
operations in the mainland market will be assisted by the strategic partner
and draw on its digital marketing capabilities, tea intelligentization
experience and international agents and other resources , creating new
business opportunities for the "Happy Lemon "brand.

4. The company still has a loan of US$500,000 to Shanghai Xian Zong Lin
Food &Beverage Management CO., LTD. Its debt will be repaid in 5
years starting from 113. In order to protect the company's rights and
interests, the chairman has issued a performance guarantee letter.

5. The Happy Lemon brand has become one of the leading brands in the
American tea market. In future operations, the company will concentrate
its resources on the operational development of the market, including
operation management systems, supply chain systems, digital
information systems and the introduction of intelligent tea equipment,
etc. , in order to enhance brand value and competitive advantage, and
accelerate market layout; and after strategic shareholders join the
transformation of the mainland business, the group's development will be
lighter and will be able to effectively improve the current operating
situation.

6. The chairman of the board is authorized to carry out relevant follow-up
procedures regarding the base date of the disposition of this case or other
matters.

7. Please kindly discuss and cast your votes.



Subject:

Explanations:

by the Board

Proposal for a cash offering by private placement. (adopted by a special
resolution)

1.

To meet the Company's future funding needs in long-term marketing
development and increase shareholders’ equity, to improve the financial
structure to strengthen the competitiveness of the Company. The number
of common shares to be privately placed for cash capital increase
("Privately Placed Shares") shall be up to 2,000,000 shares (par value =
NT$10). It is proposed to the shareholders' meeting to authorize the
Board of Directors to conduct cash capital increase by way of private
placement of common shares for cash at appropriate times depending on
the then financial market conditions and the Company's capital needs.

In accordance with relevant laws and regulations and the following
principles. Details are as follows:

(1) The basis and reasonableness of pricing for the private placement:

(A) (x) the simple arithmetical average closing price of the common

shares on one, three or five trading days prior to the pricing date,
after adjustment for bonus shares issued as stock dividends and
cash dividends and the shares cancelled in connection with
capital reduction.
(y) the simple arithmetical average closing price of the
Company’s common shares during the period of 30 consecutive
trading days prior to the pricing date, after adjustment for bonus
shares issued as stock dividends and cash dividends and the
shares cancelled in connection with capital reduction. The price
of the common shares to be privately placed should be no less
than 80% of the above (x) or (y) price whichever is higher.

(B) It is proposed to the shareholders’ meeting, to authorize the
Board of Directors to determine the actual pricing date and actual
price for the Privately Placed Shares in accordance with laws and
regulations, and to determine the actual price which is no less
than the price determined based on the above-mentioned pricing
principle and within no less than the range resolved by the
shareholders' meeting, depending on the then market conditions
and the Company's circumstances.

(2) The private placement Method and objectives:

(A) The selection of placee shall be conducted in accordance with
Article 43-6 of the Securities and Exchange Act of the former
Securities and Futures Commission of the Ministry of Finance.
The objective of selecting the placee is to invite strategic
investors and/or financial investors.

(B) Applicants are insiders and related persons:

(xX) No specific candidates have been agreed upon yet.

(C) The specific person who has been invited:

(x) the invitation of such person would have positive effects on
the long-term planning and development of the Company in
terms of the expansion of its market.

(y) Necessity - The objective of selecting the placee is to invite
strategic investors and/or financial investors. It is proposed to
the shareholders' meeting to resolve to authorize the Board of
Directors to select the placees. For selecting the placees to
meet the Company's operational needs by having placees to
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provide the Company with assistance in strengthening the
Company's competitiveness and improving the operational
efficiency and long-term development.

(2) Anticipated benefits - The objective of selecting the placee is
to invite strategic investors and/or financial investors. It is
necessary to select private placement to meet the Company's
operational needs by having placees to provide the Company
with  assistance in  strengthening the  Company's
competitiveness and improving the operational efficiency and
long term development

(3) Necessity of conducting private placement, use of proceeds, and
anticipated benefits:

(A) Reasons for conducting non-public offering: To support the
Company's future business development and the plan to invite
strategic investors and/or financial investors, and in consideration
of time efficiency, convenience, issue costs and stability of
shareholding attributed to private placement, and that the
privately placed securities are prohibited from free transfer under
the Securities and Exchange Act, thus ensuring a long-term
partnership between the Company and its strategic investors
and/or financial investors, the Company proposes to conduct a
private placement.

(B) Maximum amount of the private placement: The number of
Privately Placed Shares shall be up to 2,000,000 shares. The
shareholders' meeting may authorize the Board of Directors to
issue the Privately Placed Shares one or three times within one
year from the date on which the shareholders' meeting resolves to
conduct this Private Placement.

(C) Use of proceeds and anticipated benefits: (x) Use of Proceeds -
Augmenting working capital and It is anticipated to strengthen
the Company's position in the industry, enhance long-term
competitiveness of the Company, and/or improve the financial
structure of the Company or reduce interest expense, which will
have a positive impact on shareholders' interests. (y) Anticipated
Benefits - Improving the financial structure, reducing interest
expense, providing the funds needed for future development of
the Company and enhancing market competitiveness of the
Company.

After three years have elapsed following the delivery date of the
Privately Placed Shares, the Board of Directors is authorized to apply for
an approval letter issued by the Taipei Exchange ("TPEX"), which
acknowledges that the common shares to be privately placed, and is 7
authorized to submit the application with the Financial Supervisory
Commission for make-up public offering of such shares and the
application with the TPEX for listing such shares on TPEX.

It is proposed to the shareholders’ meeting to authorize the Board of
Directors to handle in its sole discretion if the Privatel Placed plan is
required to be changed or amended in accordance with changes to the
laws and regulations, the instruction by the competent authorities,
changes in market conditions, operational assessment or business
environment assessment

In order to complete subsequent procedures of this Private Placement, it
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Resolution:

is proposed to the shareholders meeting to authorize the Chairman of the
Board of Directors and his designated persons by a special resolution to
execute relevant agreements and documents and handle all the relevant
matters in the subsequent procedures on behalf of and for the Company.
In accordance with the letter Cheng Pao Fa Tzu No. 1120001199 from
Securities and Futures Investors Protection Center on April 20, 2023, the
company explained relevant matters in the Appendix 3.

Please kindly discuss and cast your votes.

2. Questions and Motions

3. Adjournment



I11. Appendixes

1. Reasonable Price Opinion Letter

( As attached )



2. Letter of consent to dispose of mainland subsidiary

( As attached )



3. Purpose of private placement, Impact on management rights and Impact on
shareholders’ equity

1. The number of Privately Placed Shares shall be up to 2,000,000 shares, and account for 7.69% of the capital. The
directors held 8,732,776 shares on November 16, 2023, and account for 33.59% of issued shares. There will be no
major changes to operating rights.

2. The investor is including strategic investor and insider, Wu Po-Chao. The company expects to improve technology,
quality, efficiency, cut cost, and stable source of key raw materials, through the investors’ profession knowledge,
marketing sensitive, brand awareness. The selection of private placement shall be conducted in accordance with
Avrticle 43-6 of the Securities and Exchange Act of the former Securities and Futures Commission of the Ministry
of Finance.

3. Privately placed securities cannot be freely traded within three years, can ensure the long-term cooperation
between the Company and strategic investors.

4, Above all the private placement will be no major changes to operating rights, therefore there is no need to ask

securities underwriter to issue an opinion on the rationality and necessity of the changing of operating rights.



V. Annex

1. Rules and Procedures for Shareholders’ Meeting

Article 1 In an effort to elect directors on a fair, just and open manner, these Operational Procedures are duly enacted in
accordance with Article 21 & Article 41 of "Corporate Governance Best-Practice Principles for TSEC/TPEX Listed
Companies" of the Republic of China.

Article 2 The Company’s Procedure Rules for Shareholders’ Meeting shall be duly handled in accordance with these
Rules unless otherwise prescribed in laws or Articles of Incorporation.

Article 3 The Company’s shareholders’ meeting shall be convened by the Board of Directors unless otherwise prescribed
by law.

Thirty (30) days prior to the Company convenes a regular shareholders’ meeting or fifteen (15) days prior to a special
shareholders meeting, the Company shall prepare electronic files of the meeting announcement, proxy form, explanatory
materials relating to proposals for ratification, discussion, election or dismissal of directors or supervisors, and other matters
on the shareholders’ meeting agenda, and upload them to the Market Observation Post System. The Company shall further
prepare and submit the Meeting Agenda Handbook and supplementary materials in electronic files to the Market
Observation Post System (MOPS) twenty-one (21) days prior to a shareholders' regular meeting or fifteen (15) days prior to
a shareholders' extraordinary meeting. The Company shall further produce the Meeting Agenda Handbook and
supplementary data of the shareholders’ meeting ready available to shareholders all the time, display them in the Company
and the professional shareholder services agent commissioned by the Company fifteen (15) days in advance of the
shareholders’ meeting and shall place them on-the-spot at the venue of the shareholders’ meeting.

The notices and public announcements shall expressly bear the subjects of convening. Subject to consent by the counterparts,
the notices may be served in electronic means.

Such issues e.g., election or discharge of directors and supervisors, amendment to Articles of Incorporation, dissolution of
the Company, merger, demerger or commissioned business operation, business operation in common, transfer inward or
outward in business operation, issues as set forth under Article 26~1, Article 43~6 of Securities and Exchange Act of the
Republic of China; Paragraph I1, Article 60 of Regulations Governing Securities Issuers of the Republic of China in Offering
and Issuance of Negotiable Securities and Article 56~1 & Article 60 ~2 of Regulations Governing the Offering and Issuance
of Securities by Securities Issuers shall be officially enumerated under the notices of the meeting and shall not be posed by
means of an extraordinary (unscheduled) motions.

A shareholder who holds over 1% of the total outstanding shares may pose proposal to the Company’s shareholders' regular
meeting, provided, that one shareholder may propose only one issue. The issue(s) more than one shall not be entered into the
agenda. The Board of Directors may not take an issue posed by a shareholder into the agenda if such issue proves falling
within those enumerated under Paragraph 4 of Article 47 of the Articles of Incorporation. The Company shall promulgate
acceptance of proposals from shareholders, location of acceptance and duration of shareholders’ meeting. The duration to
accept proposals shall not be shorter than the minimum of ten (10) days.

A proposal posed by a shareholder shall be limited to 300 Chinese characters as the maximum limit. A proposal exceeding
300 Chinese characters shall not be counted into the agenda. A shareholder who poses a proposal shall participate in the
shareholders’ meeting either in person or through a proxy and shall participate in the process of discussion of that issue.

The Company shall keep the proposing shareholders informed of the outcome of processing prior to service of notices to the
shareholders’ meeting and shall enumerate the proposals satisfactory the requirements set forth under this Article into the
notices to the shareholders’ meeting. To the proposals by shareholders not covered into the agenda, the Board of Directors
shall explain the reason why they are not counted.

Article 4  For each shareholders’ meeting, a shareholder may issue the proxy form provided by the Company and expressly
bear the scope of authorized powers to authorize a proxy to participate in the shareholders’ meeting on behalf.

A shareholder may issue only one proxy form and may authorize only one proxy. The proxy form shall be served to the
Company five (5) days prior to the date scheduled to convene the meeting. In case of double proxies, it shall be handled “first
in, first out” basis unless the preceding proxy form is declared revoked.
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A shareholder who intends to participate in a shareholders’ meeting in person or to exercise the voting power in writing after
the proxy form is submitted to the Company shall notify the Company to revoke the proxy notice in writing two (2) days
prior to the date scheduled for the meeting. In the event that such shareholder fails to revoke within the specified time limit,
the voting power exercised by the proxy shall prevail.

Article 5 The shareholders’ meeting shall be convened at a venue where the Company is postponement or a venue
appropriate to convening of the shareholders’ meeting. The shareholders’ meeting shall not start at a time earlier than 9:00
a.m. or later than 3:00 p.m. About the venue and time of a sharcholders’ meeting, the Company shall take the opinions of the
independent directors into adequate consideration.

Article 6  The Company shall expressly provide on the notices to the shareholders’ meeting the time, venue to report for
participation and other key points for attention.

Enrollment by shareholders for a shareholders’ meeting shall be 30 minutes prior to start of the meeting as the minimum. The
spot for enrollment shall be expressly labeled and shall be staffed with adequate personnel for the process.

A shareholder himself or herself or the proxy commissioned by a shareholder (hereinafter collectively referred to as
shareholder) shall participate in a shareholders’ meeting based on the participation certificate, sign-in card or other
participate in paper. Toward the certificates or vouchers for participation in a shareholders’ meeting, the Company shall not
provide any additional requirements of other supporting certificate(s). A solicitor of power of attorney (proxy) shall present
his or her identity certificate paper ready for checking and verification. The Company shall prepare the sign-in book so that
the participating shareholders may sign in.

Or a participating shareholder may present the sign-in card instead of the sign-in process.

The Company shall hand over the Meeting Agenda Handbooks, annual reports, participation certificates, speech (floor) slips,
votes and other supporting data for the meeting to the participating shareholders, and shall further provide them with election
ballots in case of election of directors and supervisors.

In case of a shareholder as the government or a juristic person, the representative participating the shareholders’ meeting
may not be confined to one. Where a juristic person is authority to serve as a proxy, such juristic person may appoint one
representative to participate in the shareholders’ meeting.

Article 7 The shareholders’ meeting shall be chaired by the chairman if it is convened by the Board of Directors. In the
event that the chairman is on leave or is unable to exercise the power by any reason, the chairman shall appoint one director
to act on behalf. In the event that the chairman does not appoint a substitute, one director shall be elected from among
themselves to act on behalf.

A special shareholders meeting convened by the Board of Directors shall be chaired by the chairman in person and shall be
attended by directors representing one half majority of the aggregate total of directorship seats and a minimum of one
functional Committee member. All facts of participation shall be expressly entered into the minutes of the shareholders’
meeting.

Where a shareholders’ meeting is convened by another authorized person beyond the Board of Directors, the shareholders’
meeting shall be chaired by that convener. In case of two or more conveners, one shall be elected from among themselves to
act on behalf.

The Company may appoint the retained Attorney-at-Law, Certified Public Accountant or the relevant personnel to
participate in the shareholders’ meeting as non-voting (guest) participants .

Article 8  Starting from the moment when the Company accepts check-in by shareholders, the Company shall conduct
continual and uninterrupted audio & videotaping records for the entire process of enrollment by shareholders, progress of the
meeting, balloting process.

The continual and uninterrupted audio & videotaping records mentioned in the preceding Paragraph shall be archived for a
minimum of one year and, nevertheless, until the litigation is concluded in the event that a shareholder lodges litigious action
in accordance with these Articles of Incorporation or laws and regulations applicable to public companies of the Republic of
China.

Article 9 The participation in the shareholders’ meeting shall be counted based on the number of shares. The chairperson
shall calls to start the meeting when the time is up. In the event that the meeting is attended by shareholders who do not
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constitute a half of the total outstanding shares, nevertheless, the chairperson may announce a postponement for the meeting.
The total of the postponements shall not exceed the maximum of twice and the aggregate total of postponements shall not
exceed one hour. In the event that the shareholders’ meeting is attended by shareholders who represent still less than
one-third of the total outstanding shares after twice postponements, the chairperson may announce that the shareholders’
meeting be aborted.

Article 10 Where a shareholders’ meeting is convened by the Board of Directors, the agenda shall be worked out by the
Board of Directors and shall be handled based on the scheduled agenda. The agenda shall not be changed unless duly
resolved by the shareholders’ meeting.

The provision set forth under the preceding paragraph is equally applicable mutatis mutandis to an event where the
shareholders’ meeting is convened by another convener beyond the Board of Directors.

The chairperson shall not announce adjournment of the meeting unless duly resolved, before the issues on the agenda as
mentioned in the two preceding paragraphs (including extraordinary motions) are concluded. Where the chairperson
breaches the Procedure Rules for Shareholders’ Meeting and announces adjournment of the meeting, other members of the
Board of Directors shall promptly help the participating shareholders to elect one person through a majority vote of the
participating shareholders to serve as the chairperson to continue the meeting.

Toward the amendments or extraordinary motions proposed by shareholders, the chairperson shall grant adequate
opportunities for explanation and discussion. Where an issue is believed up to the extent for voting a decision, the
chairperson may announce discontinuance from discussion and put the issue into voting process.

Article 11 Before a shareholder takes the floor, he or she shall fill up the speech slip which shall expressly bear the subject
of his or her speech, shareholder account number (or participation certificate number) and name of account holder. The
chairperson shall fix the subsequent order of the floor.

Where a shareholder does not speak up after having submitted a slip of the floor, he or she is deemed to have not spoken up.
In case of a discrepancy between the contents actually spoken and those shown on the contents of the floor, the contents
actually spoken shall prevail.

For a same issue, a shareholder shall not speak more than twice, and not over five minutes in each speech. Where a
shareholder breaches the requirements or speaks beyond the specified scope, the chairperson may stop his or her speech.

Where a shareholder speaks, other shareholders shall not speak to interfere unless consented by the chairperson and the
speaking shareholder. The chairperson may stop an offender, if any. Where a juristic person shareholder appoints more than
two representatives to participate in the shareholders’ meeting, only one among them may take the floor for a same issue.

After a shareholder completes the floor, the chairperson may reply either in person or through another designated by the
chairperson.

Article 12 The voting by shareholders shall be calculated based on the number of shares.

In terms of resolution by shareholders, the number of shares without voting powers is not counted into the number of
outstanding shares.

On the issues of the shareholders’ meeting, a shareholder shall not join the voting process and shall not act as a proxy to vote
for another shareholder on an issue which is in involvement in his or her own interests and likely to impair the Company.

The number of shares which could not be exercised for voting power as stated in the preceding paragraph is not counted into
the number of voting powers of participating shareholders.

Except a trust enterprise or shareholder services agent approved by the competent authority over securities, where one is
delegated by two or more shareholders simultaneously, the aggregate total of his or her voting power shall not exceed 3% of
the aggregate total of outstanding shares. The voting power in excess, if any, shall be discarded.

Article 13 A shareholder shall be entitled to one vote for each share held, except when the shares are restricted shares or are
deemed non-voting shares under the Articles of Incorporation.

When this Corporation holds a shareholders meeting, it may allow the shareholders to exercise voting rights by
correspondence or electronic means. When voting rights are exercised by correspondence or electronic means, the method of
exercise shall be specified in the shareholders meeting notice. A shareholder exercising voting rights by correspondence or
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electronic means will be deemed to have attended the meeting in person, but to have waived his/her rights with respect to the
extraordinary motions and amendments to original proposals of that meeting.

A shareholder who intends to participate in the shareholders’ meeting in person after exercising voting power in electronic
means or in writing shall revoke the expression of intent mentioned in the preceding paragraph in a means same as exercise
of voting power two (2) days prior to the date scheduled to convene the shareholders’ meeting. In the event that he or she
fails to revoke in time, the voting power exercised in electronic means or in writing shall prevail. In the event that a
shareholder exercises voting power in electronic means or in writing and further authorizes a proxy with a proxy form to
participate in the shareholders’ meeting, the voting power exercised by his or her proxy shall prevail.

Unless otherwise specified in laws and ordinances governing public listed companies of the Republic of China, decisions in
the shareholders' meeting shall be resolved by over one half majority vote in the meeting. During the balloting process, the
chairperson or the person designated by the chairperson shall first announce the aggregate total of voting powers represented
by the participating shareholders. The shareholders shall vote with ballots on a case-by-case basis. On the very day after a
shareholders’ meeting is convened, the outcome cast by shareholders, their objections and abstention shall be input into the
Market Observation Post System (MOPS).

Where an issue has an amendment or an alternate, the chairperson shall decide the order of voting process along with the
initial issue. Where one issue has been duly resolved, other issue(s) shall be deemed vetoed and shall call for no more voting
process.

In the voting process, the monitors and calculators shall be designated by the chairperson. A monitor shall be designated
among shareholders.

In the voting and election process in a shareholders’ meeting, the ballot calculation shall be conducted in an open site of the
shareholders’ meeting venue. Upon completion of the calculation process, the outcome of calculation shall be announced
on-the-spot, including the number of voting powers in statistics which shall be worked out into records.

Article 14 Where directors are elected in a shareholders’ meeting, the election shall be duly conducted under the norms of
election enacted by the Company. The outcome of the election shall be announced on-the-spot, including list of elected
directors and the number of election ballots they win in the election.

The election ballots for the election mentioned in the preceding paragraph shall be signed and tightly enclosed by the
monitor(s) and put into prudential custody for a minimum of one year. The same shall be archived until the litigation is
concluded in the event that a shareholder lodges litigious action in accordance with these Articles of Incorporation or laws
and regulations applicable to public companies of the Republic of China.

Article 15 Decisions resolved in the shareholders’ meeting shall be covered in the minutes which shall be signed or affixed
seals by the chairperson and served to all shareholders within twenty (20) days after the meeting. The minutes may be
worked out and distributed in electronic means.

The distribution of the minutes mentioned in the preceding paragraph may be conducted by the Company by being input into
the Market Observation Post System (MOPS).

The minutes of shareholders’ meeting shall expressly bear the month, date, year, venue, the chairperson’s name, method of
voting, process and highlights of the meeting, the outcome and shall be archived permanently while the Company exists.

Article 16  For the number of shares obtained by solicitors and humber of shares represented by proxies, the Company
shall work out statistics list and expressly disclose within the venue of the shareholders’ meeting on the day when the
shareholders’ meeting is convened.

Where the decisions resolved in a shareholders’ meeting involve the significant messages as promulgated by law or by
Taipei Exchange, the Company shall transmit such messages into the Market Observation Post System (MOPS) within the
specified time limit.

Article 17  The staff members for a shareholders’ meeting shall wear identity certificates or armbands. The chairperson
may instruct the picketers or security guards to help maintain the order of a shareholders’ meeting venue. Where the
picketers or security guards help maintain the order at the venue, they shall wear the identity certificates or armbands bearing
“Picketers”. Where a loudspeaker is provided in the venue of shareholders” meeting and where a shareholder speaks not
with the equipment provided by the Company, the chairperson stops him or her from speaking.

Where a shareholder breaches Procedure Rules for Shareholders” Meeting or defies rectification by the chairperson and thus
hampers progress of the meeting against the stopping act, the chairperson may instruct the picketers or security guards to ask
him or her to quit the venue.
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Article 18  During the process of a shareholders’ meeting, the chairperson may fix an appropriate time for recess. Upon
occurrence of force majeure, the chairperson may rule to temporarily suspend the meeting and announce the time to resume
the meeting as the actual situations may justify.

In the event that the venue for the shareholders’ meeting could not be used continually before the scheduled agenda
(including extraordinary motions) are completed, the meeting may be continued at a new venue as resolved in the
shareholders’ meeting.

The shareholders’ meeting may postpone the shareholders’ meeting or resume the meeting within five (5) days as resolved in
accordance with these Articles of Incorporation or laws and regulations applicable to public companies of the Republic of
China.

Article 19  These Rules, and any amendments hereto, shall be implemented after adoption by shareholders meetings.
These Rules are duly enacted on July 11, 2012

Amended on March 31, 2013 as the 1* amendment

Amended on June 17, 2015 as the 2™ amendment.

Amended on May 24, 2016 as the 2" amendment.
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2. Articles of Incorporation and the Memorandum of Incorporation

(adopted by a special resolution dated June 12, 2023)

1. In these Articles, the regulations contained in Table A in the Schedule to the Statute shall not apply and,
unless there be something in the subject or context inconsistent therewith,

“Applicable Public Company means the ROC laws, rules and regulations

Rules” governing public reporting companies or companies
listed on any ROC stock exchange or securities market
that from time to time are required by the relevant
regulator as being applicable to the Company,
including, without limitation, the Company Act of the
ROC, the Securities and Exchange Act of the ROC, the
rules and regulations promulgated by the FSC and the
rules and regulations promulgated by any of the ROC
Securities Exchanges, as amended from time to time;

“approved stock exchange” has the meaning as defined in the Statute and
including The Gretai Securities Market of Taiwan and
the Taiwan Stock Exchange;

“Articles” means these Articles in their present form or as
supplemented, altered or substituted from time to time
by Special Resolution;

“Audit Committee” means the audit committee of the Board established
pursuant to these Articles;

“Board” means the board of Directors appointed or elected
pursuant to these Articles or, as the case may be, the
Directors present at a meeting of Directors at which
there is a quorum;

“Class” or “Classes” means any class or classes of Shares as may from
time to time be issued by the Company;

“Company” means Yummy Town (Cayman) Holdings Corporation

(HE Rt (A TR A =),

“Consolidated Company” means the new company that results from the
consolidation of two or more Constituent Companies;

“Consolidation” means the combination of two or more Constituent
Companies into a Consolidated Company and the
vesting of the undertaking, property and liabilities of
such companies in the Consolidated Company within
the meaning of the Statute;

“Constituent Company” means a company that is participating in a Merger or a
Consolidation with one or more other companies within
the meaning of the Statute;

“delegation of the operation” means delegation of the operation of the business (Z
£4%2) as defined in the Company Act of ROC, as
amended from time to time;
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“Directors”

“dividend”

“frequent joint operation”

“FSC”

“Independent Directors”

“listed Shares”

“Market Observation Post System”

“Member”

“Memorandum”

“Merger”

“month”

“notice”

“Officer”

“Ordinary Resolution”

“Register of Members”

means the directors for the time being of the Company;

means  dividends, capital distributions and
capitalisation issues;

means frequent joint operation (4% & 4[5 4% &) as
defined in the Company Act of ROC, as amended from
time to time;

means the Financial Supervisory Commission of the
ROC;

means the Directors who are elected as "Independent
Directors" pursuant to Applicable Public Company
Rules;

means Shares which are traded or listed on an
approved stock exchange;

means the public company reporting system
maintained by the Taiwan Stock Exchange
Corporation, online via http://newmops.tse.com.tw/;

means a person who is registered as the holder of
Shares in the Register of Members;

means the memorandum of association of the
Company as amended or substituted from time to time;

means the merging of two or more Constituent
Companies and the vesting of their undertaking,
property and liabilities in one of such companies as the
Surviving Company within the meaning of the Statute;

means a calendar month;

means written notice as further provided in these
Articles unless otherwise specifically stated;

means any person appointed by the Board to hold an
office in the Company;

means a resolution:

(a) passed by a simple majority of votes cast by
Members, being entitled to do so, voting in person or,
where proxies are allowed, by proxy at a general
meeting of the Company and where a poll is taken, by
a simple majority of the number of votes cast by such
Members; or

(b) approved in writing by all of the Members entitled to
vote at a general meeting of the Company in one or
more instruments each signed by one or more of the
Members and the effective date of the resolution so
adopted shall be the date on which the instrument, or
the last of such instruments, if more than one, is
executed,;

means the principal register and any branch register of

Members of the Company to be maintained at such

place within or outside the Cayman Islands as the
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“Registered Office”

“Remuneration Committee”

“ROC” or “Taiwan”

“‘ROC Securities Exchanges’

“Seal”

“Secretary”

“Share”

“Solicitor”

“Special Resolution”

“Spin-off”

“Statute”

Board shall determine from time to time;

means the registered office of the Company as
required by the Statute;

means the remuneration committee of the Board,
established pursuant to these Articles;

means Taiwan, the Republic of China;

means GreTai Securities Market (including the
Emerging Stock Market) and the Taiwan Stock
Exchange of the ROC;

means the common seal of the Company and includes
every duplicate seal;

includes an assistant secretary and any person, firm, or
corporation appointed by the Board to perform the
duties of secretary of the Company;

means a share in the capital of the Company. All
references to “Shares” herein shall be deemed to be
Shares of any or all Classes as the context may require
and, for the avoidance of doubt, in these Articles the
expression “Share” shall include a fraction of a Share;

means any Member, a trustee business or a securities
agent mandated by Member(s), who solicits an
instrument of proxy from any other Member to appoint
him/her/it as a proxy to attend and vote at a general
meeting, pursuant to the Applicable Public Company
Rules;

means a resolution :

(a) passed by a majority of not less than two-thirds of
votes cast by Members, being entitled to do so, voting
in person or, where proxies are allowed, by proxy at a
general meeting of the Company of which notice
specifying the intention to propose the resolution as a
Special Resolution has been duly given; or

(b) approved in writing by all of the Members entitled to
vote at a general meeting of the Company in one or
more instruments each signed by one or more of the
Members aforesaid, and the effective date of the
special resolution so adopted shall be the date on
which the instrument or the last of such instruments, if
more than one, is executed;

refers to an act wherein a transferor company transfers
all of its independently operated business or any single
independently operated business to an existing or a
newly incorporated company as consideration for that
existing transferee company or newly incorporated
transferee company to issue new shares to the
transferor company or to members of the transferor
company;

means the Companies Act of the Cayman Islands and
every modification, re-enactment or revision thereof for
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“Subsidiary”

“Supermajority Resolution”

“Surviving Company”

“Taiwan Clearing House”

“written” and “in writing”

the time being in force;

means, with respect to any company, (1) the entity, one
half or more of whose total number of the issued voting
shares or the total amount of the capital stock are
directly or indirectly held by such company; (2) the
entity that such company has a direct or indirect control
over its personnel, financial or business operation; (3)
the entity, one half or more of whose directors are
concurrently acting as the directors of such company;
or (4) the entity, one half or more of whose total number
of issued voting shares or the total amount of the
capital stock are held by the same member(s) of such
company;

means a resolution passed by a majority of votes cast
by the Members, as being entitled to do so, voting in
person or where proxies are allowed, by proxy, at a
general meeting attended by Members who represent
two-thirds or more of the total issued shares of the
Company. However, where the total number of shares
represented by the Members present at such general
meeting is less than two-thirds of the total issued
shares of the Company, but is more than one half of the
total issued shares of the Company, “Supermajority
Resolution” shall instead mean a resolution passed by
a majority of not less than two-thirds of votes cast by
the Members, being entitled to do so, voting in person
or, where proxies are allowed, by proxy, at such
general meeting;

means the sole remaining Constituent Company into
which one or more other Constituent Companies are
merged within the meaning of the Statute;

means the Taiwan Clearing House established by the
Taiwan Payments Clearing System Development
Foundation to process check clearing and settlement
services;

include all modes of representing or reproducing words
in visible form.

Words importing the singular number only include the plural number and vice versa.

Words importing the masculine gender include the feminine gender, and vice versa.

A Special Resolution shall be effective for any purpose for which an Ordinary Resolution is expressed to

be required under any provision of these Articles or the Statute.

Words importing persons only include natural persons, companies or associations or bodies of persons
whether incorporated or not.

References to any statute or statutory provision shall be construed as relating to any statutory

modification or re-enactment thereof for the time being in force.

References to a document being executed include references to it being executed under hand or under
seal or by any other method.

The business of the Company may be commenced as soon after incorporation as the Board shall see fit.
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Subject to all applicable laws, the Board may pay, out of monies of the Company, all expenses incurred
in connection with the formation and establishment of the Company including the expenses of
registering the Company as an exempted company in the Cayman Islands.

CERTIFICATES FOR SHARES

Certificates representing Shares of the Company shall be in such form as shall be determined by the
Board. Such certificates may be under Seal. All certificates for Shares shall be consecutively numbered
or otherwise identified and shall specify the Shares to which they relate. The name and address of the
person to whom the Shares represented thereby are issued, with the number of Shares and date of
issue, shall be entered in the Register of Members. All certificates surrendered to the Company for
transfer shall be cancelled and no new certificate shall be issued until the existing issued certificate(s)
representing the Shares to be transferred shall have been surrendered and cancelled. The Board may
authorise certificates to be issued with the seal and authorised signature(s) affixed by some method or
system of mechanical process.

Notwithstanding Article 4 of these Articles, if a certificate for Shares is defaced, lost or destroyed, it may
be replaced on payment of a reasonable fee and on such terms (if any) as to evidence, indemnity and to
payment of any expenses of the Company in investigating such evidence and preparing such indemnity
as the Board shall think fit.

ISSUE OF SHARES

(a) Subject to the provisions, if any, in that connection in the Memorandum and to any resolution of
Members of the Company in general meeting and without prejudice to any special rights previously
conferred on the holders of existing Shares, the Board may allot, issue, grant options over or otherwise
dispose of Shares of the Company (including fractions of a Share) to such persons, at such times and
on such other terms as they think proper, provided that no Share shall be issued at a discount except in
accordance with the Statute, and PROVIDED ALWAYS that, notwithstanding any provision to the
contrary contained in these Articles, the Company shall be precluded from issuing bearer Shares,
warrants, coupons or certificates.

(b) Subject to the Statute, so long as the Shares are listed on any ROC Securities Exchange, the
Company may allot and issue new Shares on such terms as the Board may from time to time determine,
to the employees of the Company and/or its Subsidiaries as approved by the Members by way of a
Supermajority Resolution, and the number of the shares to be issued, the issuance price, and the terms
and conditions of such issuance shall comply with the Applicable Public Company Rules.

(c) So long as the Shares are listed on any ROC Securities Exchange, when the Company issues new
shares to any employee of the Company and/or its Subsidiaries in compliance with the Applicable Public
Company Rules, the Company may, by a Special Resolution, impose transfer restrictions to the effect
that such employee shall not subsequently transfer his/her such Shares as allotted and issued by the
Company for a period of no more than two (2) years.

So long as the Shares are listed on any ROC Securities Exchange, where the Company increases its
issued share capital by issuing new Shares for cash consideration in Taiwan, the Company shall
allocate ten percent (10%) of the total number of such new Shares to be issued, for offering to the public
in Taiwan unless it is not necessary or appropriate, as determined by the FSC or other Taiwan
authorities, for the Company to conduct the aforementioned public offering. However, if a percentage
higher than the aforementioned ten percent (10%) is resolved by an Ordinary Resolution passed at a
general meeting to be offered to the public in Taiwan, the percentage determined by such resolution
shall prevail. The Company shall allocate ten (10) to fifteen percent (15%) of such new Shares reserved
for subscription by employees of the Company and its Subsidiaries.

(@) So long as the Shares are listed on any ROC Securities Exchange, unless otherwise resolved by
the Members in a general meeting by Ordinary Resolution, where the Company proposes to issue
new Shares for cash consideration, the Company shall make a public announcement and send
notices to Members in order to notify each Member that he/she/it is entitled to exercise a
pre-emptive right to purchase his/her/its pro rata portion of the remaining new Shares (after
allocation of the public offering portion and the employee subscription portion as set out in Article 7
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(b)

above) to be issued for cash consideration. The Company shall state in such announcement and
notices to the Members that if any Member fails to purchase his/her/its pro rata portion of such
remaining new Shares within the prescribed period, such Member shall be deemed to have waived
his/herlits pre-emptive right to purchase such new Shares. In the event that Shares held by a
Member are insufficient for such Member to exercise the pre-emptive right to purchase one new
Share, the entitlement of pre-emptive right of several Members may be combined together for joint
purchase of new Shares or for purchase of new Shares in the name of a single Member pursuant to
the Applicable Public Company Rules. If the total number of the remaining new Shares to be issued
has not been fully subscribed by the Members within the prescribed period, the Company may offer
the balance of such unsubscribed Shares to the public or to a specific person or persons in
accordance with the Applicable Public Company Rules.

The pre-emptive right of the Members under Article 8(a) shall not apply if new Shares are issued in
any of the following circumstances:

(i) in connection with a Merger or Consolidation with another company, or pursuant to any Spin-off
or reorganization of the Company;

(ii) in connection with fulfilling the Company's obligations under warrants and/or options issued by
the Company and Shares issued pursuant to Article 101(a), including those issued in
accordance with the employee incentive programs under Article 10(a);

(iii) in connection with fulfilling the Company’s obligations under convertible bonds or corporate
bonds issued by the Company which are convertible into Shares or which entitle its holders to
acquire Shares;

(iv) in connection with Shares issued pursuant to a statutory private placement in accordance with
Applicable Public Company Rules; and

(v) in connection with new fully-paid up Shares issued to the Members as satisfaction of declared
dividend pursuant to Article 103, and/or as effecting any capitalisation of any other amount
pursuant to Article 105.

(c) The reservation of new Shares for subscription by employees under Article 7 and the pre-emptive

right of the Members under Article 8(a) shall not apply if new Shares are issued in any of the following

circumstances:

(i) in the event where the Company is a surviving company which issues new Shares for a Merger

reason, or where the Company is a parent company which issues new Shares for a Merger or

Consolidation between any of its subsidiary and other companies;

(ii) in the event where all new Shares are issued in connection with the Company being acquired by

another company;

(iii) in the event where all new Shares are issued in order to acquire shares, business, or assets of

other companies;

(iv) in circumstances where new Shares are issued as part of a share swap under Applicable Public

Company Rules (which is defined as where a company transfers all its issued shares to another

company in exchange for shares, cash or other assets in that company as consideration for

shareholders of the transferring company; the “Share Swap”); or

(v) in the event where new Shares are issued as part of a Spin-off.
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10.

11.

12.

13.

14.

The Company shall only issue fully paid-up Shares. Where a subscriber delays payment for Shares, the
Company shall fix a period not less than one month, and shall make demand on such subscriber to pay
up, and shall declare that in case of default of payment within the stipulated period the subscriber’s
rights shall be forfeited. After the Company has made the aforesaid call, subscribers who fail to pay
accordingly shall forfeit their rights and the Shares subscribed to by them may be sold by the Company.
Under the aforesaid circumstances, the Company may claim damages against the defaulting
subscribers.

The Company may, upon recommendation by the Board by way of a resolution passed by a simple
majority of the Directors present and voting at a duly convened meeting of the Board with at least
two-thirds of the total number of the Directors in office, and in accordance with the Applicable Public
Company Rules, adopt one or more employee incentive programs pursuant to which the Company may
issue Shares, options, warrants or other similar instruments, to employees of the Company and its
Subsidiaries. The Company may enter into agreements with employees of the Company and the
employees of its Subsidiaries pursuant to the incentive program approved pursuant to this Article,
whereby employees may subscribe, within a specific period of time, a specific number of Shares. The
terms and conditions of such agreements shall be no less restrictive on the relevant employee than the
terms specified in the applicable incentive program. However, options, warrants or other similar
instruments issued pursuant to this Article are not transferable except for transmission upon the death of
the holder thereof, and so long as the Shares are listed on any ROC Securities Exchange, the terms and
conditions of such options, warrants or other similar instruments shall comply with the Applicable Public
Company Rules and Articles 32 (a) (v) and 38(j).

The Company shall maintain a Register of Members, and any such register maintained in respect of
listed Shares may be kept by recording the particulars as required by the Statute in a form otherwise
than legible if such recording otherwise complies with the laws applicable to and the rules and
regulations of the relevant approved stock exchange. Every person whose name is entered as a
Member in the Register of Members shall be entitled without payment to receive one certificate for all
his/herl/its Shares or several certificates for his/her/its Shares in the form as prescribed by the Board.
Subject to the provisions of the Statute and Articles 14 and 39 below, if the Board considers it necessary
or appropriate, the Company may establish and maintain a principal or branch Register of Members at
such location as the Board thinks fit. The Company shall cause to be kept at the place where the
principal register is kept a duplicate of any branch register duly entered up from time to time. In addition,
so long as the Shares are listed on an ROC Securities Exchange, the Company shall, upon any issue of
new Shares, cause such shares to be credited to the accounts of the subscribing Members maintained
with the Taiwan Depository & Clearing Corporation pursuant to the Applicable Public Company Rules
within thirty (30) days from the date of issuance of such Shares, and shall make a prior public
announcement pursuant to the Applicable Public Company Rules.

TRANSFER OF SHARES

(a) The instrument of transfer of any Share shall be in any usual or common form or such other form as
the Board may, in their absolute discretion, approve and be executed by or on behalf of the
transferor and if so required by the Board, shall also be executed by or on behalf of the transferee
and shall be accompanied by the certificates (if any) for the Shares to which the transfer relates and
such other evidence as the Board may reasonably require to show the right of the transferor to
make the transfer. The transferor shall be deemed to remain a Member until the name of the
transferee is entered in the Register of Members in respect of the relevant Shares.

(b) Notwithstanding anything to the contrary in these Articles, title to listed Shares may be evidenced

and transferred in accordance with the laws applying to and the rules and regulations of the relevant
approved stock exchange that are or shall be applicable to such listed Shares.

The registration of transfers may be suspended when the Register of Members is closed for transfers in
accordance with Article 24.

For so long as the Shares are listed on one of the ROC Securities Exchanges, the Company shall keep
and maintain a branch Register of Members in Taiwan.

REDEMPTION, PURCHASE, SURRENDER AND TREASURY SHARES
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15.

16.

(a) Subject to the provisions of the Statute and the Memorandum, Shares may be issued on the terms

that they are, or at the option of the Company or the holder are, redeemable on such terms and in
such manner as the Company may by Special Resolution determine before the issue of such
Shares.

(b) Subject to the provisions of the Statute, the Memorandum and any rights conferred on the holders of

(©)

(d)

(e)
()

(@

(h)

(i)

0

(@)

any Class of Shares, the Company may purchase its own Shares (including fractions of a Share),
including any redeemable Shares, provided that the manner and terms of purchase have first been
authorised by the Company in general meeting by an Ordinary Resolution and may make payment
therefor in any manner authorised by the Statute, including out of capital. The number of Shares to
be purchased and cancelled by the Company pursuant to such Ordinary Resolution shall be pro rata
among the Members in proportion to the number of Shares held by each Member.

Subject to the Statute and the Applicable Public Company Rules, the consideration payable by the
Company to any Member in respect of a purchase of Shares by the Company may be paid in cash
or be satisfied by the transfer of any assets. Where the consideration payable by the Company to a
Member in respect of a purchase of Shares by the Company is to be satisfied by the transfer of any
assets (“Non-Cash Consideration”), the Board shall, prior to the general meeting approving the
purchase of Shares, (i) conduct a valuation on the said assets and such valuation must be audited
and certified by an accountant admitted to practice in the ROC and (ii) seek specific consent from
such Member approving the Non-Cash Consideration and must receive his/her/its written consent
prior to the general meeting approving the purchase of Shares. In the event that written consent is
not received from a Member in respect of Non-Cash Consideration, the Company shall pay cash
consideration to such Member in respect of the purchase of Shares from such Member. The assets
to be transferred to Members by the Company in respect of a purchase of Shares and the audited
valuation of such assets shall be approved by an Ordinary Resolution at the same general meeting
approving the purchase of Shares.

Notwithstanding the foregoing and subject to the provisions of the Statute, so long as the Shares are
listed on any ROC Securities Exchange, the Company may purchase its Shares listed and traded
on such ROC Securities Exchange in accordance with the Applicable Public Company Rules if such
purchase is authorised by the Board by way of a resolution passed by a simple majority of the
Directors at a duly convened meeting of the Board except that the quorum necessary for a Board
meeting considering such on-market repurchases shall be at least two-thirds of the total number of
the Directors in office, and the Board shall report the execution status of such repurchase to the
Members at the next general meeting.

No Share may be redeemed or purchased unless it is fully paid-up.

The Company may accept the surrender for no consideration of any fully paid Share (including a
redeemable Share) unless, as a result of the surrender, there would no longer be any issued Shares
of the Company other than shares held as treasury shares.

The Company is authorised to hold treasury Shares in accordance with the Statute.

The Board may classify as treasury shares any of the Shares that it purchases or redeems, or any
shares surrendered to it, in accordance with the Statute.

Shares held by the Company as treasury shares shall continue to be classified as treasury shares
until such Shares are either cancelled or transferred in accordance with the Statute.

A treasury share shall not be counted in determining the total number of issued shares at any given
time, whether for the purposes of these Articles or the Statute.

So long as the Shares are listed on any ROC Securities Exchange, any transfer by the Company of
any treasury share purchased in accordance with Article 15 (b) to any employee of the Company
and/or its Subsidiaries for less than the average actual purchase or redemption price, shall require
the prior approval of the Members in general meeting by way of a Special Resolution. A summary of
the following matters relating to the Company’s transfer of treasury shares to employees of the
Company and/or its Subsidiaries must be specified in the notice of the general meeting where such
authorisation is sought:
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17.

18.

19.

20.

(i) the proposed transfer price, the discount rate, the bases of calculations and the reasonableness
thereof;

(i) the number of treasury shares to be transferred, and the purpose and the reasonableness of the
proposed transfer;

(iii) qualifications of the employees, and the number of treasury shares they may purchase; and

(iv) impact on shareholders' equity, such as additional expenses incurred, reduction of the
Company's earnings per share, and the financial burdens on the Company resulting from
transferring treasury shares to employees at less than the average actual purchase or
redemption price.

(b) So long as the Shares are listed on any ROC Securities Exchange, the aggregate number of
treasury shares transferred to employees in accordance with Article 16 (a) may not exceed five (5)
percent of the total issued Shares, and the aggregate number of shares to any single employee may
not exceed 0.5 percent of the total issued Shares, subject to the Applicable Public Company Rules
(including Regulations Governing Share Repurchase by Exchange-Listed and OTC-Listed
Companies promulgated by FSC).

(c) Solong as the Shares are listed on any ROC Securities Exchange, when the Company transfers its
treasury shares purchased in accordance with Article 15 (b) to any employee of the Company
and/or its Subsidiaries, the Company may enter into a contract with such employee for the purpose
of restricting such employee’s subsequent transfers of his/her Shares (so transferred to him/her by
the Company) for a period of no more than two (2) years.

VARIATION OF RIGHTS OF SHARES

(a) If at any time the Share capital of the Company is divided into different Classes of Shares, the rights
attached to any Class (unless otherwise provided by the terms of issue of the Shares of that Class)
may, whether or not the Company is being wound up, be varied with the sanction of a Special
Resolution passed at a general meeting of the holders of Shares of that Class. The provisions of
these Articles relating to general meetings shall apply to every such general meeting of the holders
of a Class of Shares.

(b) Upon the creation of any new Class of Shares or alteration of the rights of existing Class of Shares
(being ordinary shares), the Company shall amend the Memorandum and/or these Articles to state
the rights and obligations of such Classes of Shares into these Articles.

The rights conferred upon the holders of the Shares of any Class issued with preferred or other rights
shall not, unless otherwise expressly provided by the terms of issue of the Shares of that Class, be
deemed to be varied by the creation, allotment or issue of further Shares ranking pari passu therewith or
subsequent to them or by the redemption or purchase of Shares of any Class by the Company.

TRANSMISSION OF SHARES

In case of the death of a Member, the survivor or survivors where the deceased Member was a joint
holder, and the legal personal representatives of the deceased Member where the deceased Member
was a sole holder, shall be the only persons recognized by the Company as having any title to the
deceased Member’s interest in the Shares, but nothing herein contained shall release the estate of any
such deceased holder from any liability in respect of any Shares which had been held by him/her solely
or jointly with other persons.

(a) Any person becoming entitled to a Share in consequence of the death or bankruptcy or liquidation or
dissolution of a Member (or in any other way other than by transfer) may, upon such evidence being
produced as may from time to time be required by the Board and subject as hereinafter provided,
elect either to be registered himself/herself/itself as holder of the Share or to make such transfer of
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22.

23.

the Share to such other person nominated by him/her/it as the deceased or bankrupt person could
have made and to have such person registered as the transferee thereof, but the Board shall, in
either case, have the same right to decline or, in accordance with Article 24, suspend, registration of
the transfer as it would have had in the case of a transfer of the Share by that Member before
his/her death or bankruptcy as the case may be.

(b) If the person so becoming entitled shall elect to be registered himself/herself/itself as holder he/she/it
shall deliver or send to the Company a notice in writing signed by him/her/it stating that he/she/it
elects to be so registered.

A person becoming entitled to a Share by reason of the death or bankruptcy or liquidation or dissolution
of a Member (or in any other case than by transfer) shall be entitled to the same dividends and other
advantages to which he/she/it would be entitled if he/shelit were the registered holder of the Share,
except that he/she/it shall not, before being registered as a Member in respect of the Share, be entitled
in respect of it to exercise any right conferred by the Shares in relation to meetings of the Company
PROVIDED HOWEVER that the Board may at any time give notice requiring any such person to elect
either to be registered himself/herself/itself or to transfer the Share and if the notice is not complied with
within ninety (90) days after the notice is deemed to be received by the relevant person in accordance
with these Articles the Board may thereafter withhold payment of all dividends, bonuses or other monies
payable in respect of the Share until the requirements of the notice have been complied with.

(a) The Company shall be entitled to treat the registered holder of any Share as the absolute owner
thereof and accordingly shall not be bound to recognise any equitable claim or other claim to, or interest
in, such share on the part of any other person.

(b) No person shall be entitled to recognition by the Company as holding any Share upon any trust and
the Company shall not be bound by, or be compelled in any way to recognise, (even when having notice
thereof) any equitable, contingent, future or partial interest in any share or any other right in respect of
any share except an absolute right to the entirety of the share in the holder.

ALTERATION OF CAPITAL & CHANGE OF LOCATION OF REGISTERED OFFICE

(@) Subject to and in so far as permitted by the provisions of the Statute, the Company may from time
to time by Ordinary Resolution:

(i) increase its share capital by the creation of new Shares of such amount, to be divided into
Shares of such Class or Classes and of such amounts in such currency as the resolution shall
prescribe;

(i) consolidate and divide all or any of its share capital into Shares of larger or smaller amount than
its existing Shares;

(i) divide its unissued Shares into several Classes and (without prejudice to any special rights
previously conferred on the holders of existing Shares) attach thereto respectively any
preferential, deferred, qualified or special rights, privileges or conditions;

(iv) sub-divide its Shares or any of them into Shares of smaller amount than is fixed by the
Memorandum of Association;

(v) cancel any shares which at the date of the passing of the resolution have not been taken or
agreed to be taken by any person, and diminish the amount of its share capital by the amount of
the Shares so cancelled;

(vi) make provision for the allotment and issue of Shares which do not carry any voting rights; and

(vii) change the currency of denomination of its share capital.

PROVIDED THAT notwithstanding the foregoing, for so long as the Shares are listed on any ROC

Securities Exchange, the currency of denomination of the share capital of the Company shall be
New Taiwan Dollar (NTD) and the par value of each Share shall be NTD10.

24



24,

25.

26.

27.

(b) The Company may from time to time, by Special Resolution and subject to compliance with the
provisions of the Statute, reduce its share capital or share premium account or capital redemption
reserve or other undistributed reserve in any manner permitted by law.

(c) On any consolidation or division of fully paid Shares into Shares under paragraph (a) of this Article,
the Board may settle any difficulty which may arise as it thinks expedient and in particular (but
without prejudice to the generality of the foregoing) may as between the holders of Shares to be
consolidated determine which particular Shares are to be consolidated into a consolidated Share,
and if it shall happen that any person shall become entitled to fractions of a Share or Shares, such
fractions may be sold by some person appointed by the Board for that purpose and the person so
appointed may transfer the Shares so sold to the purchaser thereof and the validity of such transfer
shall not be questioned, and so that the net proceeds of such sale (after deduction of the expenses
of such sale) may either be distributed among the persons who would have been entitled to the
fraction or fractions of a Share or Shares ratably in accordance with their rights and interest or may
be paid to the Company for the Company’s benefit;

(d) Subject to the provisions of the Statute, the Company may by resolution of the Board change the
location of its registered office.

CLOSURE OF REGISTER OF MEMBER AND RECORD DATE

For purpose of determining Members entitled to receive notice of or to vote at any meeting of Members
or any adjournment thereof, or Members entitled to receive payment of any dividend, or in order to make
a determination as to the Members of the Company for any other proper purpose, the Board may
determine that the Register of Members shall be closed for transfers for any period. So long as the
Shares are listed on any ROC Securities Exchange, the Register of Members may only be closed in
accordance with Applicable Public Company Rules.

To the extent required by Applicable Public Company Rules, in lieu of or apart from closing the Register
of Members, the Board may fix in advance one or more dates as the record dates for determining the
Members entitled to receive notice of or to vote at a meeting of the Members, or for the purpose of
determining the Members entitled to receive payment of any dividend.

GENERAL MEETING

The Company may in each year hold a general meeting as its annual general meeting, PROVIDED
HOWEVER THAT, for so long as the Shares are listed on any ROC Securities Exchange, an annual
general meeting shall be held within six (6) months following the end of each fiscal year of the Company
and it shall be specified as such meeting in the notice convening the same. Unless otherwise provided
in these Atrticles, all general meetings shall be convened by the Board. For so long as the Shares are
listed on any ROC Securities Exchange, the Board or anyone who has authority to convene a general
meeting may request the Company or the professional securities agent licensed in Taiwan engaged by
the Company to provide the list of Members entitled to vote at such general meeting.

(a)The general meetings shall be held at such time and place determined by the Board. The general
meetings may be held by means of videoconference or other methods which are compliant with the
Applicable Public Company Rules or approved by the competent authority of the Company Act of the
ROC.

(b) When the Shares are listed on any ROC Securities Exchange, the Company shall comply with the
conditions, operation procedures and other compliance requirements regarding videoconferencing
required by the Applicable Public Company Rules.

(c) The participation by the Members in a meeting through videoconference or other method which is
compliant with the preceding paragraph shall constitute presence in person at such meeting.

(d) Unless otherwise provided by the Statute and unless otherwise determined by the Board, all general
meetings held physically shall be in Taiwan. So long as the Shares are listed on any ROC Securities
Exchange, if the Board resolves to hold a physical general meeting outside Taiwan, the Company shall
apply for the approval of the applicable ROC Securities Exchange within two (2) days after the Board
passes such resolution. Where a general meeting is to be held outside Taiwan, so long as the Shares
are listed on any ROC Securities Exchange, the Company shall engage a professional securities agent
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licensed in Taiwan to be present at the such general meeting and to handle the administration of such
general meeting, including without limitation, the handling of the voting of proxies submitted by
Members.

General meetings other than annual general meetings shall be called extraordinary general meetings.
The Board may convene an extraordinary general meeting of the Company whenever they determine
that such a meeting is necessary in their absolute discretion.

(@) The Board shall, upon a Members’ requisition, forthwith proceed to convene an extraordinary
general meeting of the Company. For the purpose of these Articles, a “Members’ requisition” is a
requisition of one or more Member(s) of the Company holding in the aggregate at the date of
deposit of the requisition not less than three percent (3%) of the total number of issued Shares at
the time of requisition and whose Shares shall have been held continuously by such Member(s) for
at least one (1) year.

(b) One or more Member(s) of the Company holding in the aggregate more than half of the total number
of issued Shares and whose Shares shall have been held continuously by such Member(s) for at least
three (3) months, may convene an extraordinary general meeting of the Company. The holding period
and the respective numbers of Shares held by such Members shall be determined as of the first day
of the closure period of the Register of Members as required in Article 24.

(c) In the event the Board fails or becomes unable to convene a general meeting, the Audit Committee,
acting in the best interests of the Company and based on its determination of necessity, may convene
a general meeting.

The requisition from the Member(s) must be in writing and shall express the purpose of the
extraordinary general meeting to be requisitioned and must be signed by the requisitionist(s) and
deposited at the Registered Office. The requisition may consist of several documents in like form, each
signed by one or more requisitionists.

If the Board does not within fifteen (15) days from the date of deposit of the requisition despatch the
notice to convene an extraordinary general meeting, the requisitionist(s) may themselves convene the
extraordinary general meeting. An extraordinary general meeting convened as aforesaid by
requisitionist(s) shall be convened and held in the same manner as nearly as possible in which general
meetings are convened and held by the Board.

(a) Subject to the Statute and without prejudice to other provisions of these Articles as regards the
matters to be dealt with by Special Resolution, the Company may from time to time by Special
Resolution:

(i) change its name;
(ii) alter or add to these Articles;

(i) alter or add to the Memorandum with respect to any objects, powers or other matters specified
therein;

(iv) issue securities, including options, warrants and convertible bonds, where such issuance will be
pursuant to a statutory private placement to qualified investors in Taiwan in accordance with
Applicable Public Company Rules; or

(v) issue employee stock warrants that are not subject to any exercise price restriction in
accordance with Applicable Public Company Rules.

(b) Subject to the Statute, the Company may, by a Special Resolution, effect a Merger or a
Consolidation of the Company in accordance with the Statute.

(c) The Company may, by a resolution passed by Members representing two-thirds or more of the total
issued Shares of the Company voting as a single class at a general meeting, participate in a
Spin-off, a transfer of all of the Company’s assets and liabilities, or any scheme of arrangement
pursuant to which all issued Shares will be exchanged or converted into shares in another company
(each a “Reorganising Transaction”), resulting in the Company’s mandatory de-listing from the
applicable ROC Securities Exchange, and the company emerging from the completion of such
Reorganising Transaction vested with all assets and liabilities of the Company, whether newly
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incorporated or continually existed, is not listed in any ROC Securities Exchange.

Subject to the Statute and Article 32(b), the Company may from time to time by Supermajority
Resolution:

(a) resolve that any particular declared dividend be satisfied in part by the issuance of new Shares
credited as fully paid to the Members pursuant to Article 103;

(b) effect any capitalisation of any other amount pursuant to Article 105 hereof;
(c) effect any Spin-off of the Company;

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

(e) transfer all or a material part of its business or assets;

(f) acquire or assume all businesses or assets of another person which will have a material effect on
the Company’s business operation; or

(g) effect any Share Swap.

Subject to the Statute, the Company may by Special Resolution resolve to wind up the Company
voluntarily or by Ordinary Resolution resolve to wind up the Company voluntarily because the Company
is unable to pay its debt as they fall due.

NOTICE OF GENERAL MEETINGS

For so long as the Shares are listed on any ROC Securities Exchange, at least thirty (30) days’ notice of
an annual general meeting shall be given to each Member, stating the date, place and time at which the
meeting is to be held and the general nature of business to be conducted at the meeting. For so long
as the Shares are listed on any ROC Securities Exchange, at least fifteen (15) days’ notice of an
extraordinary general meeting shall be given to each Member, stating the date, place and time at which
the meeting is to be held and the general nature of the business to be considered at the meeting. All
notices convening general meetings of the Company shall be exclusive of the day on which it is given or
deemed to be given and the day for which it is served.

A general meeting of the Company shall, notwithstanding that it is called on shorter notice than that
specified in these Articles, be deemed to have been properly called if it is so agreed by all the Members
having the right to attend and vote at an annual general meeting or an extraordinary general meeting (as
the case may be).

So long as the Shares are listed on any ROC Securities Exchange, the Company shall send materials
as required by the Applicable Public Company Rules (including written ballots if the Members may
exercise their votes by means of written ballots at general meetings) relating to the matters to be
discussed in each meeting together with the notice convening the general meeting in accordance with
Article 35 hereof and shall transmit the same via the Market Observation Post System. The Board shall
prepare a meeting handbook for the relevant general meeting and supplemental materials in
accordance with the Applicable Public Company Rules, which will be sent to or made available to all
Members and shall be transmitted to the Market Observation Post System in accordance with
Applicable Public Company Rules, at least twenty-one (21) days prior to the date of the annual general
meeting, and at least fifteen (15) days prior to the date of an extraordinary general meeting. However, in
the case of the paid-in capital of the Company reaching NT$10 billion or more as of the last day of the
most recent fiscal year, or the total shareholding owned by foreign investors and Mainland Chinese
investors reached 30% or more as recorded in the Register of Members, at the time of holding the
annual general meeting in the most recent fiscal year, the Company shall upload the aforesaid
electronic file at least thirty (30) days prior to the date of annual general meeting.

In the event that any of the following matters is to be considered at a general meeting, the notice of the
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general meeting shall contain a summary of the material issues to be discussed in respect of these
matters, and for so long as the Shares are listed on any ROC Securities Exchange, the summary may
be published on the website designated by FSC or the Company, and the direct web-link containing
such summary shall be specified in the notice of the general meeting:

(a) election or removal of Directors;
(b) alteration of the Memorandum and/or these Articles; and

(c) (i) dissolution, Merger, Consolidation, Share Swap or Spin-off, (ii) the entry into, any changes to or
termination of any contract for lease of the Company's whole business, entrusted business or
frequent joint venture of the Company with others, (iii) transfer of the whole or any material part of
the business or assets of the Company, (iv) acceptance of the transfer of the whole business or
assets from another person which will have a material effect on the business operation of the
Company;

(d) ratification of an action of Director(s) who is/ are engaged in business for him/herself or on behalf of
another person, such business being within the scope of the business of the Company;

(e) payment of dividends to Members to be satisfied in whole or in part by way of issuance of new
Shares;

(f) capitalization of the Company’s share premium account and/or a distributable reserve of the
Company (including any contributed surplus account which are distributable) subject to the Statute
and these Articles in the form of an allotment and issue of new Shares credited as fully paid to
Members on a pro-rata basis based on their respective shareholding in the Company;

(g) private placement of any equity securities to be issued by the Company;
(h) reduction of share capital,

(i) application with FSC for termination of the “public company” status registration under the Applicable
Public Company Rules; and

() issue employee stock warrants that are not subject to any exercise price restriction under the
Applicable Public Company Rules.

The matters set out in Article 38(a) to Article 38(j) (inclusive) and Article 16 (a) shall not be raised as an
ad hoc motion at any general meeting of the Company.

So long as the Shares are listed on any ROC Securities Exchange, the Board shall keep printed copies
of the Memorandum, these Articles, minutes of general meetings, financial statements, the branch
Register of Members in Taiwan, and the counterfoil of any corporate bonds issued by the Company at
the office of the Company’s branch share registrar in Taiwan and the Company’s securities agent
located in Taiwan unless electronic copies of the aforementioned documents may be kept pursuant to
the Applicable Public Company Rules. From time to time, by submitting document(s) evidencing his/her
interests involved and indicating the designated scope of the inspection, the Members may inspect,
review or make copies of the aforementioned documents, and the Company shall instruct its
Taiwan-licensed securities agent to provide copies of such documents.

So long as the Shares are listed on any ROC Securities Exchange, the Company shall make copies of
all statements and records prepared by the Board and the report prepared by the Independent Directors
available at the office of its branch share registrar and its securities agent located in Taiwan in
accordance with Applicable Public Company Rules. Members may, at their own expenses, inspect,
review or copy the aforementioned documents from time to time and such Members may be
accompanied by their advisors, attorneys or certified public accountants for the purpose of such
inspection and review.

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any general meeting unless a quorum of Members is present at the
time when the meeting proceeds to business and is maintained throughout the meeting. Unless
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otherwise provided for in these Articles, two or more Members present in person and representing in
person or by proxy, more than one-half of the total issued Shares, shall constitute a quorum for any
general meeting.

So long as the Shares are or listed on any ROC Securities Exchange, the Company shall comply with
the relevant Applicable Public Company Rules whereby following the end of each fiscal year of the
Company, the Board shall table at an annual general meeting of the Company, business reports,
financial statements and the Board’s proposals for allocation and distribution of profits or losses for
approval or ratification (as the case may be) by the Members as required by the Applicable Public
Company Rules. In accordance with the Applicable Public Company Rules, the Board shall, after
approval or ratification by the Members at the annual general meeting, distribute or make public
announcement on the Market Observation Post System to each Member copies of the approved or
ratified financial statements, reports and proposals together with the Company’s resolutions which
approved or ratified the allocation and distribution of profits or loss.

A resolution put to the vote of the meeting shall be decided on a poll. No resolution put to the vote of the
meeting shall be decided by a show of hands.

Subject to all applicable laws, nothing in these Articles shall prevent any Member from initiating
proceedings in a court of competent jurisdiction for an appropriate remedy in connection with improper
convening of any general meeting or improper passing of any resolution. The Taipei District Court, ROC,
may be the court of first instance for adjudicating any disputes arising out of the foregoing.

Unless otherwise expressly required by the Statute, the Memorandum or these Articles, any matter
presented for resolution, approval, confirmation or adoption by the Members at any general meeting
may be passed by an Ordinary Resolution.

Provided that the Shares are not listed on any ROC Securities Exchange,

(a) a resolution (including a Special Resolution) in writing (in one or more counterparts) signed by all
Members for the time being entitled to receive notice of and to attend and vote at general meetings
(or being corporations by their duly authorised representatives) shall be as valid and effective as if
the same had been passed at a general meeting of the Company duly convened and held; and

(b) any such resolution in writing shall be deemed to have been passed at a general meeting held on
the date on which it was signed by the last person to sign, and where the resolution states a date as
being the date of his signature thereof by any Member the statement shall be prima facie evidence
that it was signed by him on that date.

So long as the Shares are listed on any ROC Securities Exchange, one or more Members holding one
percent (1%) or more of the total issued Shares immediately prior to the relevant period during which the
Register of Members is closed for transfers, may in writing or electronically submit to the Company a
resolution for consideration and, if appropriate, approval at an annual general meeting; nothing in these
Articles shall be construed to compel the Board to reject any proposal relating to the improvement of the
Company’s corporate social responsibility or public interests. Such proposals shall not be included in the
agenda if:

(a) the proposing Member(s) hold(s) less than one percent (1%) of the total issued Shares as at the
relevant date in accordance with this Article;

(b) the matter proposed to be discussed may not be resolved at an annual general meeting;

(c) the proposing Member has made more than three hundred (300) words proposal for consideration
or more than one proposal for consideration at the same annual general meeting; or

(d) the proposal is received by the Company after the dispatch of the notice of the annual general
meeting.

The chairman of the Board (if any) shall preside as chairman at every general meeting of the Company,
or if there is no such chairman, or if he/she shall not be present within fifteen (15) minutes after the time
appointed for the holding of the meeting, or is unwilling to act, the Directors present shall elect one of
their number to be chairman of the general meeting. If at any general meeting no Director is willing to act
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as chairman or if no Director is present within fifteen (15) minutes after the time appointed for the
holding the meeting, the Members present shall choose one of their number to be chairman of the
general meeting.

(a) Unless otherwise expressly provided herein, if a quorum is not present by the time appointed for the
general meeting, the chairman may adjourn the commencement of the general meeting to a later
time, but no more than one (1) hour in all circumstances. If the commencement of the general
meeting has been adjourned twice and a quorum is still not present, then the general meeting shall
be adjourned to such other day and at such other time and place as the Board may determine.
The Board (or the Secretary duly authorised by the Board) may adjourn any general meeting called
in accordance with the provisions of these Articles (other than a meeting requisitioned under these
Articles) provided that notice of adjournment is given to each Member. The Board may determine
the date, time and place for the adjourned meeting as it deems appropriate and shall give fresh
notice of the date, time and place for the adjourned meeting to each Member in accordance with the
provisions of these Articles, PROVIDED THAT for so long as the Shares are listed on any ROC
Securities Exchange, such adjournment shall also comply with the Applicable Public Company
Rules.

(b) The chairman may, with the consent of any general meeting duly constituted hereunder, and shall if
so directed by the general meeting, adjourn the general meeting from time to time and from place to
place as the meeting shall determine, but no business shall be transacted at any adjourned meeting
other than the business which might have been transacted at the meeting from which the
adjournment took place. No notice of an adjournment or of the business to be transacted at any
adjourned meeting needs to be given nor shall any Member be entitled to any such notice.

VOTES OF MEMBERS

(a) Subject to the Statute, these Articles, and any rights or restrictions for the time being attached to any
Class or Classes of Shares, every Member who is present at a general meeting, either in person (or in
the case of a Member being a corporation, by its authorised representative) or by proxy, shall have one
vote for every Share of which he/shel/it is the holder.

(b) So long as the Shares are listed on any ROC Securities Exchange, if a Member holding more than
one Share does not cast all his votes in the same way, such Member must do so in accordance with the
Applicable Public Company Rules.

Votes may be cast either personally or by proxy. A Member may appoint only one proxy and only under
one instrument to attend and vote at each meeting. The instrument appointing a proxy shall be
deposited at the Registered Office or the office of the Company's FSC-recognised shareholders' service
agent (as the term is defined under the Applicable Public Company Rules) in the ROC or at such other
place as is specified for that purpose in the notice convening the general meeting, or in any instrument
appointing a proxy sent out by the Company not less than five days before the time for holding the
meeting or adjourned meeting at which the person named in the instrument proposes to vote. Where
more than one instrument to appoint a proxy are received from the same Member by the Company, the
first instrument received shall prevail, unless an explicit written statement is made by the relevant
Member to revoke the previous proxy in the later-received instrument.

(a) Subject to the Statute and all applicable law, the Board may determine that Members not attending
and voting at a general meeting in person or by proxy may exercise their voting right either by
means of electronic transmission. For the avoidance of doubt, Members voting in the manner
mentioned above shall, for purposes of these Articles and the Statute, be deemed to have
appointed the FSC-recognised shareholders' service agent (as the term is defined under the
Applicable Public Company Rules) which has been engaged by the Company at the date of the
notice convening the general meeting, or the chairman of the general meeting if no such agent is
engaged, as their proxy to vote their shares at the general meeting in the manner directed by the
written ballot or electronic transmission. If the shareholders’ service agent (or the chairman, as the
case may be) does not vote in the manner directed by the written ballots or the electronic
transmissions, then such proxy votes shall not be regarded as valid votes cast.

(b) The shareholders' service agent (or the chairman, as the case may be), as proxy, shall not have the
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power to exercise the voting rights of such Members with respect to any matters not specifically
indicated in the written ballot or electronic transmission and/or with respect to any amendment to
resolution(s) proposed at the general meeting. Subject to the Statute and all applicable law, a
Member who exercises his/her/its voting right at a general meeting by means of a written ballot or of
electronic transmission shall be deemed present by proxy at such general meeting, but any Member
voting in such manner shall not be entitled to notice of, and the right to vote in regard to, any ad hoc
motion or amendment to the items set out in the notice convening the general meeting to be
resolved at the said general meeting. Subject to the Statute and all applicable law, for the purposes
of clarification, all Members voting in such manner shall be deemed to have waived notice of, and
the right to vote in regard to, any ad hoc motion or amendment to the items set out in the notice
convening the general meeting to be resolved at the said general meeting.

(c) In the event that a Member exercises his/her/its voting power by means of a written ballot or by
means of electronic transmission and has also authorised a proxy to attend a general meeting, then
the voting power exercised by the proxy at the general meeting shall prevail.

Subject to the Statute and all applicable law, in the event any Member who has exercised his/herl/its
voting rights by means of a written ballot or by means of electronic transmission (as applicable) pursuant
to Article 52 intends to attend the general meeting physically in person or by authorised representative if
the Member is a corporation, he/she/it shall, at least two (2) days prior to the commencement of the
general meeting, deposit at the Registered Office or at the office of the securities agent engaged by
the Company in the ROC so long as the Shares are listed on any ROC Securities Exchange, or at such
other place as is specified in the notice convening the meeting a separate notice to rescind and revoke
his/her/its votes cast by way of such written ballot or electronic transmission (as applicable) (for the
purposes of this Article only, the “Previous Voting”), failing which, the Member shall be deemed to have
waived his/herl/its right to attend and vote at the relevant general meeting in person, the deemed
appointment of the shareholders’ service agent (or the chairman of the general meeting, as the case
may be) by the Members as the proxy and Previous Voting shall remain valid and the Company shall not
count any votes cast by such Member physically at the relevant general meeting. Subject to the
Statute and all applicable law, votes by means of written ballot or electronic transmission shall be valid
unless the relevant Member revokes the Previous Voting before the prescribed time.

In the case of joint holders of Shares, such joint holders shall appoint a representative among them to
exercise the votes of their Shares and shall notify the Company of such appointment. If no such
representative is appointed by such joint holders of record, then the vote of the senior who tenders a
vote, whether in person (or in case of a corporation, by authorised representative) or by proxy, shall be
accepted to the exclusion of the votes of the other joint holders, and for this purpose seniority shall be
determined by the order in which the names stand in the Register of Members.

(a) No Member shall be entitled to vote at any general meeting unless he/shelit is registered as a
Member of the Company on the record date for such general meeting. A Member of unsound mind, or
in respect of whom an order has been made by any count having jurisdiction in lunacy, may vote by his
committee, receiver, curator bonis, or other person in the nature of a committee, receiver or curator
bonis appointed by that court, and any such committee receiver, curator bonis or other persons may,
subject to all applicable laws, vote by proxy in accordance with these Articles.

(b) Subject to the Statues, so long as the Shares are listed in any ROC Securities Exchange, when a
Director pledges more than one-half of the Shares which he/she/it held at the moment when he/she/it
was elected as a Director, such Director shall refrain from exercising the votes with respect to the
Shares pledged exceeding the one-half threshold, and the votes of the Shares pledged exceeding the
one-half threshold shall not be counted in the total number of votes of Member present at the meeting
and such Shares may not be counted in determining the quorum of the general meeting.

SHARES WHICH ARE NOT ENTITLED TO VOTE

Shares set out below shall not be voted at any general meeting and shall not be counted into the total
number of issued Shares for determining the quorum of the general meeting:

(a) Shares that are directly or indirectly owned by the Company;

(b) Shares that are owned by its Subsidiary, one-half or more of the total number of issued voting
shares or paid-up capital of that Subsidiary is directly or indirectly owned by the Company; and
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(c) Shares that are owned by a company, one-half or more of the total number of issued voting shares
or paid-up capital of such a company is directly or indirectly owned by the Company, its Subsidiaries
or the holding company(ies) to which the Company is a Subsidiary.

So long as the Shares are listed on any ROC Securities Exchange, if a Member who has a personal
interest in respect of any matter proposed for consideration and, if appropriate, approval at a general
meeting, and such interest is in conflict with and may harm the interests of the Company, such Member
shall abstain from voting in respect of all his/her/its Shares which such Member would otherwise be
entitled to vote in person or by proxy (or by corporate representative, if such Member is a corporation)
with respect to the said matter, and the votes cast in respect of the Shares held by such Members shall
not be counted, but such Members and their Shares may be counted in determining the quorum of the
general meeting. The aforementioned Member shall also not vote on behalf of any other Member with
respect to that same matter.

DISSENTING MEMBERS’ APPRAISAL RIGHT

(a) In the event any of the following resolutions is passed at a general meeting, any Member who has
notified the Company in writing of his objection to such a resolution prior to the date of the relevant
general meeting and has raised again his/her/its objection at the general meeting, may request the
Company to buy back all of his/her/its Shares at the then prevailing fair value:

(a) aresolution approving the Company acquiring shares, business or assets of another company in
exchange for shares, cash or other assets from the Company under the Applicable Public Company
Rules (“Acquisition”), or a resolution approving Share Swap;

(b) aresolution approving the entry into by the Company, any amendments to or termination of any
lease of all of the Company's business, delegation of the operation or frequent joint operation (which
expression shall have the meaning ascribed to them in the Applicable Public Company Rules) of the
Company with others;

(c) aresolution approving the transfer by the Company of all or a material part of its business or assets,
provided that this shall not apply where such transfer is to be made pursuant to the dissolution of the
Company; or

(d) aresolution approving the acquisition by the Company of all of the business or assets from another
person, which will have a material effect on the Company’s business operations.

(a) Subject to compliance with the Statute, in the event of a Spin-off of any part of the Company’s
business or if the Company is involved in any Merger or Consolidation with any other company, any
Member who has abstained from voting on such matter (or had voted against such matter) and has
expressed his/her/its dissent thereof in writing before (in the case of a Merger or Consolidation) or
during the relevant general meeting at which such matter is considered and approved, may request the
Company to buy back all of his/her/its Shares at the then prevailing fair value.

(b) Any Member who makes a request under Article 58 or paragraph (a) of this Article shall make it in
writing within 20 days from the date the resolution of the general meeting was made and shall specify
the price for buying back. If the Company and such Member reach an agreement as to the buy back
price, the Company shall pay for the Shares within 90 days from the date the resolution of the general
meeting was made. In the absence of agreement, the Company shall pay the fair value it has
determined to the dissenting Member within 90 days since the date the resolution of the general
meeting was made. If the Company does not make such payment, the Company shall be deemed to
have agreed to the price proposed by such Member.

(c) In the event of paragraph (a) of Article 58 and paragraph (a) of this Article, Member who has
expressed his/her/its dissent thereof in writing or verbally with a record before or during the general
meeting, and thus has abstained from voting on or voted against such matter at the general meeting,
may request the Company to buy back all of their Share in accordance with such paragraph. when the
Members and the Company cannot reach agreements about the purchase price within 60 days since
the date of the resolution of the general meeting was made, the Company shall apply to the court for a
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ruling on the fair value in respect of all dissenting Members within 30 days after that 60-day duration has
expired, and the Taipei District Court, ROC, may be the court of first instance for this matter.

(d) In the event Members abstained from voting according to the preceding paragraph, the shares
represented by such Member shall not be counted in the number of votes of Members present at that
meeting.

PROXIES AND SOLICITATION OF PROXIES

Unless otherwise provided in these Articles, the instrument appointing a proxy shall be in writing and
shall be executed under the hand of the appointor or of his/her attorney duly authorised in writing, or, if
the appointor is a corporation under the hand of an officer or attorney duly authorised in that behalf. A
Member shall serve such instrument of proxy to the Company no later than five (5) days prior to the date
of the general meeting. In case two or more instruments of proxy are received from one Member, the
first one received by the Company shall prevail; unless such Member explicitly revoke the previous
instrument of proxy in the subsequent instrument of proxy. A proxy need not be a Member of the
Company. Unless otherwise provided in these Articles, the instrument appointing a proxy shall be
deposited at the Registered Office, or, at the office of the securities agent engaged by the Company in
the ROC so long as the Shares are listed on any ROC Securities Exchange, or at such other place, in
such manner as is specified in the notice convening the meeting.

(a) Subject to the Applicable Public Company Rules, except for (i) trust enterprises organized under the
laws of the ROC, (ii) a shareholders' service agent (as the term is defined under the Applicable
Public Company Rules) recognised by the FSC or (iii) a shareholders’ service agent (or the
chairman of the general meeting) who is deemed appointed as proxy under Article 52 of these
Articles, in the event a person has been appointed as the proxy for two or more Members, the sum
of Shares entitled to vote as represented by such proxy shall be no more than three percent (3%) of
the total issued Shares immediately prior to the relevant date of closure of the Register of Members
for purposes of determining Members entitled to vote at the general meeting; any vote in respect of
the portion in excess of such three percent threshold shall not be counted.

(b) Unless otherwise provided in these Articles, the instrument appointing a proxy shall be in the form
approved by the Company and be expressed to be for a particular meeting and the adjourned
meeting(s) thereof. The form of proxy shall include at least the following information: (a)
instructions on how to complete the form, (b) the matters to be voted upon by the proxy, and (c)
basic identification information relating to the relevant Member appointing the proxy, his/herl/its
proxy and the Solicitor (if any). The form of proxy shall be provided to the Members together with
the notice for the relevant general meeting, and such notice and proxy materials shall be distributed
to all Members on the same day.

(c) In the event any Member who has served the Company with a proxy instrument intends to attend
general meetings in person or exercise his/her/its voting power by means of written ballots or
electronic transmissions, he/she/it shall, at least two days prior to the general meeting, serve a
separate declaration of intention to revoke his/her/its appointment of proxy. Votes cast by proxy
shall be valid if the relevant Member fails to revoke the appointment of proxy before the time
prescribed by the Applicable Public Company Rules.

(d) Unless otherwise provided in these Articles, so long as the Shares are listed on an ROC Securities
Exchange, all matters concerning proxies and/or the solicitation of instruments of proxies by a
Solicitor relating to the Shares shall comply with these Articles and ROC’s Rules Governing the Use
of Proxies for Attendance at Member Meetings of Public Companies and all other applicable laws
and regulations, including but without limitation, the Applicable Public Company Rules, for the time
being whether or not expressly provided for in these Articles.

DIRECTORS

There shall be a Board consisting of not less than seven (7) Directors and no more than nine (9)
Directors, each of whom shall be appointed to a term of office of three (3) years. The exact number of
the Directors may be fixed from time to time by the Board within the aforementioned range. Retiring
Directors may be eligible for re-election. The initial Directors of the Company shall be elected or
appointed in writing by, or appointed by a resolution of, the subscribers of the Memorandum or a
majority of them.
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So long as the Shares are listed on any ROC Securities Exchange, unless otherwise approved by one
of the ROC Securities Exchanges on which the Company’s Shares are traded, no more than half of the
total number of Directors can have a spousal relationship or family relationship within the second degree
of kinship (as defined in the Applicable Public Company Rules) with any other Directors.

In the event that the Company convenes and holds a general meeting for the election of Directors and
any of the Directors elected does not meet the requirements provided in Article 63 hereof, the
non-qualifying Director(s) who was elected with the least number of votes shall be deemed to have
vacated his/her/its office of Director, to the extent necessary to meet the requirements provided for in
Article 63 hereof. Any person who is currently a Director but is in violation of the aforementioned
requirements in Article 63 shall immediately upon being aware, or being made aware, of his violation of
Article 63 vacate his/herl/its office of Director.

So long as the Shares are listed on any ROC Securities Exchange, unless otherwise permitted under
the Applicable Public Company Rules, there shall be at least three (3) Independent Directors, and the
total number of Independent Directors shall not be less than one-fifth of the total number of Directors.
To the extent required by the Applicable Public Company Rules, at least one of the Independent
Directors shall be domiciled in the ROC and at least one of the same shall have accounting or financial
expertise.

Independent Directors shall have professional knowledge and shall maintain independence within the
scope of their duties as Independent Directors of the Company, and shall not have any direct or indirect
interests in the Company. The professional qualifications, restrictions on shareholdings, restrictions as
to concurrent positions or engagements and assessment of independence with respect to Independent
Directors shall be governed by the Applicable Public Company Rules.

The Board may determine the remuneration (including any bonus) paid to the Directors (including the
Independent Directors), upon the recommendation by the Remuneration Committee so long as the
Shares are listed on any ROC Securities Exchanges. Factors which shall be considered when
determining the remuneration paid to each Director shall include, without limitation, the extent and value
of the services provided for the management of the Company, the operating performance of the
Company, and the industry-wide compensation levels and practices. The Directors shall also be entitled
to be paid their travel, hotel and other expenses properly incurred by them in going to, attending and
returning from meetings of the Board, or any committee of the Board, or general meetings of the
Company, or otherwise in connection with the business of the Company, or to receive a fixed allowance
in respect thereof as may be determined by the Board from time to time, or a combination partly of one
such method and partly the other.

A Director (other than an Independent Director) may hold any other office or place of profit with the
Company in conjunction with his office of Director. However, such Director is required to disclose and
explain his proposed appointment to such other office or place of profit, and the nature and extent of his
interests to the Members at a general meeting, and is required to obtain prior approval from the
Members by a Supermajority Resolution at the general meeting.

Where a government agency or an incorporated entity is a Member, and such government agency or
entity has been elected to the Board, it shall appoint an individual as its duly authorised representative
for the purpose of representing it at meetings of the Board or with respect to signing of consents or
otherwise. Such representative may be replaced at any time and from time to time by the said
government agency or incorporated entity at its sole discretion.

ELECTION AND REMOVAL OF DIRECTORS

The election of Directors (including Independent Directors) shall adopt the candidate nomination
mechanism which is in compliance with the Applicable Public Company Rules. The Members shall
respectively elect the Independent Directors and Directors (other than Independent Directors) from
separate list of candidates.

(a) Directors (including Independent Directors) shall be elected pursuant to a cumulative voting
mechanism pursuant to a poll vote, where the total number of votes exercisable by any Member
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shall be the product of the number of Shares held by such Member and the number of Directors to
be elected (“Special Ballot Votes”), and the total number of Special Ballot Votes cast by any
Member may, at the sole discretion of the Member, be consolidated for election of one candidate for
directorship or may be split for the election of several candidates for directorship, as specified in the
voting paper by the relevant Member. The candidates who receive the most votes from the
Members pursuant to this Article shall be elected as Directors.

(b) Prior to any election or appointment of a Director pursuant to these Articles, such candidate of
Director shall deliver a written confirmation to the Company indicating his/her willingness to serve as
a Director if he/she is elected or appointed. Within fifteen (15) days after the election of Directors,
an elected Director shall execute and deliver a letter of consent to the Company, the form of which
shall be prescribed by the Company, notifying his/her acceptance of serving as a Director of the
Company and of observing duties which may be set forth in such letter of consent.

(c) Directors shall hold office only until the general meeting at which such Director is required by the
Applicable Public Company Rules to retire and seek re-election.

If the number of Independent Directors is less than or falls below three (3) due to vacation of office of
such Independent Directors for any reason, the Company shall elect new Independent Directors at the
next following general meeting. If the office of all of the Independent Directors have become vacant, the
Board shall convene, within sixty (60) days of vacancy of the last Independent Director, a general
meeting of Members to elect new Independent Directors to fill the vacancies.

If the number of Directors is less than or falls below seven (7) for any reason, the Company shall elect
new Director(s) at the next following general meeting. When the number of vacancies in the Board is
equal to or more than one third of the maximum size of the Board as set out in Article 62 above, the
remaining Directors shall convene, within the next sixty (60) days therefrom, a general meeting of
Members to elect new Directors to fill in the vacancies.

The Company may from time to time by Supermajority Resolution remove any Director from his/her
office, whether or not appointing another in his/her stead.

Subject to all applicable laws, where a Director has, in the course of performing his/her duties,
committed any act resulting in material damage to the Company or committed a violation of applicable
laws, regulations, and/or these Articles, and a Supermajority Resolution at a general meeting to approve
his/her removal was put forth but failed to pass, any one or more Members holding three percent (3%) or
more of the total issued Shares may, within thirty (30) days after the said general meeting, institute a
legal proceeding in a court of competent jurisdiction for an order to remove such Director provided that
such Member(s) hold three percent (3%) or more of the total issued Shares as at the date of the
institution of such legal proceedings to remove such Director. The Taipei District Court, ROC, may be
the court of first instance for this matter. The office of such Director shall ipso facto be vacated with
effect from the date such order of court is obtained.

DIRECTOR’S PROXY

If a Director is unable to attend a meeting of the Board because of absence from Taiwan, illness or
otherwise, such Director may appoint another Director as his proxy to attend and to vote on his behalf at
the meeting, in which event the presence and vote of the proxy shall be deemed to be that of the
Director. The appointing Director shall, in each instance, issue a written proxy and state therein the
manner in which his proxy is to vote in respect of the business to be discussed at that meeting, and such
written proxy shall be lodged with the Board at the Registered Office or at such other place as is
specified in the notice convening the Board meeting at any time before that meeting. A Director may
only act as the proxy of one Director.

A Director residing in a foreign country other than ROC may appoint in writing a Member residing in
ROC as his/her proxy to attend the meeting of the Board on a regular basis, provided that the relevant
Taiwan authority is notified of and approves such appointment of the proxy (or the change thereof).

POWERS AND DUTIES OF DIRECTORS
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(a) Subject to the Applicable Public Company Rules, the Board shall manage and conduct the business
of the Company in compliance with applicable laws and generally accepted rules of commercial ethics,
and may adopt any measure which may improve performance of the Company’s corporate social
responsibility or public interests. The Board may pay all expenses incurred in promoting, registering and
setting up the Company, and may exercise all such powers of the Company as are not, for the time
being, by the Statute, these Articles, any applicable regulations or by any resolutions passed by the
Company in general meeting, required to be exercised by the Company in general meeting.

(b) Subject to the Statute, any Director shall owe fiduciary duties to the Company and such fiduciary
obligations shall include but not limited to the observance of general standards of loyalty, good faith and
the avoidance of a conflict of duty and interest. If any Director breached the aforesaid fiduciary duties,
subject to the Cayman Islands law, such Director shall be held liable for any damages therefrom.
Subject to the Statute, the Members may by way of an Ordinary Resolution request a Director to
disgorge the gains from his breach of the duty of loyalty and the duty to exercise fiduciary cares.

(c) If a Director, during his conduct of the business of the Company, caused damages to other third
parties by violating applicable laws, such Directors shall, subject to all applicable laws, be jointly liable to
such damaged third parties.

(d) In the event of a Merger, Consolidation, Acquisition or Spin-off (collectively, “M&A Transaction”),
the Board of Directors shall, in the course of conducting the M&A Transaction, in the best interest of the
Company, fulfill its duty of care. Subject to the Statute, any Director involved in the decision-making for
an M&A Transaction shall be liable for any damage to the Company as a result of the Board’s breach of
the Applicable Public Company Rules, these Articles or the resolution of the general meeting approving
the M&A Transaction; provided, however, that upon producing sufficient evidence of minutes or written
statement concerning his/her/its disagreement, the Director may be exempted from the liability.

The Board may from time to time and at any time by powers of attorney appoint any company, firm,
person or body of persons, whether nominated directly or indirectly by the Board, to be the attorney or
attorneys of the Company for such purpose and with such powers, authorities and discretions (not
exceeding those vested in or exercisable by the Board under these Articles) and for such period and
subject to such conditions as the Board may think fit, and any such powers of attorney may contain such
provisions for the protection and convenience of persons dealing with any such attorneys as the Board
may think fit and may also authorise any such attorney to delegate all or any of the powers, authorities
and discretions vested in him/her.

All cheques, promissory notes, drafts, bills of exchange and other negotiable instruments and all
receipts for monies paid to the Company shall be signed, drawn, accepted, endorsed or otherwise
executed as the case may be in such manner as the Board shall from time to time by resolution
determine.

The Board shall cause minutes to be duly entered in books provided for the purpose of:
(a) all appointments of officers made by the Board;

(b) the names of the Directors (including those represented thereat by proxy) present at each meeting of
the Board and of any committee of the Board;

(c) all resolutions and proceedings at all meetings of the Company and of the Board and of committees
of the Board.

Subject to all applicable laws, the Applicable Public Company Rules, these Articles, and any internal
regulation governing the lending of capital, endorsement, guarantees, and acquisition and disposition of
assets which may be adopted by the Company by an Ordinary Resolution at general meetings, the
Board may exercise all the powers of the Company to borrow money and to mortgage or charge its
undertaking, property and assets (present and future) and uncalled capital or any part thereof and to
issue other securities whether outright or as security for any debt, liability or obligation of the Company
or of any third party, and to stand surety for or to guarantee, support or secure the performance of all or
any of the obligations of any person, firm or company whether or not related or affiliated to the Company
in any manner.
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MANAGEMENT

Subject to all applicable laws and these Articles, the Board may from time to time manage the affairs of
the Company in such manner as they shall think fit.

PROCEEDINGS OF DIRECTORS

Unanimous written resolutions signed by all Directors shall have the same effect as if such resolutions
were passed at duly convened meetings of the Board, and all such resolutions shall be described as
"Written Directors’ Resolutions" and shall be recorded in the Company's minute book. Any such
resolution may consist of several documents in like form, each signed by one or more Directors.
However, so long as the Shares are listed on any ROC Securities Exchanges, the Board must meet
together for the despatch of business. The Board may convene, adjourn and otherwise regulate its
meetings as it thinks fit. Unless otherwise provided in these Articles, a resolution put to the vote at any
meeting of the Board shall be decided by a majority of votes of the Directors present at that Board
meeting at which there is a quorum. In case of an equality of votes, the resolution shall fail.

(a) Subject to paragraph (b) of this Article, meetings of the Board may be summoned in accordance with
such rules and procedures for meetings of the Board as may be adopted from time to time by the
Board.

(b) A meeting of the Board shall be summoned by at least seven (7) days’ notice in writing to all
Directors, and the notice shall set forth the general nature of the business to be considered.
However, a meeting of the Board may be summoned at any time if there is any emergency,
provided that notice is waived by all the Directors either at, before or after the meeting is held. If
notice of a meeting of the Board is given in person, by cable, telex, facsimile, or electronic
messages, the same shall be deemed to have been given on the day it is delivered, sent or
transmitted to each of the Directors.

(a) A Director shall attend meetings of the Board in person or by proxy in accordance with these Articles.

(b) Unless otherwise provided in these Articles, the quorum necessary for the transaction of the
business of the Board shall be more than one-half of the number of the Directors in office as at the
date of the meeting, PROVIDED ALWAYS that if there shall at any time be only a sole Director the
quorum shall be one. For the purposes of this Article, a proxy appointed by a Director shall be
counted in a quorum at a meeting at which the Director appointing him/her is not present.

(c) When the following resolutions put to the vote at any meeting of the Board, the quorum required
shall be more than two-thirds of the number of Directors: (i) matters described in Article 38 (c)
herein; (ii) any issuance, allotment, or placement of new Shares; (iii) any issuance of debenture,
bonds, or any other type of debt securities; (iv) any plan of declaration of dividends and/or bonus;

and (v) election and removal of the Chairman of the Board described in Article 88 herein.

The Board may act and pass or adopt resolutions notwithstanding any vacancy in its number.

The Board shall elect a chairman of the Board and determine the period for which he/she is to hold
office. The chairman of the Board shall be elected by and among the Directors by a majority vote at a
meeting of the Board at which two-thirds or more of the number of Directors in office as at the date of the
meeting are present. The chairman of the Board shall take the chair at meeting of the Board, however if
no such chairman is elected, or if at any meeting the chairman is not present, the Directors present may
choose one of their number to be chairman of the meeting. The chairman of the Board may be
removed by a majority vote of more than two-thirds of the attending Directors at a meeting of the Board
at which two-thirds or more of the number of Directors in office as at the date of the meeting are present,
PROVIDED that the chairman being so removed by the Board shall remain as a Director of the
Company notwithstanding his/her removal as chairman of the Board.

A Director who is directly or indirectly interested in a contract or proposed contract or arrangement with
the Company shall declare the nature of such interest as required by law. In an M&A Transaction
effected by the Company, a Director who has a personal interest in such transaction shall explain at the
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Board meeting and the general meeting the essential contents of such personal interest and the cause
of his/herlits approval or dissent to the resolution of such M&A Transaction. Under the circumstances of
the preceding paragraph, the Company shall specify the essential contents of the director’'s personal
interest and the reason of approval or dissent to the resolution of merger/consolidation or acquisition in
the notice to convene a meeting of Members; the essential contents may be posted on the website
designated by the competent authority of ROC or the Company, and the address of such website shall
be indicated in the above notice. A Director who has a personal interest in the matter under discussion
at a meeting of the Board, which conflicts with and may harm the interests of the Company, shall neither
vote nor exercise voting rights on behalf of another Director at the relevant meeting; the votes cast by
such Director who is prohibited from voting or exercising any voting right as prescribed above shall not
be counted in the number of votes of Directors present at that meeting of the Board, but an interested
Director may be counted towards the quorum of the meeting. So long as the Shares are listed on any
ROC Securities Exchange, if the spouse or anyone having a family relationship within the second
degree of kinship (as defined in the Applicable Public Company Rules) of a Director, or a company
being controlled by or subordinate to a Director is interested in the matter under discussion at the such
meeting, such relationship shall be deemed as that Director’s personal interest in such matter.

The Board may delegate any of their powers to committees consisting of such member or members of
the Board as they think fit; any committee so formed shall in the exercise of the powers so delegated
conform to any regulations and directions that may be imposed on it by the Board.

A committee of the Board may meet and adjourn as it thinks proper. Any resolution put to the vote at any
committee meeting shall be determined by a majority of votes of the members present, and in the case
of an equality of votes the resolution shall fail. The meetings and proceedings of any committee shall
be governed by the provisions contained in these Articles for regulating the meetings and proceedings
of the Board to the extent that the same are applicable and are not superseded by any regulations or
directions imposed by the Board under the last preceding Article.

All acts done by any meeting of the Board or of a committee of Board shall, notwithstanding that it be
afterwards discovered that there was some defect in the appointment of any Director, or that they or any
of them were disqualified, be as valid as if every such person had been duly appointed and qualified to
be a Director as the case may be.

Members of the Board or of any committee thereof may participate in a meeting of the Board or of such
committee by means of videoconference or other electronic communication facilities whereby all
persons participating in the meeting can see and hear each other simultaneously and instantaneously,
and patrticipation in a meeting pursuant to this provision shall constitute presence in person at such
meeting.

DUTY OF THE BOARD TO ADVISE IN A TENDER OFFER

So long as the Shares are listed on any ROC Securities Exchange, the Board shall, within seven (7)
days after receipt by the Company or by its litigation and non-litigation agent appointed pursuant to
Applicable Public Company Rules of a copy of (i) a tender offer application to purchase Shares, and (ii)
relevant documents, shall resolve to recommend to the Members whether to accept or to reject the
tender offer and make a public announcement of the following in accordance with the Applicable Public
Company Rules:

(a) the type and number of Shares held by the Directors and each Member holding more than ten
percent (10%) of the total issued Shares in their own names or in the names of other persons;

(b) the recommendation made to the Members on such tender offer, setting forth the names of the
Directors who abstained or objected to the tender offer and the reason(s) therefor;

(c) whether or not there are any material changes to the financial condition of the Company after the
publication of the latest financial report and an explanation of the change(s) (if any); and

(d) the type, number and amount of the shares in the tender offeror (if the tender offeror is a company
or corporation) or its affiliates held by the Directors and the Members holding more than ten percent
(10%) of the total issued Shares in their own names or in the name of other persons.
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VACATION OF OFFICE OF DIRECTOR AND DISQUALIFICATION OF A DIRECTOR
95. The office of a Director shall be vacated:
(a) if helshe resigns his/her office by natice in writing to the Company;
(b) if he/she is removed from office in accordance with these Articles;

(c) if he/she dies, becomes bankrupt, is ruled by a court with competent jurisdiction to start a liquidation
proceeding, or makes any arrangement or composition with his/her creditors generally;

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

(e) if he/she has committed an offence as specified in the ROC statute of prevention of organizational
crimes or similar legislations in other jurisdictions, or subsequently is adjudicated guilty by a final
judgment and he/she has not started serving the sentence, has not completed serving the sentence,
or five (5) years have not elapsed since his/her completion of serving the sentence, expiration of the
probation, or pardon;

(f) if he/she has committed an offence involving fraud, breach of trust or misappropriation, or
subsequently sentenced to imprisonment for a term of more than one (1) year in any jurisdiction,
and he/she has not started serving the sentence, has not completed serving the sentence, or two (2)
years have not elapsed since his/her completion of serving the sentence, expiration of the probation,
or pardon;

(g) if he/she has been adjudicated guilty by a final judgment for an offence as specified in the ROC
Anti-corruption Act, and he/she has not started serving the sentence, has not completed serving the
sentence, or two (2) years have not elapsed since his/her completion of serving the sentence,
expiration of the probation, or pardon;

(h) if he/she has been blacklisted by the Taiwan Clearing House due to default on negotiable
instruments, and the term of such sanction has not expired yet; or

() Inaccordance with Articles 64 or 75;

Where any of the events described in this Article 95 (c), (d), (e), (), (g), and (h) applies to or occurs in
relation to a candidate for the office of Director, such candidate shall imnmediately be disqualified and
ceases to be eligible to be considered for election to the office of Director. Where a Director who is also
the chairman of the Board is removed from office as Director or his office as Director is vacated pursuant
to this Article 95, the office of chairman of the Board shall also be automatically vacated.

95.1 (a) So long as the Shares are listed on any ROC Securities Exchange, if, during the term of office, a
director transfers his shareholding such that he holds less than one half of the Shares he held as at the
date of his appointment according to the Register of Members, the director shall, ipso facto, be
automatically discharged from office.

(b) So long as the Shares are listed on any ROC Securities Exchange, a director’s appointment shall not
become effective in the following circumstances:

0] if such director transfers his Shares such that he holds less than one half of the Shares
he held as at the date on which his appointment is approved according to the Register
of Members, but prior to the commencement of the term of his appointment becoming
effective, if applicable; or

(i) if such director transfers his Shares such that he holds less than one half of the Shares
he held as at the date on which his appointment is approved according to the Register
of Members during the transfer prohibition period of this Article 13.

Any breach of Article 95.1(b) shall cause the appointment of any proposed director to be,
ipso facto, void.
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(c) The preceding subparagraphs (a) and (b) of this Article 95.1 do not apply when the Director involved
is an Independent Director.

SEAL AND AUTHENTICATION OF DOCUMENTS

(a) The Company may, if the Board so determine, have a Seal in such form as determined by the Board,

which Seal shall, subject to paragraph (c) hereof, only be used by the authority of the Board or of a
committee of the Board authorised by the Board and every instrument to which the Seal has been
affixed shall be signed by a person who shall be either a Director or the Secretary or such other
person authorised for this purpose by the Board or a committee of the Board.

(b) The Board may adopt for use in any place or places outside the Cayman Islands a duplicate Seal or

(©)

(@)

Seals each of which shall be a facsimile of the common seal of the Company and, if the Board so
determine, with the addition on its face of the name of every place where it is to be used.

Any Director or the Secretary or other person appointed by the Board for the purpose may
authenticate any documents affecting the constitution of the Company and any resolution passed by
the Company or the Board or any committee, and any books, records, documents and accounts
relating to the business of the Company, and to certify copies thereof or extracts therefrom as true
copies or extracts; and if any books, records, documents or accounts are kept elsewhere than at the
Registered Office or the head office of the Company, the local manager or other officer of the
Company having the custody thereof shall be deemed to be a person so appointed by the Board. A
document purporting to be a document so authenticated or a copy of a resolution, or an extract from
the minutes of a meeting, of the Company or of the Board or any local board or committee, or of any
books, records, documents or accounts or extracts therefrom as aforesaid, and which is certified as
aforesaid, shall be conclusive evidence in favour of all persons dealing with the Company upon the
faith thereof that such resolution has been duly passed or, as the case may be, that any minute so
extracted is a true and accurate record of proceedings at a duly constituted meeting or, as the case
may be, that the copies of such books, records, documents or accounts were true copies of their
originals or as the case may be, the extracts of such books, records, documents or accounts are
true and accurate records of the books, records, documents or accounts from which they were
extracted.

OFFICERS

The Board may from time to time appoint officers and/or managers as the Board considers
necessary, for such term, at such remuneration, to perform such duties, subject to such other
conditions or restrictions or to such provisions as to disqualification and removal as the Board from
time to time prescribe. Article 78 (b) and (c) shall be applied mutatis mutandis to an officer's duties
and liabilities to the Company and other third parties.

(b) So long as the Shares are listed on any ROC Securities Exchange, the Company shall maintain a

(@)

litigation and non-litigation agent appointed by the Board by way of a resolution passed by a simple
majority of the Directors at a duly convened meeting of the Board with the necessary quorum, and
shall report the appointment of the litigation and non-litigation agent or any change thereof to the
FSC in accordance with the Applicable Public Company Rules. The litigation and non-litigation
agent shall have residence within the ROC and shall be the responsible person of the Company
within the ROC (as such term is defined under the Securities and Exchange Act of the ROC).

DIVIDENDS, DISTRIBUTIONS AND RESERVE

Unless otherwise provided by the Statute, these Articles, the Applicable Public Company Rules, or
any direction of the Company in general meetings, the Company may by way of a resolution of a
majority of the Directors present at a meeting attended by two-thirds or more of the total number of
the Directors , from time to time declare dividends and distributions to Members and authorise
payment of the same out of the funds of the Company lawfully available therefor. The Directors shall
report the declaration of dividends and distributions at the annual general meetings.
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(b) Subject to the rights of persons, if any, entitled to Shares with special rights as to dividends or
distributions, if dividends or distributions are to be declared on a Class of Shares such dividends or
distributions shall be declared and paid according to the amounts paid or credited as paid on the
Shares of such Class issued on the record date for such dividend or distribution as determined in
accordance with these Articles.

The Board may, before determining the amount of dividends or distributions, set aside such sums as it
thinks proper as a reserve or reserves which shall at the discretion of the Board, be applicable for any
purpose of the Company and pending such application may, at the like discretion, be employed in the
business of the Company.

No dividend or distribution shall be payable except out of the profits of the Company or from any reserve
set aside from profits, or out of the share premium account of the Company, or as otherwise permitted
by the Statute.

(a) The Company shall set aside no more than three percent (3%) of its annual profits (which means the
pre-tax profits not including the amount of the compensation to employees and Directors) as
compensation to employees of the Company, and set aside no more than three percent (3%) of its
annual profits as compensation to Directors, provided however that the Company shall first offset its
losses in previous years that have not been previously offset. The distribution of compensation to
employees may be made by way of cash or Shares, which may be distributed under incentive
programs approved pursuant to Article 10(a) above. The employees may include certain employees
of the Subsidiaries who meet the conditions prescribed by the Company. The distribution of
compensation to employees shall be approved by a majority of the Directors present at a meeting
attended by two-thirds or more of the total number of the Directors and shall be reported to the
Members at the general meeting. The distribution of compensation to the Directors shall only be
made by way of cash. A Director who also serves as an executive officer of the Company and/or its
Subsidiaries may receive a compensation in his capacity as a Director and a compensation in his
capacity as an employee.

(b) Where based on the Company’s final accounts in respect of a current year, when the Company
proposes to make profit distribution, such distribution shall be calculated based on the after-tax net
profit of that current fiscal year, and shall be distributable only after (i) covering accumulated losses
(including any adjustment to the retained earnings), (ii) setting aside a sum for any capital reserve
pursuant to these Articles, (iii) setting aside a sum ten percent (10%) for any capital reserve pursuant
to the Applicable Public Company Rules (the “APCR Reserve”), unless and until the accumulated
amount of the APCR Reserve equals to the total paid-up capital of the Company, and (iv) setting
aside a sum for an additional special reserve in compliance with the requirements promulgated by
applicable ROC authorities (including, but not limited to, the FSC or any applicable ROC Securities
Exchange) so long as the Shares are listed on any ROC Securities Exchange. The balance of the
after-tax net profit in the current fiscal year remaining after all the foregoing deduction shall
hereinafter be referred to as the “Distributable Net Profit of the Current Year.” Dividends may be
declared and paid out of the Distributable Net Profit of the Current Year and any undistributed
retained profit accrued from prior years (together, the “Accumulated Distributable Net Profit”).
The Accumulated Distributable Net Profit is available for distribution to the Members as cash dividend
or may be used to pay up any bonus shares to be issued to the Members. The dividends as proposed
for declaration in such plan shall not be less than five (5) percent of the Distributable Net Profit of the
Current Year.

(c) No unpaid dividend, distribution or other monies payable by the Company shall bear interest against
the Company.

Any dividend, distribution, interest or other monies payable in cash to the holder of Shares may be paid
by way of telegraphic transfer or electronic transfer or remittance or direct crediting to the bank account
of such holder of Shares as he/she/it may designate and notified to the Company, or cheque or warrant
sent through the post addressed to the holder at his/her/its registered address, or, in the case of joint
holders, to the holder who is first named in the Register of Members or to such person and to such
address as such holder or joint holders may in writing direct, at the risk of the person entitled to such
dividend, distribution, interest or other monies. Every such cheque or warrant shall be made payable or
property distributable to the order of the person to whom it is sent. Anyone of two or more joint holders
may give effectual receipts for any dividends, bonuses, or other monies payable in respect of the Share
held by them as joint holders. Payment of the cheque or warrant by the bank on which it is drawn shall
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constitute good discharge to the Company notwithstanding that it may subsequently appear that the
same has been stolen or than any endorsement thereon has been forged.

(a) Subject to Article 33, the Company may upon the recommendation of the Board, resolve by way of a
Supermajority Resolution that such dividend be satisfied in part in the form of an allotment and issue
of new Shares credited as fully paid without offering any right to Members to elect to receive such
dividend in cash in lieu of such allotment. In such case, the basis of any such allotment shall be
determined by the Board, and the Board shall prepare a plan of declaration of dividends and/or
distribution and such plan shall be submitted to the Members for approval at a general meeting by
Supermajority Resolution.

(b) Subject to Article 33, the Company may declare and pay cash dividends from Accumulated
Distributable Net Profit, or make cash distribution from the APCR Reserve, upon a resolution of a
majority of the Directors present at a meeting attended by two-thirds or more of the total number of
the Directors.

(c) The Board may do all acts and things considered necessary or expedient to give effect to any
capitalisation pursuant to the provisions of paragraph (a) of this Article with full power to the Board
to make such provisions as it thinks fit in the case of Shares becoming distributable in fractions
(including provisions whereby, in whole or in part, fractional entittements are aggregated and sold
and the net proceeds distributed to those entitled, or are disregarded or rounded up or down or
whereby the benefit of fractional entitlements accrues to the Company rather than to the Members
concerned), and no Members who will be affected thereby shall be, and they shall be deemed not to
be, a separate Class of Members by reason only of the exercise of this power. The Board may
authorise any person to enter into on behalf of all Members interested, an agreement with the
Company providing for such capitalisation and matters incidental thereto and any agreement made
pursuant to such authority shall be effective and binding on all concerned.

(d) The Board may on any occasion determine that the allotment of Shares under paragraph (a) of this
Article shall not be made available or made to any Members with registered addresses in any
territory where in the absence of a registration statement or other special formalities the allotment of
Shares would or might be unlawful or impracticable or the legality or practicability of which may be
time consuming or expensive to ascertain whether in absolute terms or in relation to the value of the
holding of Shares of the Members concerned, and in such event the provisions aforesaid shall be
read and construed subject to such determination and no Member who may be affected by any such
determination shall be, and they shall be deemed not to be, a separate Class of Members for any
purposes whatsoever.

REMUNERATION COMMITTEE

The Board shall establish a committee of the Board known as the “Remuneration Committee” in
accordance with the Applicable Public Company Rules, including the Regulations Governing
Establishment and Operation of Remuneration Committees of Companies Listed in Taiwan Stock
Exchange and the GreTai Securities Market. The Board shall adopt regulations governing the
operation of the Remuneration Committee in accordance with the Applicable Public Company Rules.

CAPITALISATION

(a) Subject to the Statute, Applicable Public Company Rules and these Articles, the Company may
upon the recommendation of the Board by way of a Supermajority Resolution in a general meeting
authorise the Board to capitalise any sum standing to the credit of any of the Company's reserve
accounts which are available for distribution (including share premium account and capital
redemption reserve defined in the Statute) or any distributable profits not required for the payment
or provision of dividend on any Shares with preferential right to dividends, by appropriating such
sum to Members on the Register of Members at the close of business on the date of the relevant
resolution (or such other date as may be specified therein or determined as provided therein) in the
proportions in which such sum would have been divisible amongst them had the same been a
distribution of profits by way of dividend and to apply such sum on their behalf in paying up in full
unissued Shares for allotment and distribution, credited as fully paid up to and amongst such
Members in the proportion aforesaid.
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(b) Subject to the Statute, whenever such a resolution as aforesaid shall have been passed, the Board
shall make all appropriations and applications of the reserves or profits resolved to be capitalised
thereby, and attend to all allotments and issuance of fully paid Shares and generally shall do all acts
and things required to give effect thereto. For the purpose of giving effect to any resolution under
this Article, the Board may settle any difficulty which may arise in regard to any distribution under
this Article as it thinks fit, and in particular may disregard fractional entitlements altogether or round
the same up or down and may determine that cash payments shall be made to any Members in lieu
of fractional entitlements or that fractions of such value as the Board may determine may be
disregarded in order to adjust the rights of all parties or that fractional entittements shall be
aggregated and sold and the benefit shall accrue to the Company rather than to the Members
concerned, and no Members who are affected thereby shall be deemed to be, and they shall be
deemed not to be, a separate class of Members by reason only of the exercise of this power. The
Board may authorise any person to enter on behalf of the persons entitled to participate in the
distribution any agreement with the Company necessary or desirable for giving effect thereto and
such appointment and any agreement made under such authority shall be effective and binding
upon all concerned.

(c) Without limiting the generality of the foregoing, any such agreement may provide for the acceptance
by such persons of the Shares to be allotted, issued and distributed to them respectively in
satisfaction of their claims in respect of the sum so capitalised. The Board may on any occasion
determine that the allotment of Shares under this Article shall not be made available or made to any
Members with registered addresses in any territory where in the absence of a registration statement
or other special formalities the allotment of Shares would or might be unlawful or impracticable or
the legality or practicability of which may be time consuming or expensive to ascertain whether in
absolute terms or in relation to the value of the holding of Shares of the Member concerned, and in
such event the provisions aforesaid shall be read and construed subject to such determination and
no Member who may be affected by any such determination shall be, and they shall be deemed not
to be, a separate class of Members for any purposes whatsoever.

BOOKS OF ACCOUNT AND RECORDS OF THE COMPANY

The Board shall cause proper books of account to be kept with respect to all transactions of the
Company and in particular with respect to:

(i) all sums of money received and expended by the Company and the matters in respect of which the
receipt or expenditure takes place;

(i) all sales and purchases of goods by the Company;
(i) the assets and liabilities of the Company; and

(iv) all other matters required by Statute and which are necessary to give a true and fair view of the
state of the Company’s affairs and to show and explain its transactions.

(a) Proper books shall not be deemed to be kept with respect to the matters referred to in Article 106 if
there are not kept such books of account as are necessary to give a true and fair view of the state of
the Company's affairs and to explain its transactions.

(b) The instruments of proxy, documents, forms/statements and information in electronic media
prepared in accordance with these Articles and relevant rules and regulations shall be kept for at
least six (6) years. However, if a Member institutes a lawsuit with respect to such instruments of
proxy, documents, forms/statements and/or information mentioned herein, they shall be kept until
the conclusion of the litigation if longer than six (6) years.

NOTICES
Notices shall be in writing and may be given by the Company to any Member either personally or by
sending it by post, cable, telex or facsimile or by electronic means (including electronic mail) to him/her/it

or to his/her/its address as shown in the Register of Members, such notice, if mailed, to be sent by
airmail if the address be outside Taiwan.

43



109.

110.

111.

112.

113.

114.

115.

(a) Where a notice is sent by post or airmail, service of the notice shall be deemed to be effected by
properly addressing, pre-paying and posting a letter containing the notice, and shall be deemed to
have been effected on the expiration of sixty (60) hours after the letter containing the same is posted
as aforesaid.

(b) Where a notice is sent by cable, telex, facsimile or electronic means to such number or address
supplied by the Member to the Company for giving of notice to him/hetr/it, service of the notice shall
be deemed to be effected on the day the same is sent as aforesaid.

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

Any notice or document delivered or sent in accordance with these Articles shall, notwithstanding that
such Member is then deceased, bankrupt or wound up and whether or not the Company has notice of
his death, bankruptcy or winding up, be deemed to have duly served or delivered in respect of any
Shares registered in the name of such Member whether held solely or jointly with other persons by such
Member, (unless his name shall at the time of service or delivery of the notice or document have
been removed from the Register of Members as the holder of the Shares), and such service or delivery
shall for all purposes of these Articles be deemed a sufficient service of such notice or document on his
personal representatives and all persons interested (whether jointly with or as claiming through or under
him) in any such Shares.

A notice may be given by the Company to the person or persons which the Company has been advised
are entitled to a Share or Shares in consequence of the death or bankruptcy of a Member by sending it
through the post as aforesaid in a pre-paid letter addressed to them by name, or by the title of
representatives of the deceased, or trustee of the bankrupt, or by any like description at the address
supplied for that purpose by the persons claiming to be so entitled, or at the option of the Company by
giving the notice in any manner in which the same might have been given if the death or bankruptcy had
not occurred.

Notice of every general meeting shall be given in any manner hereinbefore authorised to:

(a) every person shown as a Member in the Register of Members as of the record date for such general
meeting except that in the case of joint holders, the notice shall be sufficient if given to the joint
holder first named in the Register of Members; and

(b) every person upon whom the ownership of a Share devolves by reason of his/her/it being a legal
personal representative or a trustee in bankruptcy of a Member of record where the Member of
record but for his/her death or his/her/its bankruptcy would be entitled to receive notice of the
meeting.

Apart from the persons contemplated by paragraphs (a) and (b) above of this Article and apart from
Directors and Independent Directors, no other person shall be entitled to receive notices of general
meetings unless the Board determines otherwise in its sole discretion.

WINDING UP

If the Company shall be wound up the liquidator may, with the sanction of a Special Resolution of the
Company and any other sanction required by the Statute, divide amongst the Members in specie or kind
the whole or any part of the assets of the Company (whether they shall consist of property of the same
kind or not) and may for such purpose set such value as he/she deems fair upon any property to be
divided as aforesaid and may determine how such division shall be carried out as between the Members
within the same Class or different Classes of Members. The liquidator may with the like sanction, vest
the whole or any part of such assets in trustees upon such trusts for the benefit of the Members as the
liquidator shall think fit, but so that no Member shall be compelled to accept any Shares or other
securities whereon there is any liability.

Subject to any special rights, privileges or restrictions as to the distribution of available surplus assets on
liquidation for the time being attached to any Class or Classes of Shares, (i) if the Company shall be
wound up and the assets available for distribution amongst the Members shall be insufficient to repay
the whole of the paid up capital, such assets shall be distributed so that, as nearly as may be, the losses
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shall be borne by the Members in proportion to the capital paid up, or which ought to have been paid up,
at the commencement of the winding up on the Shares held by them respectively, and (ii) if the
Company shall be wound up and the assets available for distribution amongst the Members shall be
more than sufficient to repay the whole of the capital paid up at the commencement of the winding up,
the excess shall be distributed pari passu amongst such Members in proportion to the amount paid up
on the Shares held by them respectively.

AUDIT COMMITTEE

The Board shall establish a committee of Board known as the “Audit Committee”. The Audit
Committee shall comprise solely of Independent Directors and the number of committee members shall
not be less than three (3). One of the Audit Committee members shall be appointed and designated as
the convener to convene meetings of the Audit Committee from time to time and at least one (1) of the
Audit Committee members shall have accounting or financial expertise. A valid resolution of the Audit
Committee requires approval of one-half or more of all its members.

(a) Any of the following matters relating to the Company shall require the consent of one-half or more of
all Audit Committee members by way of resolution and be submitted to the Board for approval:

(i) adoption of or amendment to an internal control system;
(i) assessment of the effectiveness of the internal control system;

(i) adoption of or amendment to the handling procedures for financial or operational actions of
material significance, such as acquisition or disposal of assets, derivatives trading, extension of
monetary loans to others, or endorsements or guarantees for others;

(iv) any matter relating to the personal interest of the Directors;

(v) atransaction relating to a material asset of the Company or derivatives transaction;
(vi) a material monetary loan, endorsement, or provision of guarantee;

(vii) the offering, issuance, or private placement of any equity securities;

(viii) the hiring or dismissal of an attesting certified public accountant, or the compensation given
thereto;

(ix) the appointment or discharge of a financial, accounting, or internal audit officer;
(x) approval of annual and semi-annual financial reports; and

(xi) any other matter so determined by the Company from time to time or required by any competent
authority overseeing the Company.

With the exception of item (x), any other matter that has not been approved by one-half or more of all
Audit Committee members may be undertaken upon the consent of two-thirds or more of the members
of the Board by way of resolution at the Board meeting, and any resolution of the Audit Committee
passed in respect of such matter shall be tabled at the Board meeting.

(b) Before any resolution of an M&A Transaction is approved by the Board, the Audit Committee shall
review the fairness and reasonableness of the plan and transaction of the M&A Transaction, and then
the Audit Committee shall present its findings to the Board and to the general meeting; provided that if
Cayman Islands laws do not require a resolution of the M&A Transaction at the general meeting, the
Company is not required to present its findings to the general meeting. When the Audit Committee
reviews the matter, it shall seek opinion from an independent expert on the reasonableness of the share
exchange ratio or distribution of cash or other assets. The review results by the Audit Committee and the
opinion by an independent expert shall be delivered to each Shareholder along with the notice of the
general meeting for the M&A Transaction, provided that if Cayman Islands laws do not require a
resolution of the M&A Transaction at the general meeting, the Company shall report the M&A
Transaction to the very next general meeting. If the Company announces the content of the documents,
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which are to be delivered to Shareholders under this paragraph, on the website designated by FSC and
those documents are prepared at the venue of the general meeting by the Company, those documents
shall be deemed as having been delivered to the Shareholders.

the Audit Committee shall supervise the execution of business operations of the Company, and may
from time to time inspect the business and financial conditions of the Company, examine, make
transcript of, or copy the books and documents relating to the Company, and request the Board or any
officer to make reports in respect of the Company’s affairs.

When performing its aforementioned duties, the Audit Committee may appoint an attorney or a certified
public accountant to conduct the auditing on its behalf.

In case the Board or any Director commits any act and any member of the Audit Committee becomes
aware of such act, when carrying out the business operations of the Company, in a manner violating the
applicable laws and/or regulations, these Articles, or any resolution passed at a general meeting, the
Audit Committee shall immediately demand that the Board or the violating Director, as the case may be,
cease such act.

Member(s) continuously holding one percent (1%) or more of the total issued Shares for at least six (6)
months may request the Audit Committee in writing to institute, on behalf of the Company, a court
action against a Director. Subject to all applicable law, in case the Audit Committee fails to institute such
action within thirty (30) days after having received the aforementioned request, then the Members filing
the said request in accordance with this Article may institute the action on behalf of the Company in any
court with competent jurisdiction, and nothing in these Articles shall be construed to prevent these
Members from filing such action in the Taipei District Court, ROC.

INDEMNITY

(@) The Directors and officers for the time being of the Company and any trustee for the time being
acting in relation to any of the affairs of the Company and their executors and administrators
respectively (each of which persons being referred to in this Article as an “indemnified person”)
shall be indemnified and secured harmless out of the assets of the Company from and against all
actions costs, charges, losses, damages and expenses which they or any of them, their or any of
their executors or administrators, shall or may incur or sustain by reason of any act done, concurred
in or omitted in or about the execution of their duty or supposed duty in their respective offices or
trusts, and no such indemnified party shall be answerable for the acts, receipts, neglects or defaults
of any other of them or for joining in any receipt for the sake of conformity or for the solvency or
honesty of any banker or other persons with whom any monies or effects belonging to the Company
may be lodged or deposited for safe custody or for any insufficiency or deficiency of any security
upon which any monies of or belonging to the Company may be placed out on or invested, or for
any other loss, misfortune or damage which may happen or arise in the execution of their respective
offices or trust, or in or about thereto, PROVIDED THAT this indemnity shall not extend to any
matter in respect of any fraud, dishonesty, recklessness, willful neglect or default which may attach
to any of the said persons.

(b) The Company may purchase and maintain insurance for the benefit of any Director or officer of the
Company against any liability incurred by him/her/it in his/her/its capacity as a Director or officer of
the Company or indemnifying such Director or officer in respect of any loss arising or liability
attaching to him/her/it by virtue of any rule of law in respect of any negligence, default, breach of
duty or breach of trust of which the Director or officer may be guilty in relation to the Company or any
subsidiary thereof.

FISCAL YEAR

Unless the Board otherwise determines, the fiscal year of the Company shall end on 31* December of
each year and following the year of incorporation, the fiscal year shall begin on 1* January of each year.
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V. Holdings by Directors

As at the book close day of the Register of Members on November 16 2023, the no. of shares and percentage held by all
Directors are as follows:

Date of Shareholding when Elected Current Shareholding Noted
Title Name Being
Elected Type Shares % Type Shares %
Chairman | Wu, Po-Chao 2021.07.08 | COMMON | 5316930 | 14.56% | “ON" | 3714473 | 14.20%
Director | Chen, Yu-Chen 2021.07.08 C‘;{‘;g“ko“ 18,902 | 0.05% C‘;t";g‘f” 13,205 |  0.05%
YUMMY TOWN
INTERNATIONA c c
Director | LLTD 2021.07.08 ‘;t”;?kon 6,878,683 | 18.84% ‘;t";g}f“ 4,805,534 | 19.22%
(Representative:
Yen, Hsien-Ming)
Director | Wu, Hua-Zhao 2021.07.08 C‘;trgrcnk"” 460,659 | 1.26% C‘;{EQ(O” 199,564 |  0.80%
Independent . Common Common
Director | TU: Chi-Yao 2021.07.08 | ~ 40 0 0% atock 0 0%
Independent | Seetoo, Common 0 Common 0
Director Chia-Heng 2021.07.08 stock 0 0% stock 0 0%
Independent | CHEN, Common 0 Common o
Director Cheng-Chung 2023.06.12 stock 0 0% stock 0 0%
Common Common
Total ook | 12.675,174 atock 8,732,776

Total no. of shares in issue till July 8, 2021: 36,505,216 shares
Total no. of shares in issue till June 12, 2023: 35,785,216 shares
Total no. of shares in issue till November 16, 2023: 26,000,000 shares

Total no. of shares that must be held by all Directors under law: 3,120,000 shares ;

Total no. of shares in issue till as the book close day of the Register of Members on November 16 2023: 8,732,776 shares
Total no. of shares that must be held by all Supervisor under law: N/A*

* As the Company has set up an Audit Committee, this is not applicable.
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2. #FR 2 FHD P it

FAMERFRI 1999 &£ 5 8 31 pAte EA A RfoME S 0 M- A E BN
7 % 913100006074059790 - # 3 p # 3P T A%F 2 % £ 4,300,000 ~ > 2
BoEgeY WA R LR 4711 %21706;%;’1 :
R AR R RAIRIS o TR O ﬁjlm%ﬁa SPRTEFRREN AT
biA ER R 70% 1 T AR -
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FARSRFER G EZT T 2006/9/12 + AR 12750 A EROF - kB p 4
2 3o AER Y R
Pas2F s a? 2008/6/13 LA 11400 RS ERAFE

A
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Fm4 AP 2014/9/10 & % 20,000 K44
dASHAGFRS TP 2017/5/31 +a% 6810 KR4
Fmgaaa 2021/2/3 LA 1,300 ARER R Bl 4
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RSB BAEIZS TS 2009/3/12 AR R 1,000 CE N AN S
o 2 EER Y B

’iﬂﬁﬁfﬁ SN R
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3. M
F A B R BT E R 2 AR R e T

LEFAL G4

N
f 2020.12.31 20211231  2022.12.31

kA 168,280,666 110,835,495 39,916,480 34,377,893
int FA 95,860,531 64,461,889 16,224,700 17,167,336
FAR 264,141,198 175,297,384 56,141,180 51,545,230
s f 105,604,436 83,204,572 41,046,140 42,420,525
ETES T 35,184,672 29,591,641 15,755,064 18,834,460
A 140,789,108 112,796,213 56,801,204 61,254,985
F T A 24,748,690 24,748,690 24,748,690 30,529,330
FhoH 353,210
%4 2O 92,530,347 34,460,608 (27,171,824)  (41,872,464)
2 s (97,510) (806,824)  (1,127,148)
PR E 6,073,053 3,036,173 2,569,933 2,760,527
BE Ry 123,352,090 62,501,170 (660,025)  (9,709,755)
PREEE R 264,141,198 175,297,384 56,141,180 51,545,230

2020 & &

2021 & &

2022 & &

I XSS 311,217,517 254,716,453 84,354,199 33,675,958
HE LA 164,669,763 147,770,696 56,146,421 18,731,635
¥ FEEA 146,547,755 106,945,756 28,207,777 14,944,323
FER 144,534,268 142,645,839 72,956,837 25,776,961
¥ EENGD 2,013,487 (35,700,083)  (44,749,060) (10,832,638)
¥ b T (L)) 2,378,871 100,037  (12,689,830)  (3,153,777)
GRIAUIC D) 4,392,358  (35,600,046) (57,438,889)  (13,986,415)
R (F1E) 3,610,819  (2,342,575) 10,345,699 523,631
Fris =GR 781,540 (33,257,471)  (67,784,589)  (14,510,046)
B iRe & 0 (97,510) (709,314) (320,324)
& F R 781,540 (33,354,982) (68,493,902)  (14,830,370)
TR AR 2L PR E; 3o
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4.1.1 4= ¥ i (Income-base approach)

FoE - ARG E T E RN R Y D I R S R i o
FAREPRBMABE 2B ERA > BRI E2 RRETD fEEL 2 A KL
Fin BTk TRAKYCE MNEF R B EE 247 S (Discount rate) -

&
i
PATIGS > T K@ AR B Rt R R AT R REY 2 R4
¥ Wik o e FR AR TR k2 A ke
£ £ o Fptmiz AR G £ w pe e (Forward
1mh%)i¢¥%*’ﬁfz—ﬁ%ﬁiﬁﬁ’”knmﬁ$ﬁ%Wdﬁﬁﬂ
RAE A RATE IR E b o IR AEARY TR 2 3T F T - A EIEH A

K72 fERG o URETZTR A AN -

N

RIS RTY R & R S !

-~

wy

& 12 3% f¥ 5 ;2 (Excess Earnings Reasonable Rate Method)
1 %;“ 2z * % (Dividend Paying Capacity Method)

1. 3R &7 £ 473 7% (Discounted Cash Flow Method)

2. BEIEF A2 (Capitalization of Cash Flow Method)
3. & ﬁﬁ & % (Excess Cash Flow Method)

4. 42

5

BT B E R LRI E D ARERLEREY gL
Biehe 232~ 282 L FEFEZFH 52 v AR A REFTAZ (S AF)
FEER > SR N BT AR FT AR ED FREEE =



2 F A% (Asset-base approach)

R £ FFH R~ 2 (International Glossary of Business Valuation
Termo + £ IGBVT)  F A4 €k 5 THATASRA 8%« 6 £
JALES RS LR BFEEG L

o

—Ha T o FAREL KOG ERRELAFEGE L ER AL
U FARLRE- L NARE PEAFCOT ARG ERGRFLL L RR
B T EIRESLAEE G

FTAZRFY X3 A EFUFTA Floddipg A S8 FE2 g ¥ o
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%
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&
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4.1.3 # 3= (Market-base approach)
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BT P 2% AT S E2 i A2 BR
Y

s md a2 b R
B RH A L GRTAT RA LT D

1. ¥ # vt 2 7% (Guideline Public Company Method): %% & % 4p e &
MAEF R L FE ) RORL AR B b 2 B b s 0
s l%\llij%\ p— 31:%«#‘{”,%3@#‘;&*"‘1#?%_&"LI}J

2. ¥ 3t % % ;2 (Guideline Transaction Method) @ %% ¥ #f b 2. % %
B AR AL 2 2R R AR BN PRI Ry

—FERET S ZEAFEYNETE RIS BRFT ALY o

&

™

=
=



425F % 2370 2

PR 2 E P Y B R AR R E SRR P o w2 e
TcF iSRRI FFO F LR FREFARRETEGIFERD)
2T o B PR S PR IR P ’PBﬁﬂwﬁﬁﬁtwﬁfﬂﬁﬁﬁi
EYERAMPRENT  AGFEED o fod g RIS gl KB
HRERAEFANZ IV PR ETEF TN PASIFF 2 5] RS
%Eﬁ’ﬂ%?%ﬁﬁ%%%ﬁﬂﬁﬁ$%ﬁaﬁ’ﬂ“$&i4ﬁ%&?o
FTAZSPNFTAAUSP? 4o - S H AT E NPT LB JFL
5’ﬁﬁﬂ?ﬁﬁﬁf%ﬂﬁﬁéﬁﬁﬁ$§%#¢;\é IR R
PR 2P > FR AT AZFEERE

P AL B ERRE TP AR RE R E2E R o b
PR Hp2 VA d R EY R EE Y Ffer - (EV/Sales)~ £ H B2

A 7 0t (EV/EBIT) ~ %4 @23 @ (P/B)% 4 5+ (P/E)% § & %
oo PR AU FREY B B AEEERE S R SRS §
AT

@
-

43 w3y
431?@»25?@@%&

FAMERREEFAZ A R EL Y R R R ERARE BAIRFE > d T
ﬂ@;ﬁﬂkhﬁiﬂ*ﬁﬁiﬂf”T%’%& B R 0 ¢ R AR
SERAET HHN  FIL AL LI N RABEBME LTI REN T 5 AHD
éy%*gwiﬁ%WQ%W$*r%“’“d?J‘ﬁWT’r% A
S S —*—'?L29 Fo HEHEILA SRS LR FJTRp Y BEPN
(13 7 > T'g ALY %ﬂm%ﬁ’/t#fl$ (3?"\)’&‘?}%&»?ﬁw AN
410?;,ﬁ§w 2

-k
-

-

10



Yy,

i A
00126 & % #% BB BA, 8 5% FPE(85.36%) 48 & Jx ~ (13.66%), 2 i (.98%)
00538 vA+ (" B) AP &Ry iE(92.73%) 34 (7.27%)
00573 #&4 9% FiBANK GEZ &L Y iE(83.08%), 8 &% H i (10.62%), 2 # (6.30%)
01007 %5 %h 5" R RS %(100%)
01181 A % * H LR RRYE2 8524 2(100%)
01314 ¥ &4 L % B 18(96.94%), & 5(3.06%)
01488 7 Agiy % BB % 47(59.30%), * # (33.24%), * ( 46%)
02150 % Z eh g LR WA F4(71.99%), 42 A4 &% B # & 5(28.01%)
03666 * %] & B®  AiEL % By '3(94 47%),¢ % & (4. 16%) P HI2(1.37%)
09922 4 = z§ ;‘;B E 2 By i8(80.81%), ¢+ % (18.76%), 2 i (.39%)
PR KR LB 1"@ ARALEpAER-
SR RT A O 2 AR IR E B R F AT
2021 # B
B i g A Haps Al A
00126 00538 00573 01007
R S Gl VI k- A S o A
FARE 7,081,620 4,301,217 2,750,789 90,523 1,034,005
A 3,003,215 1,187,068 1,204,578 229,204 617,082
K E LI 4,078,405 3,114,149 1,546,211  (138,681) 416,923
¥y 781,170 1,996,209 2,836,098 162,883 1,361,296
¥FELA 374,018 916,327 223,019 162,883 398,774
¥EEGE) 65,780 24,030 4,204  (29,582) 86,402
fLis 1) 25,111 17,961  (19,074)  (34,245) 40,023
F e (~) 0.25 2.00 (2.09) (5.50) 3.77

02150
Z2x A

7 A A 1,267,918 1,520,296 7,328,446 530,765 5,135,096
iR R 760,797 1,164,885 2,385,016 495,074 1,997,500
kR E 507,121 355411 4,943,430 35,691  3,137,59%
L 993,324 752,959 4,296,618 691,517 4,179,704
R 377,234 464,928 2895944 468,815 1,585,470
¥EEPGED (104,289)  (619,291) (4,438,082)  (68,373) 580,243
Fts I (124,049)  (651,837) (4,525524)  (87,778) 372,153
Fa g (A) (858)  (40.52)  (328.00) (3.90) 23.00
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2022 # &

L A

é;ﬁﬁii‘,:ma——’éﬁ%v

00538 00573 01007
sk (PR AR DR AR

7 A I 6,489,071 3,868,584 2,272,978 43,902 753,105
X 2,903,869 947,272 1,029,856 231,401 507,368
o E 3,585,202 2,921,312 1,243,122  (187,499) 245,737
¥ 683,482 1,429,792 2,401,849 72279 941,964
¥ £ 41(4) 298,893 262,060 10,470 72,279 155439
RS RUE D (53,096)  (114,084)  (132,844)  (35440)  (134,938)
R RIEI ) (169,733)  (156,368)  (137,019)  (62,690) (152,317
(11.18) (13.00) (1411)  (77.20) (14.04)

(3.41) 10.92 (94.43) (1.57) (23.20)
02150
22y s

FA LI 1,039,619 1,343,356 6,939,700 378,336 5,407,072
fOF R 505,459 1,132,748 2,174,116 408,476 2,207,940
A F R 534,160 210,608 4,765,584  (30,140) 3,199,132
I XS 845,797 537,510 4,291,586 325,604 4,005,722
¥ ESL G 144,234 44,124 2,875492 219,750 1,424,733
FEENG) 67,186  (110,427)  (434,904)  (76,875) 178,705
fis IR 55,880  (166,708)  (475,806)  (66,436) 55,610
F e (~) 4.41 (9.90) (27.00) (3.20) 3.00
*Fo (R )(;1 4.80 (25.68) (52.57) (1.57 88.00
L AFE = P 202394 53730 p T30 B/ T RTe F( 126 )FRA 27 FA 2 E .

'/%x% TR ’.‘zi“scﬁfg EREYARS SR 4

Forir L BARS A @ L e

‘fg‘ T m l%u' E:‘u-

fI2 EE R EELZ LEFE Ip ¥
%i%i&@W“’ﬁéQ%%E%”¢¢$%m*%
& FH EE L «11'?%1’:,.? F1:E v (EV/EBIT) ~ " Ag i {5 L3
v (P/E)” bERE o d LR ER

# .r_%’ﬁ‘d )";"-’mz% mmrév y Bl T aE

s f“ﬁriﬁéaﬂt»xg%
%
b4

s

ook ﬂ,%ﬁéa“&%n‘l?‘v Fri 2 BN ek fprde

Tm sae
pAille I%moq_

FpEREG R R AT
12

4;1 ,»,

AR A %’\fﬁ_‘iré'
TEJ_/‘T%’ B o

7?22&" |,l

£ g
A&

N —

S LR
.ﬁ‘- 12:1}7%\’% iififg_ B ¥
C e~ 1 (EV/ Sales) ‘
(P/B)* * &

URE S8 &5
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EV/EBIT P/B P/E

(Price/Book)  (Price/Net Income)

(ttm)
00126 i % %% 3.25 * (21.95)* 0.17 (3.41)*
00538 =&+ (¢ ) (0.02)* (0.23)* 0.35 10.92
00573 #4 429k 0.38 29.77 0.64 (94.43)
01007 #¢ 4% 1.19 (4.60)* (0.41)* (1.57)*
01181 A g ¢ ®W 0.31 (36.27)* 1.93 (23.20)*
01314 % zZ=ir% 0.37 410* 0.54 4.80
01488 F #&wdx % 419* (86.34)* 8.36 * (25.68)*
02150 % Z hx 1.80 (81.01)* 1.59 (52.57)*
03666 % ] 3 K 0.90 (3.82)* (3.61)* (1.57)*
09922 4 =+ 4 3.76 * 45.92 537 * 88.00 *
T 3ok 0.83 37.85 0.87 7.86
v 0.64 37.85 0.59 7.86
¥ - v & = #(Q1) 0.37 33.81 0.40 6.33
$ 2w A = 8(QB) 1.12 41.88 1.35 9.39
L 0.59 11.42 0.72 4.33
FHKR LAGARTHTHEL ALLE P AFE
1 EV I—EnterpnseValue EFEWE, i‘* kS &,*" T OF AR EY (TRl ) i F
o PTafERE ) A9 BEFREL LY E %@I% Erw AE s EER ERGTT HEE My

]‘\’}E’ A lul% B o
3 imrq o Bif- é?#ﬁ; AL ttm  Bife F(SR 123 7)) Mzi»; L e
gt %R B (Price s BAER E)r2 2023.94 517 30 p LT B LB AAH
EENR *ff‘ﬁ fOE SR o MR iR A2 B E

432 % HEHETE 2

§
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EE SRS EE I S AN E S S S S U
B3 K@ 3 0137 3 % o &35 Business Valuat1on Resources F #LE Stout
DLOM Calculator #f_F /= iz 22 G ds 37 7% *E B 2 M ;12»%] FLEEaTRE
B R@AEEATH S 293% 0 AR R H R LA AT S0k o

FRFATEFHIEL B3 HAlast 28 Fuzrad s
¥ EL R RET T RS R R Ax e 2
B AW 70% 0 FHE 0 BN LR E G g4 o d e 5
BEEA B R T A RN A AL R
actSet Mergerstat /BVR Control Premium Study 7 2 $ F /% i1 gz %
LB B AEE R Y s 21.0% AR R E R 5 5 AR
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AR
PEHFNALALET Y
2P NRIBE (0B 4 2

o
j pe:S JJIE—T—’HRTP» 2t 3 H_iz,tﬁ‘ji'] 2

2z hL“F Fjﬁémﬁ ‘E’;’_*L”‘B;

PRI N S JF A
LR IR R ]2 ﬁi‘c%é # lao

Ep #FR?Z‘& Wt AT AF

ﬁmﬁﬁ%ﬁﬁﬁﬁiﬁ%%@’
o FIrE g A#HZGE
B2 g oy r v (EV/Sales)d # 44 * f g E 1 ﬁ,\;’ﬁ
o 1{%¥£m% % i s
TRy p o enF R Y ER BB
PR o A U ERRF TR 2 7
L (P/B) 2 % BRIt B 2 %

B4R R A

EV /Sales

EV/EBIT

& R Al B (31) 75,853,057  (41,951,894) (12,470,282) (48,237,315)
%R E(R)-5 - » A = H(Ql) 0.37 33.81 0.40 6.33
-5 = w A = 8(Q3) 112 41.88 1.35 9.39
CENT) FEFLAY E-QL 28,065,631 (1,418,393,536)  (4,988,113) (305,342,204)
-Q3 84,955,424 (1,756,945,321) (16,834,881) (452,948,388)
RS W R L+ W 14,651,699 14,651,699
ERTF AT 0 0
A 0 0
IR E 2,760,527 2,760,527
CEATT ERELHY E-Ql 39,956,803 (1,406,502,364)  (4,988,113) (305,342,204)
~Q3 96,846,596 (1,745,054,149) (16,834,881) (452,948,388)
BB ET MBI 29.3% 29.3% 29.3% 29.3%
PoAlE 21.0% 21.0% 21.0% 21.0%
“th HARE S R E-T 34,181,846 (1,203,220,577)  (4,267,181) (261,211,095)
“h HARE N -1 82,849,357 (1,492,841,473) (14,401,736) (387,483,757)
{@ﬁ% 2 2 7 3

\-‘-l‘

DPMATREEZ Y E o A faw L
ERMAGEE GRE > REERIT- £ 2
@

e

PR fRis E ] hikgp b s Bk 2028 & 1-6 ¢ pAirdciE 2 2022
AR SRR 2P 24T K HEE 5 2023 & 6 7 30 P Mardkc
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MEBFRA 2P 20 RS (12,470,282)

AL RFFER G EET FE LT 2T E R L@ P A Rk
100% 55 HHEE2 2 A 3 05 B2 mR R REHET - AL ALLE @
PR e B2 S S
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