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Meeting Procedures )

The Meeting is called to order

Chairperson’s speech

Matters to report

Matters to recognize

Matters to discuss

Incidental motions

Meeting adjourned



[ ¢ 83k #2 Meeting Agenda]

BEmm:2025#6" 16 p (8- ) F = 9BLE
Meeting Time: 9:00AM (Monday) June 16, 2025
Begpah: 400 ¢ 0 RVl - 2452 (F LA MAEE
&7 s /202 g;‘iz)
Meeting Place: 2nd Floor, No.24, Sec. 1, Hangjhou S. Rd., Jhongjheng Dist., Taipei
City (GIS MOTC Convention Center/ Conference Room 202)
-~ HFEIARARGTTFRE
|. Report shares represented by attendance and call meeting to order.

N AR R

. Chairperson’s speech

~ L EA

I. Matters to report
() ~27 2024 E By £ o
() 3+ 2R €342 A84p 223 o
(Z) AP E2g @RI NEFEESL -
(z) #2P 2024 # R 12 FEMY A RIEL o
(I) A2 FwReREF2EER 1 yH2H2
() MAFEFT A »FRFT22d 42

X

(I) The Company's 2024 Annual Business Report.

(1) The Company’s 2024 Audit Report of Final Accounts by Audit Committee.

(111) Report on the implementation status of the Company’s Sound Operation
Plan.

(IV)Report on the Company's 2024 remuneration distributions for employees

and directors.



(V) Report on the Company's implementation status of share repurchase and
the Measures for Transfer of Repurchased Shares to Employees.
(V1) Report on the reasons why the Shareholder’s proposals were not
included in the motions.
T~ RIRE IR
IV. Matters to recognize
(-) KA FT 2024 £ B F ¥R L T2 Mgk 4 % o
(Z) K3u2024 & BR5dp 4 & %

(I) The motion to recognize the Company’s 2024 Annual Business Report

o

and Financial Statements.
(I1) The motion to recognize the Company’s 2024 Annual Deficit
Compensation Statement.
I~ tHmER
V. Matters to discuss
(-) B AP T s A% FAT, % o
(I) The motion to amend the Company’s “Memorandum and Articles of
Association”.
F o TR B ok
VI. Incidental motions
SR L

VIl. Meeting adjourned
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¥ - % Motion|

% d AP 2024 ERYERL WG 2T

Summary: The Company’s 2024 Annual Business Report is presented for your

review.
O ANT 2028 ERFEFRLL CHFLRALIP S I0FTIF 19T
(it -1e

Description: For the Company’s 2024 Annual Business Report, please refer to page

10 to Page 19 of this handbook (Annex I).

¥ - % Motionll
% J 1BV EAEFA2024ERAE AP ZFLE i AF o
Summary: The Audit Report on the 2024 Annual Final Accounts by Auditing
Committee is presented for your review.
B AP 2024 ERAFEAPZFVAREFAFLE LRSS
PE20F [tz ]
Description: For the Company’s Audit Report on the 2024 Annual Final Accounts by
Auditing Committee, please refer to page 20 of this handbook
(Annex Il).

¥ = % Motionlll
B AP R2FEFIREFNEL g 2B

E

Summary: The implementation status of the Company’s Sound Operation Plan is
presented for your review.
P 12024 ERBERFEFEAGET G FRAEIP F20T 15 22 F
CEEDE
Description: For the implementation status of the Company’s 2024 Sound
Operation Plan, please refer to page 21 to Page 22 of this handbook
(Annex I11).



¥ = % Motion IV

% 4 AP 24ERRIZFEMEAREL K OF o

Summary: Report on the Company's 2024 remuneration distributions for employees
and directors are presented for your review.

WP I RSFEAEY 100 FERET AP E R B SEF €
PAAR A IR KT AT BN LRI
BRI IR AN T AL B LEEPY  FA LR
2024 £ R EET  wESREIZFEMY o

Description: In accordance with Article 100 of the Company's articles of association, if

11\

%

4*“}2

the Company makes a profit in the current year, the board of directors
has resolved to distribute earnings no less than 5.8% for employees’
remuneration and no more than 3.2% for directors' remuneration. Since
the Company made no profit in 2024, no remunerations for employees

or directors are to be distributed.

% 7 % MotionV

X d AP RwROHANYI MR IEEL R 2 F

Summary: Report on the Company's implementation status of share repurchase and
the Measures for Transfer of Repurchased Shares to Employees are
presented for your review.

WP I RBEFILLEF 8iEL 25 THLRT P RETFET
M2 AR E AR AT - 2R EHRE D AT FE PR
) f%:rgiﬂf;z HRERAIyR2HL 5B [t ] 2 [T ]
(AEP 5 2327 F) -

Description: Pursuant to Article 28-2, Paragraph 7 of the Securities and Exchange Act,
the Company shall report the Board of Directors’ resolution and the
implementation status on the share repurchase at the most recent
Shareholders' meeting. For the report on the implementation status of
the company's share repurchase and the Measures for Transfer of
Repurchased Shares to Employees, please refer to Annex IV and Annex V
(pages 23~27 of this Handbook).



¥ - % Motion VI

% 0 BARIAI AR L 2T

Summary: The reasons for which the shareholder’s proposals which are accepted
by the Company but not included in the motions are presented for your
review.

o PlAaP AR LgRERAHREY P F 2025 # 4% 8 p 3 2025
#4 7 18 p 2k o L%Jf&ﬁn{mﬂ;éxﬁ?ﬁ °

Description: During the period to accept shareholder’s proposals for
thisShareholders” Meeting, April 8, 2025 to April 18, 2025, no

shareholder’s proposal was accepted.



[&<:2.% 78 Matters to Recognize]

% - % Motionl (Z ¥ ¢ 4% Proposed by the Board of Directors)
F 0 AGRALP2024ERYERLEEMAFL S R KR
Summary: The motion to recognize the Company’s 2024 Business Report and
Financial Statements is proposed for recognition.
WO - AP 2024 & RPAARFE A 0 $5 2025 £ 37 13 P FF €43k
A TETHEME GV ERTRERE AT AP
XE TN ERFETELZAPESL Rk 2024 £ R Y RS
TEFFLREEF AR LT o
Description: I. The Company’s 2024 Annual Consolidated Statements were
approved by the Board of Directors Meeting’s resolution on March 13,
2025, and the audit of the 2024 Annual Consolidated Statements was
completed by the accountants of PricewaterhouseCoopers Taiwan,
David Teng and Yu-Fang Yan. The accountants have issued an
unqualified audit report. The review of audit report as well as the
2024 Annual Business Report were completed by the Audit
Committee and kept on file .
2 2024 ER Y EFL F2024 E R €V FFAPRL T2 MR L
FHEEALP FI0F I %197 ['4#-12 %287 2% 37F
(2]
II. For 2024 Annual Business Report and 2024 Accountant’s Annual
Audit Report and Financial Statements, please refer to page 10 to
page 19 (Annex I) and page 28 to Page 37 (Annex VI) of this
handbook.
[Il. It is proposed for a recognition.
PES-

Resolution:



% = % Motionll (£ ¥ € 4& Propose by the Board of Directors)
d KR 2024 # RS 4 R 0 R KRR

Summary: The motion to recognize the Company’s 2024 Annual Deficit

S

Compensation Statement is proposed for recognition.
WP I - 22024 & B A AR EA S AT SR 82,548 A #3 2024 £ &
RARAEAR & AT S 1,528,755 HF 0 AE REETF LRI o
Description: I. The Company’s 2024 current period after-tax net loss is NTS 82,548
thousand dollars, and as of the end of 2024 the accumulated loss is

NTS$1,528,755 thousand dollars, The Company intends not to
distribute share dividends.

Z 2024 EREEHEEA A O FSARERAEP 5 38F [iE- o
Il. For 2024 Annual Deficit Compensation Statement, please refer to

page 38 of this handbook (Annex VII).

CRF KR

Ji

ll. It is proposed for a recognition.

PE -

Resolution:



2435 % 7 Matters to Discuss )

¥ - % Motionl (Z ¥ ¢ 4% Proposed by Board of Directors)
X d rgimAF rf’_]%‘«i% AR AR R #i oo
Summary: The Motion to amend the Company’s “Memorandum and Articles of

Association”is proposed for discussion.

o P - S AREEIMER Y AR 113 £ 5 7 13 PERFFH
11300607122 5L 2 4 %5 17 2. g {7 A i = AR F R
iiﬂﬁﬁz« @?T’a‘w};f% Sl sl LR AR iR
B ETHE AR AIR R39FT L5 43F [ ]

Description: I. In response to the Company's operational requirements, the
Company intends to amend partial provisions of the Company's
"Regulations Governing the Acquisition and Disposal of Assets ". For
the article amendment comparison table, please refer to page 39 to
Page 43 of this handbook (Annex VIII).

g A rﬁ%‘«%ifﬁ*i FAE  MEYRAL R
[I.The English version of the Company’s “Memorandum and Articles of
Association” shall prevail.
= EH s
lll. Please discuss.
S

Resolution:

[ 52F% # 3% Incidental motions])

[z ¢ Meeting adjourned]
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2024 Annual Business Report

- 2024 EFESE
I. 2024 Annual Business Results

w AE 2024 & » §_PTS jo Wt paT# @ a;ﬁlﬁhl*/ 5% (PTS302 A 5) ? W 7 = s g
% - BER S FIRGFISRTRAPEP R FE 5 E > FAZBELENRT A HERR
> ¥ %%sﬁgg%?i@—i NES o FHWIREFTANEEL LI FF A - TRE C FHR
FERTE AP PTS302 A St B AR A 0 T2 E RN R G ARG NEFRE
A G R A F R AR KL F RGN B Y R e SN2 B R TF PTS302 A 5
Grundf e B 12024 RGP EEHRZ Flec 131 Fo @ Fli AFRERES R
S SR MO e BSOS O LR P R B R PTS302 i ¢

Bl

Hh b d T — P AR5 4 PTS302 A S-ed b S0 £ FGE Fg Feg AR 55
SPEYBEL S AT RAS % 1 ﬁii#%l‘%#ﬁ?ﬂi&“& o

Looking back at 2024, it was the first year during which PTS's new lung cancer drug
toluenesulfonamide injection (PTS302 product) was launched and sold in China. As physical ablation
for the existing treatment of lung cancer has been implemented for many years, doctors and patients
are more familiar with the existing methods. Based on past experience, doctors need to have a
certain understanding of clinical information and market feedback after the drug is launched in order
for them to be promopted to adopt new drugs. Therefore, in the early stage of the launch and
promotion of the Company's PTS302 product, the strategt is not for PTS302 product to directly
replace the original treatment method, rather meeting the unmet medical needs is the entry point,
and the PTS302 product is used to treat patients who have not had effective treatment methods yet
so far. As of the end of 2024, there were 131 hospitals with experiences using this drug. As the rate
of procurement development in hospital channel is still low, the revenues in China market cannot
grow rapidly in the short term. However, the number of patients using PTS302 has been slowly
increasing. The next goal is to increase the market share of PTS302 products and evaluate whether
to be covered by medical insurance or adopt collective procurement. The Company's management

team is studying solutions to solve issues related to hospital procurement.

-10-



",/TT T E PR ESOPTS302 A AT VABFAFEY - FITERF O L L o 4F
FAEAE O FHEFTREF - (7 0? FRAES (PTS) AT NG ARFEFop i Y
ARE E o F R ey EHoa o

In addition to the PTS302 product which is already in the market, the Company still adheres to
the concept of sustainably operating a new drug development company and continuing to invest in
research and development resources to develop a series of new toluenesulfonamide (PTS) drugs to
achieve the goal of sustainable operations, with the expectation that It will bring better operational
momentum to the Company in the future.

o aTR(PTSI00 A &)fRA A7 4 2 6 B o d 5% Fres St Ay Fﬁrm\ et FE
< B Fﬂ%*{ GO BIRA Tk 0 T At R KR 2 Y GATH o P KRR F IR
BEFEARFRREFTITE 0 wio B2 R (PTS500 & )Rk g > 6 0 Ao e

ERLAEANGRFIRET BT RBBISFIOVHERSY T REFRLIIW I P vz~ =

W ARk @& Y G o ROR R R R(PTS-02 A &)d St AW FDA BRIV R L A2 PG B E7

MhZHTREER SR LB ERRDAS Y G BRERNZROR BEFFTH{HL
Lo B AR F LA BOPTS-02 fRA % Y 3 W IND ch (v & @ o @ & 2o
PATEGWal03 A 5 AP SR 2024 870 e BFEkatk o e BL 0 0#

jz._é‘vim@ ’ﬁ—, s ,__ﬁﬁc’ °

In terms of the clinical research on liver cancer (PTS100 product) in Taiwan, the National Taiwan
University Hospital, Taipei Veterans General Hospital, and Taipei Medical University Affiliated
Hospital are currently accepting patients for phase Il liver cancer clinical trials. In order to increase
the source of patients, we also applied to include Taichung Veterans General Hospital and Kaohsiung
Veterans General Hospital to accept patients; In terms of the clinical research on the treatment of
malignant pleural effusion (PTS500 product), the Company has cooperated with Taipei Veterans
General Hospital and started a retrospective study of Compassionate Treatment, and is preparing to
apply for phase Il and lll clinical trials in multiple countries and centers. For the treatment of adenoid
cystic carcinoma (PTS-02 product), the U.S. FDA has agreed in principle that the Company has the
opportunity to submit a product launch application directly after the completion of phase Il clinical
trials. According to U.S. regulations, pharmaceutical information is even more important. Currently,
The U.S. IND application for PTS-02 clinical trial to treat rare diseases continues to be in preparation.
As for the new animal drug Gwal03 in Taiwan, the Company has completed the acceptance of field
trial cases in July 2024 and submitted an application for a Taiwan drug certificate to the Council of

Agriculture, which is currently under review.

-11-
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@ﬁ,#lxvmr?@mg 2025 & F stk i b
All these operating activities above have confirmed that Gongwin-KY has gradually taken roots in

i %’ﬁzéﬁﬁa’ﬁ ¥ R E-KY iR
ﬁi 2

55 7
W — Hrer et ELR G

Taiwan, and has shown strong intention and determination to implement the operational strategy
of "Starting from Taiwan/Expanding in Asia/Prospering Globally". These achievements will fuel
Gongwin-KY’s Future operational momentum. Gongwin-KY’s management team will continue to

move forward towards such a layout step by step in 2025.

S ERAE Y

Il. Implementation Status of Budget

2 P 2024 E Wk ow_p 3

EHETE

FE P T A B MR Iy EHME
REPFEFA2PHLLFR -

The Company only set internal budget targets for 2024 and did not disclose financial forecast data

to the public. The overall budget status is generally within the range set by the Company.

i

Ill. Analysis of Financial Receipts, Expenditures, and Profitability

~ P A 2 E

4 ¥

B 3B 1%
Unit: in NTS 1,000 %
£ R 3 (F) v (%)
Year 2023 & 2024 & Increase
Year 2023 Year 2024 (Decrease)
A 4% 38 P Analysis Ratio (%)
| ¥ * T »
i %l0perating Income 18,915 32,040 69.39
; - =
S | ¥ * F 11,200 8,680 225
. Operating Margin
Profit and e ¥ 2 71
Loss Analysis Operating Net Profit -133,326 -162,057 21.55
= o ke o,
F A F M OF (%) ) ) i
Return on Assets (%) >-99 3.58 40.23
# 52 F P oF (%)
Return on Equity (%) 7.54 4.17 44.69
E flld R ORF OE O F
% & 1t % (%) | Operating Profit -11.76 12.71 8.08
Ratio to ;oW B F
h #Paid-1In| preTaxNet -8.93 7.2 -19.26
ProfitabilityC a p i ta l Profit
B F ¥ (% )
Net Profit Rate (%) -534.89 -287.10 -46.33
& woF & (= )
Earnings per Share (Dollars) 0.81 0.68 16.05

-12-
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IV. Status of Research and Development
Joa ik 2024 & )ifg LA A%

As shown in the aforementioned implementation results of the 2024 business plan

CAKRSPFBREFE2025 & FEEmE
V. Future Company Development Strategy and Overview of 2025 Annual Business Plan

BRI PRATE 2 PSR D 0 R R e Ry RN P R

5o iw Ko et Dikhliew fm i F R PP G 5 G KY = R e 5 G KY T
"PTS¥em " FRER | AL ACRAARDALS  SEE GKY DI F o T AR Y
1% 38 A & 2025 £ e F T w L R 4R A

Even though there is a comprehensive list of anti-cancer new drug companies all around the
globe, there are only a small number of companies focusing on the medical technology of "minimally
invasive targeted tumor ablation"; however, Gongwin-KY is the only company which focuses on the
technology of "minimally invasive targeted tumor chemical ablation". And in terms of this
technology, only Gongwin-KY's "PTS targeted chemical ablation medicine" products are taking the
lead, and this is the niche of Gongwin-KY. We would like to report the following to the shareholders

on the operations of many products under development in 2025:

® HE PTS302 iR & A v W™ H4 8

Develop Sales of PTS302 Products for the Treatment of Lung Cancer in China market

‘%&?

Ao P IPTS302 ATH & 2 AT B R ER > G B F Dok S 20 0 ATESL B
R - 45 % 273 # > PTS302 & &7 & ""”sﬁ#a:% R AR if AR K27

Rm MBI E G TR T N2 ,&i KitE 7 PTS302 A &Heipf @ £ 1 2024 & &% »

FRE L’vlj,é_.—%f/%@'%i'* Fre 131 5o P o B 2 % PTS302 chiicE © fRI¥H &
2025 & & 2 B3k T F PR PTS302 4 iEfe+ el RS F 8 P 1% A H 4r PTS302
Afigl B E 0 AP RISk R A ST B e

Our Company's new drug PTS302 is a brand-new chemical ablation agent, which is different
from the existing treatment methods. The promotion period of new drugs is generally about 2
to 3 years. PTS302 products still need to be promoted. The entry point is first meeting the

unmet medical needs by using PTS302 products to treat patients who have had no effective

-13-



treatment methods yet so far. Up to the end of 2024, more than 131 hospitals have achieved
first patient prescriptions. Currently, the number of patients using PTS302 is seen to have a slow
increase, so the operational goal for 2025 is to complete the hospital entry procedures or
procurement of PTS302 drugs as soon as possible, thereby increasing the sales volume of
PTS302 products and successfully expanding the market share of lung cancer treatment

products in China.

BE PTS302 jn% " R A SRS s 34 5
Develop International Market Distribution for PTS302 Lung Cancer Treatment Products

7 PTS302 2 ¢ GP-@° REH > R FRFITMAMR I J ERFFT 1 E &5
FEFH o AR BN EF AL T RA  PURS AR R TR
PR AR P RFRRIEE I PRRG S AEF L FRGFEE S DY LE R
PTS302 2 &4 F| 7 e R 74 & » P 3 T RS H BB R RS -
The Company has already obtained the China drug certificate for PTS302 products. According
to the regulations in different countries, PTS302 may meet the qualifications for the simplified
review. If it goes smoothly, the Company may be able to obtain preferential conditions, such as
review fee reduction, shorter review time and less technical information requirement, etc. The
Company will actively negotiate with local agents in different countries to cooperate in drug
certificate application submissions, hoping to quickly bring PTS302 products to different
countries for sales. Currently, the Company is actively negotiating with several countries.
AORATEY AT EE LR FIYEARL Y F RN e E R A P R
Ao I 205 F 5 - Fd R4 AR 0 R T RE TR EF FE 0T
As for the original plan to apply for a Singapore drug certificate, the drug production location
is changed from China to Taiwan due to long-term development considerations. It is expected
that after production in Taiwan is completed in the second quarter of 2025, preparations for

submitting the Singapore drug certificate application will proceed.

R F El,ﬁ}}%,mPTS -02 Tk iR 5k ¢ FR o » AN L ERFTE KW FDA (hIND ¥ W
Aim to Submit IND Application to US FDA on PTS-02 Clinical Trial for Treatment of Rare
Diseases

TG 542022 #2 2R DA EFERUR ST R Rendpistsh > 7 82 g4
BIEGFEFARM TR o A2 P ARG A 2025 £ T L E gD - B IRR Rk Fo F

-14 -



EEFER FDA PAR TTRA @Ak (6 0 2 B-KY #u FRRELaE & 2 oM > F 2
oKY 3T R ] Y B TR SRR R E e A

The management team already discussed the drug manufacturing quality requirements with
US FDA in 2022, and since then, the Company has continued to prepare pharmacy-related
materials. The Company plans to submit the application for Phase Il clinical trials in the second
half of 2025. Once the approval to conduct the clinical trials is successfully granted by US FDA,
Gongwin-KY will be able to achieve a significant milestone in internationalization, laying a good
negotiation foundation niche to acquire better licensing terms and profits in international
licensing negotiations.

A FERTERRRL TR RIRE S AT FEAEALEE R TP EY 5 B
ST N KRG E L bR o

As the expenses for clinical trials in the United States are relatively higher, the Company is also
actively negotiating with local partners to reduce operational risks through licensing or joint

research and development.

® R PTS500 /s EH¥ AR RS ¥ < hifphid%REy
Conduct a Multi-country, Multi-center Clinical Trial Study of PTS500 for the Treatment of
Malignant Pleural Effusion
PR RS IRR R 2 ko SR %F%éﬁ&* FRoaemReY
BB R Y ﬁ.'ﬁ Kim KBS Z R F et gl [}ia A S Bzl 5;1*13‘ i (R e
£°aﬁ@ﬁw%%k$%m%mimlﬂ@iw_ﬂﬁ&ﬁﬁm@i¢%,% P ¥
B AR AR E M By R inim e HmILR R 0 R im e FAE AP B
Fopg R N NELEA VARG E S RIEc AP SR
RFRETREL IR Ow AR 2 6 R-ikdpip B K& 5 iRa @Y 5
AP RPN 2025 F T X EFR LRGP TRAERSY GEBER IR Y oREK -

The Company continues the research results of Phase Il clinical trial of advanced lung cancer.

“lh

2025 # X gm0 K

[3:3

o

Based on the needs of patients in Taiwan’s hospitals, the Company cooperates with the patients
to apply for compassionate treatment to meet their treatment needs, helping patients with
advanced cancer improve their quality of life and relieve respiratory distress. The efficacy
results of Taiwan's Compassionate treatment have well reproduced the efficacy results of
China's previous Phase Il clinical trials. In addition to reducing the accumulation of pleural

effusion in patients, there was a significant discovery of the disappearance of cancer cells in the

-15-



cytopathological examination of pleural effusion, which is significantly different from the
pleural adhesion sclerosing agents currently used in treatment. The Company has completed a
retrospective study on compassionate treatment in cooperation with Taipei Veterans General
Hospital in the first half of 2025, and will subsequently apply for clinical trials based on the
relevant information. The Company plans to begin preparing for applications for Phase Il and llI

clinical trials and multinational, multi-center trials in the second half of 2025.

B E PTS100 ;o "R cik 125 3
Conduct Clinical Trial Research on PTS100 for the Treatment of Liver Cancer
CFRS A EARF R SHFE S ERRFRA GRS B TRE kY
o oP EARFRE FAEEARAFRREFKE > P oFcE? o
Currently, National Taiwan University Hospital, Taipei Veterans General Hospital, and Taipei
Medical University Affiliated Hospital are receiving patients for phase Il liver cancer clinical trials.
Taichung Veterans General Hospital and Kaohsiung Veterans General Hospital have also joined

to accept patients.

P % F X GWAL03 chF %+ &
International Market Distribution of Animal Drug GWA103
o Bad P ATE GWal03 A &0 A7 SR 2024870 maw BFREEGtk I e
BEEHRDCHERD G PN AFAY ARl BoE I SRE 1Ty 2 g
BR > PR (T FDA Y 3F if 344 (Conditional approval)shi i 1 1% > bl 4% i B
FWEPF R FHEERTRAEIFIRRFER 5 p 2 BVILERTS 5o
AL BRI R BB TR S ARG EREEIN FRFEEY 5B R

B kA7 % Gwal03d A e 2 PSR E RS S5 T AH -

For the new animal drug Gwal03 in Taiwan, the Company has completed the acceptance of
field trial cases in July 2024 and submitted an application for a Taiwan drug certificate to the
Council of Agriculture, and the applicaiton is currently under review. The overseas market
promotion of animal drugs has also begun, and preparations are currently underway for the
application to conditional approval from the FDA. Once it is approved, there will be
opportunities to obtain preferential conditions, such as accelerated approval and selling drugs
while conducting clinical trials. As for advanced countries such as Japan and Australia, the
Company has also begun to contact local academic institutions and communicate with local
agents. At the same time, through the application for case treatmen, the efficacy of Gwal03
products can be preliminarily verified, laying the foundation for future development in the
international market.

-16-
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FHH L ETZ I aRZIER 2 AH KR
Expected Sales Volume and the Basis, and Important Production and
Marketing Policies
Ao powm iy PTS302 i A &30 7 BIPSF B 0 o AT o R T R 3L g e
SRS FAIFRETRG S ARERD 2 FAANLEL L% FHIRAT
MEEE DS SF ARG - TRfR FREHAEY XTE A0 P PTS302 A &+ F
R A > LT RPN RG ek R FRA A R F R AR R F R
B7OMBES U E G ORISR T L %,i‘ Ki& {7 PTS302 A& S-cinpnff o Flt & 2 B sf i 4
BcE >/ kD FARUCIFFETRG %mfhi&i;ﬁﬁ%ﬁf;’ o
Currently, the Company only has PTS302, a lung cancer treatment product, which has obtained
the drug certificarte in China. The existing physical ablation for lung cancer has been used for
many years. Doctors and patients are more familiar with the existing methods. Based on the
Doctor’s expertise and experiences, they need to have a certain understanding of clinical
information and market feedback after the drug is launched in the market in order for them to
be prompted to adopt new drugs. Therefore, in the initial launch and promotion stage of the
Company's PTS302 product, the strategy is not to promote PTS302 as a direct replacement for
existing treatment methods, but rather to meet unmet medical needs by using PTS302 product
to treat patients who do not yet have had effective treatment methods so far. Therefore, it is
impossible to accurately estimate sales volume, but the estimate is made based on the

hospitals which are expected to develop and use the drug after the market research.

LN MBERER - ZREEZ QANEFRBELUP
Influenced by External Competitive Environment, Regulatory Environment
and Overall Business Environment
WA G AL B4R
PAEEN ) AREF L RESRE AR T FHEARRE Y LR Y 5 A d
ERLD 2B AP 2R AR RELRAFANME LK T+ PR &
B TR PR Bt ATE R Y G R AR B G

w&i

While facing factors such as the Coronavirus pandemic, inflationary pressures, and
international geopolitical disturbances, there is still uncertainty concerning whether the overall
economy will start to recover. As countries gradually loosen pandemic prevention regulations,

the overall economic environment is expected to gradually return to normal; In recent years,
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due to the increasingly stringent global drug-related laws and regulations, all countries have
also become increasingly strict in the review and registration of new drugs. This has brought
great challenges to the Company. Therefore, it will be difficult to accurately estimate the
progress of new drug certificate applications.

d 0 IR 4 P ABR h o SRR A SR S 2Ly ] > B B Risg Y &)

FEBE IR 25k 4 L T S R o E iR €
ﬂ%%£%i§%‘m%toﬂw’%%&ﬁ@%ﬁ%§$%i*é%ﬁ%%ﬁ%ﬁﬁ
FEB S ZASTH RIS E 0 AP PTS302 A 5 B4t B 48 YAk
PP Bl A
As the number of cancer patients increases day by day worldwide, the competition for cancer
treatment drugs is also fierce, yet the existing methods for treating severe central airway
obstruction, including traditional surgical treatment, physical ablation, radiotherapy, and
chemotherapy drug treatment, cannot fully meet the medical needs. Therefore, the precision
treatment of cancer tumors has also become the development focus in the cancer treatment
market, and this has also brought new opportunities for the Company. The Company's PTS302
product has begun to sell in the market, expecting to create greater benefits for the Company
in the future.

B 2025 E o NEE LR TR NATE PTS302 ¢ S A WBE R - REZH > X KY B
PR ATH LR RRTE AR EET e ke E A T S FEEH
BEEHPFATROBFIGER RS £ 17> W@ R PTS302 A Hcndl &% f 5 @
el B R OPTSS000 » o FF S0 BRISRDOYREEST T RG IR
TR S B ORE Y EadtA o Pl AT w FPEskack o B2 F0
EZ PR AFAY 0 B BEERMUMS T X8R NI H A R g2
BRRREFRED Fan? b o SFBBEHHE RS Al F g5 T omhig/ & h L/
G ow 2Th ) ey i@ W“#%éﬁgTurﬁﬁﬁQ%ﬁ/“ W b R 5 A
O Fad ) R s ;}j;ng.e: NE X REYEEFFE T ORLES o
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Looking forward to 2025, following the fact that the Company has obtained the first drug
certificate for the new drug PTS302 for the treatment of lung cancer in China, Gongwin-KY will
produce and sell the new drug for the treatment of lung cancer in China. Meanwhile, Gongwin-
KY also plans to press ahead into the Southeast Asian market through Singapore. The Company
is also negotiating licensing or cooperation with other countries in which we meet the

simplified review requirements to quickly expand the sales distrbution of PTS302 products.
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PTS500, which treats malignant pleural effusion, has also completed a retrospective study of
compassionate treatment in Taiwan and the Company is planning multi-country and multi-
center clinical trials. As for the drug for animal cancer treatment, the Company has also
completed the acceptance of field trial cases and started the drug certificate application which
is currently under review. Furthermore, the Company has also obtained the qualification of
MUMS in the United States, and signed a distribution and licensing agreement with the
Australian agent to carry out the distribution in the international market. The management
team will go all out to continue to lay a solid foundation for the operation strategy of " Starting
from Taiwan/Expanding in Asia/Prospering Globally ", and use its core technology of "Minimally
Invasive Tumor Targeting / Chemical Ablation" to create a world class biotechnology and
pharmaceutical company, and share the sweet fruits produced by its overall operation with all

shareholders.

% % £ Lester John Wu
Chairman : Lester John

wen g~ B MirEL A9
GM : Morrice Lin 7’-& CFO : William Hu
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Gongwin Biopharm Holdings Co., Ltd.
R2¥EFHEHFAHA-2024 2 B

Implementation Status of Sound Operation Plan — Year 2024
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Annex il

Hix zgro®id

Unit: Thousand NTS

&£ B Year

2024 & B

)
Period

FE &
Budget

T REK

Actual

ER R S

Difference

¥ E g
Operating Income

193,051

32,040

(161,011)

International Licensing

0

ek
Sales of Goods

193,051

32,040

(161,011)

Operating Costs

(14,488)

(23,360)

(8,872)

FES I
Operating Gross Profit

178,563

8,680

(169,883)

4 ?1} _'$

Gross Margin

92%

27%

106%

R

EF R
Operating Expenses

YT
Marketing Expenses

109,490

36,759

(72,731)

e

Management Expenses

77,719

70,711

(7,008)

FLEE R
R & D Expenses

180,000

63,267

(116,733)

FER &3
Total Operating
Expenses

367,209

170,737

(196,472)

¥ ¥48 & Operating
Prift/Loss

(188,646)

(162,057)

26,589

FET 2 A
Non-Operating Income
and Expenditures

600

70,201

69,601

TR
Current Pre-Tax
Profit/Loss

(188,046)

(91,856)

96,190
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% B . Explanations of differences :

- R R ERGE R 0 161,011 H S
AR GRS AR R
period.

I. Operating income: The actual number was NTS 161,011 thousand less than the budget.
This was mainly due to the fact that the product had just started sales during the promotion
B (% I L

F O BRGE S B b 72,731 H R

1

Stk s

B 1 ARGASY ARAY AT FEFIEFFUEL TR o
Il. Promotional expenses: The actual number was NT$72,731 thousand less than the budget.
Wherein 1. It is mainly due to the fact that the product is still in the promotion period and the
actual time of promotion expenses is delayed
CEILR R R HRGE R 0 7,008 H &
Pl B GEEAR A BRIEE R TR o
budget.

[ll. Management expenses: The actual number was NT$7,008 thousand less than the budget.
Wherein 1. This is mainly due to a reduction in the actual number of personnel compared to

P ARY Y RERATE Bl 116,733 &

-

H

HP LFEEHFER PR AEBIPREASFEL R Y A EF A PR EATRK o
Wherein 1. R & D expenses less than the budget, and this is mainly due to the delayed product R
Fal

il e
IV. R & D Expenses: The actual number was NTS 116,733 thousand less than the budget.
& D expenses.
ol

F U B E B B 4 69,601 F 1

Hoe 1 A& GF* FEM A @14 e 2 2P F i LHRIEE B 4 o

V. Non-Operating Income and Expenditures: The actual number was NTS 69,601 thousand increase
than the budget.

Wherein 1. This was mainly due to the increase in available funds, which led to an increase in

interest income and corporate bond interest compared with the budget
Ny

A~ APRDIFE R B RIS BOR 0 96,190 F 0 A& R b iE R FIRERATR o
mainly due to the above reasons

VI. Current Pre-Tax Profit/Loss: Actual loss decreased by $96,190 million compared to budget,

-22 -



it

Annex IV

27§ w R #7535 Implementation Status of the Company’s Share Repurchase

Bow =R
Repurchase Period

. .
% — =X

15t time

.
% = =X

2" Time

Fwp
Purpose of Repurchase

RS B2

Transfer to employees

RS R

Transfer to employees

FEE v R
Actual Repurchase Period

113 # 8 % 30 p
I
113#10°% 21p
August 30, 2024

to

Oct. 21, 2024

113 # 12 % 19 p
I
114#2% 17p
Dec.19, 2024
To

Feb. 17, 2025

‘ﬁ‘?"?\ﬂ?fﬁﬁﬁ

100~ 3 180~

100~ % 163 ~

Repurchase Price Range NTS 100-180 NTS 100-163
i 37 AL 33 %

§ AR D § a

P PR 905,000 1,985,000
Type and Number of Shares . .
Repurchased Ordinary Shares Ordinary Shares

P 905,000 shares 1,985,000 shares
z W )})f‘; AL % P

R £ 5 105,395,885 ~ 226,524,316 ~

Amount of Shares Already
Repurchased

NT$105,395,885

NTS$226,524,316

R wEcE bRl vk
T 24 5 (%)

The Ratio of the Number of

Shares Already Repurchased 90.5% 99.3%

to the Number of shares

Intended to be

Repurchased(%)

°© PEIE A “ﬁ% 2 R 2

:\f' ; f‘ : f Sh 0™ 0%
umber o ares

already Cancelled and 0 Shares 0 Shares

Transferred

BFHET A2 PR

Cumulative Number  of 905,000%% 2,890,000%%

Company Shares held:

AfEFEF A7 NPT

boe o st F (%)

Ratio of Cumulative Number 0.71% 2.27%

of Company shares held to
total Issued Shares (%)
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Gongwin Biopharm Holdings Co., Ltd.
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The Measures for Transfer of Repurchased Shares to Employees

¥ - i

Article |

AP LFPRIZRAFI e ) > RBEXLLZF 28225 10 % 152 £RE
FERLAREHF2L T3 I/ F w220 005 ﬁJJiw@%L’«L% 7R v
CHEERIYEZ AP EwRFEES RO "‘f RF OB LR T R R AFEE R T IEL
In order to motivate employees and enhance employee team spirit, the Company has established
the Company’s Measures for Transfer of Repurchased Shares to Employees in accordance with
relevant provisions in Article 28-2, Paragraph 1, Subparagraph 1 of the Securities and Exchange Act
and the "Regulations Governing Share Repurchase by Exchange-Listed and OTC-Listed Companies"
promulgated by the Financial Supervisory Commission and etc. The Company's share repurchase
and transfer to employees shall be conducted in accordance with the provisions of these Measures,

except as required by relevant laws and regulations.

CERCE T UM LAl SN R SERLT &F

Article 1l Types of Transferred Shares, Contents of Rights and Circumstances of Restricted Rights
AR R 2R R RS M LR Ay T RRE S e
WA ple

The shares transferred to employees this time are ordinary shares, and their rights and obligations
are the same as other outstanding ordinary shares, except as otherwise provided by relevant laws

and regulations and these Measures.

Fo2% BRAYPRE
Article Ill Transfer Period
AXF w2 BiRAPEEIZRA T PR PR P45 E (REAFAHSE) N - X
ST B o ARG AR AT AR FRP ) Rk PELE R R R ] ¥

2% o
The shares repurchased this time may be transferred to employees in one or several installments
within 5 years (not exceeding 5 years) from the date of repurchase in accordance with the provisions
of these Measures. The portion which is not transferred within the prescribed time limit shall be
deemed as unissued shares of the Company and the share registration shall be cancelled in

accordance with the law.

FriE XFLLFH
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Article IV Qualifications of the Transferee

AR AR AN P2 B RATREG AAERGRETALT LA 03
AP RBA L FiRAREE ST FOTIOMOREIE 0 3 7 REET R
Any full-time employee, of the Company and any domestic or overseas subsidiary that directly or
indirectly holds more than 50% of the voting shares, who are still employed on the subscription base
date may be eligible to subscribe to shares in accordance with the number of shares to be subscribed
as stipulated in Article 5 of these Measures.

IiF Rk

Article 5 The Number of Shares Employees May Subscribe to

AR R2ZRERES B2 AR
The distribution principles for the shares repurchased this time to be transferred to employees are
as follows:

Ro@semnded #2748 1 RIET ik SRR FHTR - BRe A E v
PR ZR2ZFE TR IEL ’E%’lf}a\ ﬁz’;}/;’%}éﬁ";ﬁ’”‘z’i}]ﬂﬂ?.j:}f"f‘E,‘_?"’i;’i

PRIEE H - B 1R P UETFE 0 FOERMT R MK 5% ¢4
The number of shares which employees may subscribe to is determined by the Company based on
the employee's years of service, position, performance, overall contribution, special achievements
or other management requirements. The Company also takes into account the total amount of
repurchased shares held by the Company on the subscription base date and the upper limit on the
number of shares which a single employee can subscribe to. The actual subscription qualifications
and subscription quantity are to be resolved by the Board of Directors.

MRt pEE AL RARFFFHEPLA §FRCETTE 0k 2o g0
LE ﬁiﬁﬁﬁﬁiﬁg RiCTIWEE AR o

However, if the subscribers are managers, it shall first be submitted to the Remuneration Committee
for a review and then submitted to the Board of Directors for a resolution; for those who are not
managers, it shall first be submitted to the Audit Committee for a review and then submitted to the
Board of Directors for a resolution.

Rt M LR, ﬁmﬁwﬁiaﬂﬂ’%&éﬁﬁ U B2 AR T B F T Sk
FTEANEI S FEREPF P 225 EAJWEiTF;»L ¥ EHB R F.Ji’ RIDILA B AR

?iﬁg£%?$Wiﬁ§$ﬁ@iﬁﬁig%ﬁ°

Employees who fail to subscribe or make the payment upon expiration of the payment period shall
be deemed to have forfeited their rights. The the Board of Directors may contact other employees
to subscribe to the balance of undersubscription in the current subscription operation or in
subsequent subscription operations during the transfer period as provided in Article 3. The
subscriptions shall be submitted to the Audit Committee or the Remuneration Committee for
reviews and then submitted to the Board of Directors for resolutions, according to the subscribers’
positions in the company.
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Article VI Transfer Procedures
TR wORPERS A2 TERRE
The operating procedures for this share repurchase and transfer the repurchased shares to
employees are as follows:
- REFEZAR L VI FHIAIP R AT LG -
Announce, report, and repurchase the company's shares within the implementation period
in accordance with the resolution of the Board of Directors.
S EFERAFERIE OF FAURAR D~ FNE AR SRS R~ IR
FERGIEEZITEEI -
The Board of Directors shall determine and announce, in accordance with these Measures,
the operational matters, such as the employee stock subscription base date, the number of

shares may be subscribed, the subscription payment period, the rights and restrictions, and

etc.
N FRE: & E Rl /S FERES FE

Count the actual number of shares subscribed and paid for, and conduct stock transfer

i

registration.

o YraEugadie

Article VII Agreed Transfer Price per Share

AXTEORPEET R MR RE L TR R MR R e
BERAFMOWAEL EERED o800 F A2 BN RS BRI H
R F A2 o

The repurchased shares to be transferred to employees shall be calculated at the average price of
the actual repurchases. The transfer price will be calculated unconditionally rounded up to the
nearest NTS cent. However, if the Company's issued ordinarty shares increase or decrease before

the transfer, the price may be adjusted according to the increase or decrease ratio of issued shares.

gERRBFIS

Transfer price adjustment formula:

AFCRBER S RFETHOE v (27 ‘F’ RSP LRI S E A S TR IR & A

BEF PR B 102 RN PRE)EREA ST ELRT UM REE w2 TS

%ﬁﬁﬁ%ﬁl’%%ﬁﬁﬁ’ﬁ§&ﬁ~quig¢ﬁ%a%ﬁ&@ﬁ&@ $ 218

BoMRBRALAAEZ A2 - N RR O TRWEARALELET P ARRP T3 iR
PR WAL E | F 1002 1R ETFRE 0 4T FEE o
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Adjusted transfer price: The actual average repurchase price per share x (total number of ordinary
shares when the Company completes the share repurchase + total number of ordinary shares before
the Company transfers the repurchased shares to employees). According to the provisions of the
Company's Articles of Incorporation, transfers to employees shall be at a price lower than the actual
average repurchase price. The transfers shall be submitted to the most recent Shareholders' meeting
with the attendance of shareholders representing more than half of the total number of issued
shares as well as the approval of more than two-thirds of the voting rights of the shareholders
present. In addition, the matters stipulated in Article 10-1 of the "Regulations Governing Share
Repurchase by Exchange-Listed and OTC-Listed Companies" shall be listed and explained in the

reasons for convening the Shareholders' meeting, then the transfers can be processed.

FNiE L ZENES

Article VIII Rights and Obligations after Transfers

AR WIRPERS R LT PHLE S Feis 0V RETE N RENRBERG RRARR
After the repurchased shares are transferred to employees and the transfer registration is completed,
the remaining rights and obligations are the same as the original shares, unless otherwise stipulated.

FLE HRFNAP AR I BIARER

Article IX Other Matters Concerning the Rights and Obligations of Company and Employees
AE R PORGEES AT RRZEANRTE > T REE S (TE P (84 G TREBAT
H% o E R

The shares repurchased and transferred to employees this time shall be subject to tax payment in
accordance with the law before the transfer operation may be processed. However, if there are any
changes or additions to the laws in the future, they shall be processed in accordance with such
regulations.

FLiE R

Article X Others

APEZEEE €A REER A2 TEREETE § AR -

These Measures shall come into effect upon approval by the Board of Directors’ resolution and
may be amended upon approval by the Board of Directors’ resolution.
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27F, No. 333, Sec. 1, Keelung Rd., Xinyi Dist., Taipei 110208, Taiwan
T: +886 (2) 2729 6666, F:+ 886 (2) 2729 6686, www.pwc.tw
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RS E N
» 31 B 2023 12 * 31 B
FRAfEE 13 % & 13 %

il o ]

2100 =i A = (+) $ 110,629 39 75,023 5

2170 s 7R AR 207 287 -

2200 A Ak (=) 51,166 2 32,852 2

2220 B s AT — B4 = (=) 972 689 -

2230 S TSR N 15,703 15,125 1

2280 A i i 3,213 2,118 -

2300 Hip i f § 270 265 -

21XX s ol A 182,160 5 126,359 8
#nds i

2527 N S (=) 40,521 1 39,565 3

2580 AR —2nd 12,906 1 29 -

2630 £ Hpifas foo (1) 4,493 5,516 -

2645 ERAN A 41,756 1 32,062 2

25XX sbind f AT 99,676 3 77,172 5

2XXX [ E 281,836 8 203,531 13
FhEwa avgi2 ¥
A A (Lw)

3110 g ok 1,275,061 38 1,133,361 75
F A #(+1)

3200 A 3,499,715 103 1,644,173 108
At A A ()

3350 FAEAT AR ( 1,528,755) ( 45) ( 1,440,689) ( 95)
HufgF

3400 A6 HEE 27,142 1 ( 21,352) ( 1)

3500 EFLE 2 (L) ( 166,609) (_ 5) - -

31XX FhEwA P12 &Y 3,106,554 92 1,315,493 87

36XX  am#liE ( 6,204) - ( 3,676) -

3XXX #E R 3,100,350 92 1,311,817 87

EAAG R R AR EOKRE 4
3X2X P2 ESAS $ 3,382,186 100 $ 1,515,348 100
AR AL M RAR L 2 - WA FE e AR -
# %% % 4% Lester John Wu LIRS P
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Company Limited) 2 + = &

i gralpa
Cf = psdp 5 37 0 A0t
B 2023 E3 B
7B i3 % & if %
4000 Eqe : 100 $ 18,915 100
5000 A E Ak 2 (2)2=(2) ( 23,360) ( 73) ( 7,715) ( 41)
5900 FELA 8,680 27 11,200 59
¥ER = (=)(™)
(+=)(+=2)
(=+=)~~=
(=)
6100 jaghy v ( 36,759) ( 115) ( 30,248) ( 160)
6200 BIEE ( 64,801) ( 202) ( 61,629) ( 326)
6300 FyERE ( 63,267) ( 198) ( 52,649) ( 278)
6450 TEHP O RARAR 4 +-(2) ( 5,910 ( 18) - -
6000 TER L ( 170,737) ( 533) ( 144,526) ( 764)
6900 ¥EFA ( 162,057) ( 506) ( 133,326) ( 705)
I SR ONE SR
7100 Fl A4~ = (=2)(3)
(+™) 64,619 202 41,608 220
7010 ERTNCEN (1) 4,095 13 2,973 16
7020 Hu 15244 ()= ) 5,789 18 ( 5,241) ( 28)
7050 PR A (M) L=) ¢ 4,302) ( 14) ( 7,189) ( 38)
7000 Y¥ebyorz A st 70,201 219 32,151 170
7900 o EIF ( 91,856) ( 287) ( 101,175) ( 535)
7950 SRR ~(=+2) ( 131) - - -
8200 AP R ($ 91,987) ( 287) ($ 101,175) ( 535)
ﬁ ts 3:?#&'?'47_
PELEIWELAEDP
8316 FEH s FLFFROLFEF ~(T)
B2 FIERFTARTRTRA
E $ 58 - % 369 2
8341 Eﬁlf’Fiéﬁ#‘H#ﬁHE%a‘%ﬁaﬁ;
e 54,255 169 ( 544) ( 3)
8310 PELEIWE 2D REE 54,313 169 ( 175) ( 1)
BEVREAEIFF AR
8361 ENE A LR R
LI 27,810 87 1,107 6
8367 BERBFEFERD LG BE 2 (D)
B2 a1 ERFAFRTGH
i ( 33,577) (___105) 2,700 14
8360 BET R EANIFF R
aE ( 5,767) ( 18) 3,807 20
8300 H#FEHFFCGER) $ 48,546 151 $ 3,632 19
8500 AWIFEIFLE ($ 43,441) (__ 136) ($ 97,543) (___516)
AP FRY
8610 R ($ 82,548) ( 258) ($ 92,037) ( 487)
8620 sty ( 9,439) ( 29) ( 9,138) ( 48)
($ 91,987) (_ 287) ($ 101,175) (__ 535)
WA FREFEE
8710 # P EA ($ 34,054) ( 107) ($ 88,617) ( 469)
8720 b g F ( 9,387) ( 29) ( 8.,926) ( 47)
($ 43,441) (__ 136) ($ 97,543) (___516)
BRI T A(z )
9750 B AE LS ($ 0.68) ($ 0.81)
TRA LG A A AR L 2 - 3% o FE R LR -
A%
FE% L % 4% Lester John Wu EIE AR A 7"5 EiE e
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Holdings Company Limited) % #

o 7

2024 # 1 » 1 p

Hiw o o

2023 # 1 " 1 p

i T 12 * 31 p x 12 * 31 p
YEER 2z R LT
P E AR ($ 91,856 ) ($ 101,175)
BEFD
JoE B AR P
TR R 4 +=(2) 5,910 -
FER = (=+2) 11,517 13,298
sl g o (= +2) 69 29
A% (= +-) 4,302 7,189
1 49T~ (L) ( 64,619 ) ( 41,608 )
ALiinigp s = 4 = (+z2) 9,361 -
FCHAT B4 T~ 2 (+4) ( 1,226 ) ( 575)
SEFFRSAFEFELERTALE (=) ( 11,105 ) -
P S A R (=) 3
*’*‘#/éﬁvﬁﬁm TR/ G RE K
By ¥ #wW** 2 b
);‘%»[ﬂ& ( 9,077 ) «( 10,580 )
2% 8,341 ( 11,716 )
T A;g ( 1,533) -
HundFA 16 ( 59)
sy E 6 4 b 2 (S ESEE S o
)%ifjd’é%ﬁ ( 80 ) 287
Hu i ( 1,460 ) ( 3,145)
Hois i A — B A 283 689
RN e - 2,600
k) ’*’/vﬁ“é 'F 5 -
YA 2 WA ( 141,149 ) ( 144,766 )
Az g4 ( 4,295) ( 7,189 )
JeB~2 41 4 58,115 41,202
ESCESL S F ) ( 79 ( 43)
7#%3"’1,&1&575: ( 87,408 ) ( 110,796 )
be"g E# 2 &
éﬁéi #«"w il EFRELERTA ( 657,800 )
s@«’r?;#’%t e Iifﬁia ERT A 196,073 -
ﬁ»#&ﬂ b AR 2 AT A ( 1,842,968 ) ( 668,892 )
&ﬁ&ﬁﬁw#iwawﬁﬁﬁi 1,668,324 511,241
B’»fmﬁvg_wsq;a;t% (=) ( 205,888 ) ( 906 )
BEA T A ( 241) ( 224 )
PREERCFLRER LG EHFEL AR AR
x%u EN ( 356,269 ) ( 122,188 )
1? vf/ pﬁ.ﬁiﬁ"f ( 1,138) -
TR R 1,450 -
HEBEdZERE D ( 1,198,457 ) ( 280,969 )
TR e RE
Rt TRV R (= +=) 270,040 119,164
Ect IR - (= +=) ( 237,449 ) ( 181,510 )
EFEA £ HR (= +=) ( 2,692 ) ( 5,043 )
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HFR IR - 11,953
ERAN A E: R 29,013 26,868
TR AR ( 19,859 ) ( 7,715)
7 §F R - 355
§ow L (= +2) ( 146,842 ) -
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X RHHIRLLEE QF R AR 24,311 5,942
AP EEGE AR GRD K 619,879 ( 397,924 )
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Annex
VI

LEFE : A7 L7
Gongwin Biopha g Gompany Limited
- o et %

2024 Annual Defieit=eormmensation Table

i 374 =~
Unit: Thousand NTS
I8 ] £ %F Amount % ay

e

Items /] 2+ Subtotal £ 2+ Total Remarks

Hp 4~ AR
Opening Balance (1,440,689)

AE R RIS R
Net Loss after tax this
year

AR E R

G OPRERTE

Changes in non-
controlling interests

-Cash capital increase of
subsidiaries

(82,548)

(5,518)

e 24 (1,528,755)
Distributable surplus

URSE 2y
Deficit to be (1,528,755)

compensated at end of
period

A5
FA R ‘5* g1 ey
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Gongwin Biopharm Holdings Co. Ltd.
RS HEL

Partial Article Amendment Comparison Table of

“f?} [N
Annex
VIl

Regulations Governing the Acquisition and Disposal of Assets

No. Current Provisions Proposed Amendments Explanations
& = RITIER rPEXTX B
% 37 i% During the Relevant Period, | During the Relevant Period, | & fie & B4 T‘?ﬁ],z Eca

the Company shall prepare a
manual for each general
meeting, and such manual
and relevant materials shall
be published on the website
the
the
Emerging Market, the TPEx or
the TWSE (where applicable)
twenty-one (21) days prior to
the scheduled date of the
relevant

designated by

Commission and

annual  general
meeting and fifteen (15) days
prior to the scheduled date of
the

general meeting pursuant to

relevant extraordinary
the Applicable Listing Rules.
in the event the

total
capital as of the close of the

However,
Company’s paid-in
most recent financial year
NTS10 billion or
more, or when the aggregate

reaches

number of Shares held by the

foreign investors and

Mainland Chinese investors

the Company shall prepare a
manual for each general
meeting, and such manual
and relevant materials shall
be published on the website
the
the
Emerging Market, the TPEx or
the TWSE (where applicable)
twenty-one (21) days prior to
the scheduled date of the
relevant

designated by

Commission and

annual  general
meeting and fifteen (15) days
prior to the scheduled date of
the

general meeting pursuant to

relevant extraordinary

the Applicable Listing Rules.
in the event the

total
capital as of the close of the

However,

Company’s paid-in
most recent financial year
reaches NT$2 billion or more,
the

number of Shares held by the

or when aggregate

foreign investors and

Mainland Chinese investors

ERER A A S
2024 £ 5% 13 p 14
# W F O3 %
11300607121 %L =
IR ST
BOR LA B X
%Eiiﬁé’éi
THAE RARE
mEERRLE )
TR 37 iEz2 2

N

—r’z

i

f‘io
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No.

pir 2
% =X

Current Provisions
RFTIE2

Proposed Amendments

riEr I %

Explanations
BirEd

reached thirty percent (30%)
or more as recorded in the
Register at the time of holding
of the general meeting in the
most recent financial year,
the Company shall upload the
the
abovementioned manual and

electronic  files  of
relevant materials thirty (30)
days prior to the scheduled
date of the relevant annual
general meeting.

HEMPEF o AP LER
LeERBARLERT L
Pk () R
ZRE LK E G
g g‘\q”&pﬂjg F’Eg
_53‘1_{411 z #
ugaww*ﬂ\**%?
€~ R o
BT (Ao * ) dp A2 B
sh bt A2 PN ET 3
ERBETEPRRFT A
7o % 100 fRo L bR BT
g»&a;mwa#g%w
Ledefz oy
%&%Eﬂf4ﬁﬁwiﬁ
FREpAZZSNEH T
HRAFEEEZ PR R
* R RS ARL B o

- t-p&

W Tp

reached thirty percent (30%)
or more as recorded in the
Register at the time of holding
of the general meeting in the
most recent financial vyear,
the Company shall upload the
the
abovementioned manual and

electronic  files  of
relevant materials thirty (30)
days prior to the scheduled
date of the relevant annual
general meeting.

NHMBHE S AP LEK
L bmE Ll gRT =
o E kLS () R
2T NELF LB E D
R
BT BRTLL 2 A
Bk M TR R
€ B SR P o8
FHr (Ao %) 4p T2
oo Lk PN AT £ 3
ERST DR AF L
3T O 20 )1 A BT
3= &4wva¢ggw
é\fc’,‘g’; 61\7 i% P;}A
< Sv%?‘&#ﬂrwt::g
PEFezz Lt E
HRAYEREZ P
ARRE R B

- +-p &

(1) During the Relevant
Period, the number of
Independent Directors of
the Company shall not be
less than three (3) or one-
fifth of the total number
of Directors at any time,

whichever is greater. Two

(1) During the Relevant
Period, the number of
Independent Directors of
the Company shall not be
less than three (3) or one-
third of the total number
of Directors at any time,

whichever is greater. Two

%%M@%Aﬂ%

GEES AR
aMLWP%ﬂa
LR A
9 AT A
SPREBETE
A BN FE
B == A2 — o
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resident status of the
R.O.C.
status being
with government
authorities)  PROVIDED
HOWEVER that when the
Company is a TWSE/TPEx
listed (other
than a company listed on

(such  resident
registered

local

company

the Emerging Market),
the number of
Independent Directors of
the Company shall not be
less than four (4) when
the Chairman is also the
general manager or holds
an office equivalent to the
general manager or when
a spousal relationship or a
familial relationship
within the first degree of
kinship as defined under
the Civil Code of Taiwan
exists between  the
Chairman and the general
manager of the Company
or between the Chairman
and an officer equivalent
to the general manager of

the Company.

HBPEF o A0 b
s I A I O S R A
A I
L H e T

>

22 ESR
A2 -
?FT

o

)~H@\?

E\'
F‘

24

-
5B b
o =k Iy

“.J)"“

=
~ 2

lrﬂ

T
Shey

(1)

resident status of the
R.O.C.
status
with government
authorities)  PROVIDED
HOWEVER that when the
Company is a TWSE/TPEx
listed (other
than a company listed on

(such  resident

being registered

local

company

the Emerging Market),
the number of
Independent Directors of
the Company shall not be
less than four (4) when
the Chairman is also the
general manager or holds
an office equivalent to the
general manager or when
a spousal relationship or a
familial relationship
within the first degree of
kinship as defined under
the Civil Code of Taiwan
exists between the
Chairman and the general
manager of the Company
or between the Chairman
and an officer equivalent
to the general manager of

the Company.

HHEMPETF o AP
SEER AT @0z
BEAEENEERX
77‘&‘31—?_”/:
G R EVRR G

IR

Z A2 -

«

No. Current Provisions Proposed Amendments Explanations
i % RiFHE? TiEe Rk Bt
(2) of the Independent (2) of the Independent
Directors  shall  have Directors  shall  have
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No. Current Provisions Proposed Amendments Explanations

& = MITHE2 rTiEX Y% Brmd
SRR Y os b (1) SRR Y s d (1)
AN I A A I N 2= e A W R N
BRI - AR PR BIEE B - AR
I afrliRd FAR I EpBA R FAR
N EKZL-BRERE REEEL-MERE
oA P HFTER o AT HEETER
ZAEF LR oo T AELER o

¥ 86 i Subject to the Law, one or | Subject to the Law, one or | % fic & " L & ¥ %

more Members holding one
percent (1%) or more of the
total number of the issued
Shares continuously for a
period of more than six
months

may request in

any Independent
the audit

committee to file, on behalf

writing

Director of

of the Company, an action
against a Director who has, in
the course of performing
his/her
any act resulting in damage to

duties, committed

the Company or in violation of
the the
Listing Rules or these Articles,

Law, Applicable

with a competent court,
including the Taiwan Taipei
District Court of the R.O.C. In
the Independent
Director fails to file such
action within thirty (30) days

after receipt of such request,

case

to the extent permitted under
the
Islands, the Members making

laws of the Cayman

such request may file the
action for the Company.

A RN E XS

more Members holding one
percent (1%) or more of the
total number of the issued
Shares continuously for a
period of more than six
months may request in
writing the audit committee
to file, on behalf of the
Company, an action against a
in the

course of performing his/her

Director who has,
duties, committed any act
resulting in damage to the
Company or in violation of the
Law, the Applicable Listing
Rules or these Articles, with a
competent court, including
the Taiwan Taipei District
Court of the R.O.C. In case the
audit committee fails to file
such action within thirty (30)
days after receipt of such
the
permitted under the laws of
the
such

request, to extent

the Cayman Islands,
Members making
request may file the action for

the Company.

MR LY G R &
FA B G o g AR

HEARLALE
Fo0 12378 86 1E2
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No. Current Provisions Proposed Amendments Explanations
& = MITHE2 rTiEX Y% Brmd
FrBr G FER | PR AL - 2R
L SR I SR T I G P e S
LKoo f@nTaFREFLE | g5407 w3 FiFEL
LA S S I N R G AE o 0 o S e

g2E- b2
PG BRI (f
HAEE R 2R o %
REBBIFT AP NG F
BE 2L 13 () R
BAFAEZ FERATE o
AR et iR
Pz L pp 3 iftfi:?‘fr?:
PFo SRR L vF2 B
p z%#7”i§§i?
AR o

) o MR R A 2
FREFELE L
(%) R Ag iz 5 ¥
FAFR o3P LR €0 0T
ZFwdFRpde=Lppa
#ik@%é’a%"?%ﬁm% o
FL g o R Rk
e o P AR o

il A
; N Ay
< 72

T2 B
sl mHBEE B
AR 3T g

Y= 4%3@!13:@4}27!\«} 4o 4
ii% FRABE S MIBL L

-43-

ER R E g £ -3

NP ERE LB AR B

NI




xﬁ»&_
Appendix |

REREEEL FE (B37) TR
Gongwin Biopharm Holdings Co., Ltd.
LG FEPPALRF P
BITERE LE
(%+2023 # 67 6 P %A ¢ Fu kil F)

A 2 7 L% Gongwin Biopharm Holdings Co., Ltd. (% 2 ¥ BRI G L
)

RO IR PR ESL Y Porteullis (Cayman) Ltd, The Grand Pavilion Commercial
Centre, Oleander Way, 802 West Bay Road, P.O. Box 32052, Grand Cayman KY1-1208,
Caymanislands 2. 72> % » & H s "gprisd 3 ¢ A RE B> W E HRL#
BT R A D PR PED Rl e

ARLEAERETAEEZFNT o AT A2 AR LG P AP
- (B37) 7 (4) iR et RS R D

p
FEAERET ARSI AHmTLFRATHAST I A0

Pl Rz 2Fand  mBEREREFLEE 202

AERIEALFALSD AN AT RREE EHERFR G072
TRGFT AT 0 G AU #

i (B37) MTEFFT 20,7 > R BEB L FEL Sy e 5 @
As RIZA S AFRBAN G A2 Ei ANABRTEERLEL 7R
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10.

v

A2 P F A RIS AT 2% 1,500,000,000.00 & » A 4 ¥ i % 150,000,000 K
00 %~ AP @ANERFEHEHE P2 (B37) 2 4
FARZAZOPFAR T EFRG > UE AT BN RS F A X ER
AAtp R AR R ARS8
-

SRS RURIEE Y Sob SR S S
2PN G2 e

ARLEHAIRZARPREA TR RY L EFHRLR > A0PF
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Appendix Il

THE CAYMAN ISLANDS
THE COMPANIES ACT (AS REVISED)
COMPANY LIMITED BY SHARES

AMENDED AND RESTATED MEMORANDUM OF ASSOCIATION
OF
Gongwin Biopharm Holdings Co., Ltd.

HF B R B TR A E]
(as adopted by a Special Resolution passed on the 6t day of June, 2023)

The name of the Company is Gongwin Biopharm Holdings Co., Ltd. F:({ZEE&ER IR RY
AR E

The Registered Office of the Company shall be situated at the offices of Portcullis (Cayman)
Ltd, The Grand Pavilion Commercial Centre, Oleander Way, 802 West Bay Road, P.O. Box 32052,
Grand Cayman KY1-1208, Cayman Islands or such other place within the Cayman Islands as
the Board may from time to time decide, being the registered office of the Company.

Subject to the following provisions of this Memorandum of Association, the objects for
which the Company is established are unrestricted, and the Company shall have full power
and authority to carry out any object not prohibited by any law as provided by Section 7(4)
of the Companies Act (As Revised).

Subject to the following provisions of this Memorandum of Association, the Company shall
have and be capable of exercising all the functions of a natural person of full capacity
irrespective of any question of corporate benefit, as provided by Section 27(2) of the
Companies Act (As Revised).

Nothing in this Memorandum of Association shall permit the Company to carry on a business
of a bank or trust company without being licensed in that behalf under the Banks and Trust
Companies Act (as revised) or to carry on insurance business from within the Cayman Islands
or the business of an insurance manager, agent, sub-agent or broker without being licensed
in that behalf under the Insurance Law (as revised) or to carry on the business of company
management without being licensed in that behalf under the Companies Management Act
(as revised).

The Company shall not trade in the Cayman Islands with any person, firm or corporation
except in furtherance of the business of the Company carried on outside the Cayman Islands;
provided that nothing in this clause shall be construed as to prevent the Company effecting
and concluding contracts in the Cayman Islands, and exercising in the Cayman Islands all of
its powers necessary for the carrying on of its business outside the Cayman Islands.
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10.

The liability of each member is limited to the amount from time to time unpaid on such
member’s shares.

The share capital of the Company is NT$1,500,000,000.00 divided into 150,000,000 of a
nominal or par value of NT$10 each with power for the Company, subject to the provisions
of the Companies Act (As Revised) and the Articles of Association, to redeem or purchase
any of its shares and to sub-divide, increase or reduce the said capital and to issue any part
of its capital, original, redeemed, increased or reduced, with or without any preference,
priority or special privilege or subject to any postponement of rights or to any conditions or
restrictions and so that, unless the condition of issue shall otherwise expressly declare, every
issue of shares, whether declared to be ordinary, preference or otherwise, shall be subject
to the power hereinbefore contained.

Capitalised terms that are not defined in this Memorandum of Association bear the same
meaning as those given in the Articles of Association of the Company and the interpretations
section of the Articles of Association of the Company shall apply to this Memorandum of
Association.

In the course of conducting its business, the Company shall comply with the Applicable
Listing Rules and business ethics, and the Company may take corporate actions to promote
public interest in order to fulfill its social responsibilities.



THE CAYMAN ISLANDS
THE COMPANIES ACT (AS REVISED)
COMPANY LIMITED BY SHARES
AMENDED AND RESTATED ARTICLES OF ASSOCIATION
OF

Gongwin Biopharm Holdings Co., Ltd.
HERER IR AIRAE

(as adopted by a Special Resolution passed on the 6™ day of June, 2023)

INTERPRETATION

The Regulations contained or incorporated in Table A of the First Schedule of the Companies
Act (As Revised) of the Cayman Islands (as amended, supplemented or otherwise modified
from time to time) shall not apply to this Company.

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

Applicable Listing Rules the relevant laws, regulations, rules and codes as
amended, from time to time, applicable as a result of
the original and continued trading or listing of any
shares on any Taiwan stock exchange or securities
market, including, without limitation the relevant
provisions of the Securities and Exchange Act of the
R.O.C., the Company Act of the R.0.C., the Business
Mergers And Acquisitions Act of the R.0.C., the Act
Governing Relations Between Peoples of the Taiwan
Area and the Mainland Area, and any similar laws,
statutes and the rules and regulations of the R.O.C.
authorities thereunder, and the rules and regulations
promulgated by the Financial Supervisory
Commission, the TPEx and the TWSE (where
applicable);

Articles these Articles of Association of the Company in their
present form, as amended, substituted or
supplemented from time to time by a Special
Resolution;

Auditors the certified public accountant (if any) retained by the
Company to audit the accounts of the Company, to
audit and/or certify the financial statements of the
Company or to perform other similar duties as
assigned or requested by the Company for the time
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Board

Capital Reserve

Chairman

Class or Classes

Commission

Company

Consolidation

Director

Discount Transfer

Electronic

Emerging Market

Employees

being;

the board of Directors of the Company comprising all
the Directors;

means (1) the Share Premium Account, (2) income
from endowments received by the Company and (3)
other items generated and treated as capital reserve
pursuant to the Applicable Listing Rules or generally
accepted accounting principles;

has the meaning given thereto in Article 69;

any class or classes of Shares as may from time to
time be issued by the Company in accordance with
these Articles;

the Financial Supervisory Commission of the R.O.C. or
any other authority for the time being administering
the Securities and Exchange Act of the R.0.C,;

Gongwin Biopharm Holdings Co., Ltd. F£(ZE2&Ef]iY

FER A IR A=

the combination of two or more constituent
companies into a consolidated company which is the
new company that results from the consolidation of
the constituent companies and the vesting of the
undertaking, property and liabilities of such
companies in the consolidated company within the
meaning of the Law and the Applicable Listing Rules;

a director of the Company or an Independent Director
(if any) for the time being who collectively form the
Board, and “Directors” means 2 or more of them
(including any and all Independent Director(s));

has the meaning set out in Paragraph (4) of Article 23;

shall have the meaning given to it in the Electronic
Transactions Law (as revised) of the Cayman Islands
and any amendment thereto or re-enactments
thereof for the time being in force including every
other law incorporated therewith or substituted
therefore;

the emerging market board of the TPEx in Taiwan;

employees of the Company and/or any of the
Subordinate Companies of the Company, as
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Financial Statements

General Assignment of
Business

Independent Directors

Juristic Person

Law

Member or Shareholder

Memorandum

Merger

determined by the Board from time to time in its sole
discretion, and “Employee” shall mean any one of
them;

has the meaning set out in Article 104;

the transfer and assignment by a company of all the
assets and liabilities of its business to another
company within the meaning of the laws and
regulations in Taiwan and the Applicable Listing
Rules;

those Directors designated as "Independent
Directors" who are elected by the Members at a
general meeting and appointed as "Independent
Directors" for the purpose of these Articles and the
requirements of the Applicable Listing Rules, and
“Independent Director” means any one of them;

a firm, corporation or other organization which is
recognised by the Law and the Applicable Listing
Rules as a legal entity;

the Companies Act (As Revised) of the Cayman Islands
and any amendment or other statutory modification
thereof and every other act, order, regulation or
other instrument having statutory effect (as
amended from time to time) for the time being in
force in the Cayman Islands applying to or affecting
the Company, the Memorandum and/or these
Articles, and where in these Articles any provision of
the Law is referred to, the reference is to that
provision as modified by any law for the time being in
force;

a Person who is duly registered as the holder of any
Share or Shares in the Register for the time being,
including persons who are jointly so registered and
“Members” or “Shareholders” means 2 or more of
them;

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

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 Law and the
Applicable Listing Rules;
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Month
NTD

Ordinary Resolution

Person

Preferred Shares

Private Placement

Register

Registered Office

Relevant Period

a calendar month;
New Taiwan Dollars;

a resolution:-

(a) passed by a simple majority of votes cast by
such Members as, being entitled to do so, vote
in person or, in the case of any Members being
Juristic Persons, by their respective duly
authorised representatives or, where proxies
are allowed, by proxy, present at a general
meeting of the Company held in accordance
with these Articles;

(b) at any time other than during the Relevant
Period, approved 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
Juristic Persons by their duly authorized
representatives); or

(c) where the Company has only one Member,
approved in writing by such Member signed by
such Member and the effective date of the
resolution so adopted shall be the date on
which the instrument is executed;

any natural person, firm, company, joint venture,
partnership, corporation, association or other entity
(whether or not having a separate legal personality)
or any of them as the context so requires;

has the meaning given thereto in Article 4;

an offer by the Company of its Shares, bonds and
other securities approved by the Commission to
specific persons pursuant to the Applicable Listing
Rules;

the register of Members of the Company maintained
in accordance with the Law at such place within or
outside the Cayman Islands;

the registered office of the Company for the time
being as required under the Law;

the period commencing from the date on which any

of the securities of the Company first become public
offering or registered or listed on the Emerging
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R.O.C. or Taiwan

R.O.C. Courts

Seal

Secretary

Share

Share Exchange

Share Premium Account

Shareholder Service
Agent

Market, the TPEx, the TWSE or any Taiwan stock
exchange or securities market to and including the
date immediately before the day on which none of
such securities are so registered or listed (and so that
if at any time registration or listing of any such
securities is suspended for any reason whatsoever
and for any length of time, they shall nevertheless be
treated, for the purpose of this definition, as
registered or listed);

the Republic of China, its territories, its possessions
and all areas subject to its jurisdiction;

the Taiwan Taipei District Court or any other
competent courts in the R.O.C.;

the common seal of the Company;

any Person for the time being appointed by the
Directors to perform any of the duties of the
secretary of the Company and including any assistant,
deputy, acting or temporary secretary;

any 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. For the avoidance of doubt in these Articles
the expression "Share" shall include a fraction of a
Share;

the transfer of all the issued shares of a company to
another company in exchange for the issue of new
shares, payment of cash or the transfer of other
assets by such assuming company to the
shareholders of the first company within the meaning
of the laws and regulations in Taiwan and the
Applicable Listing Rules;

the share premium account of the Company
established in accordance with these Articles and the
Law;

the agent licensed by the R.O.C. authorities and
having its offices in the R.O.C. to provide shareholder
services, in accordance with the Applicable Listing
Rules and the Regulations Governing the
Administration of Shareholder Services of Public
Companies of the R.O0.C. (as revised), to the
Company;
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signed

Special Reserve

Special Resolution

Supermajority
Resolution

bearing a signature or representation of a signature
affixed by mechanical means or an electronic symbol
or process attached to or logically associated with an
electronic communication and executed or adopted
by a Person with the intent to sign the electronic
communication;

has the meaning set out in Article 95;

a special resolution of the Company passed in

accordance with the Law, being a resolution:

(a) passed by a majority of at least two-thirds
of votes cast by such Members as, being
entitled to do so, vote in person or, in the case
of any Members being Juristic Persons, by their
respective duly authorised representatives or,
where proxies are allowed, by proxy, present at
a general meeting of the Company held in
accordance with these Articles, of which notice,
specifying (without prejudice to the power
contained in these Articles to amend the same)
the intention to propose the resolution as a
Special Resolution, has been duly given;

(b) at any time other than during the Relevant
Period, approved 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
Juristic Persons by their duly authorized
representatives); or

(c) where the Company has only one Member,
approved in writing by such Member signed by
such Member and the effective date of the
special resolution so adopted shall be the date
on which the instrument is executed.

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;

means a resolution adopted by a majority vote of the
Shareholders at a general meeting attended by
Shareholders who represent two-thirds or more of
the total outstanding Shares of the Company or, if the
total number of Shares represented by the
Shareholders present at the general meeting is less
than two-thirds of the total outstanding Shares of the
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Company, but more than one-half of the total
outstanding Shares of the Company, means instead,
a resolution adopted at such general meeting by the
Shareholders who represent two-thirds or more of
the total number of Shares entitled to vote on such
resolution at such general meeting;

Spin-off 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 give shares, cash
or other assets to the transferor company or to
shareholders of the transferor company;

Statutory Reserve a reserve set aside in an amount equal to ten percent
(10%) of the total amount of after-tax net profit for
the period and other items adjusted to the then-
current year’s undistributed earnings other than
after-tax net profit for the period as calculated by the
Company under the Applicable Listing Rules;

Subordinate Company any company (a) of which a majority of the total
outstanding voting shares or the total amount of the
capital stock is held by the Company; (b) in which the
Company has a direct or indirect control over the
management of the personnel, financial or business
operation of that company; (c) of which a majority of
directors in such company are contemporarily acting
as directors in the Company; or (d) of which a
majority of the total outstanding voting shares or the
total amount of the capital stock of such companies
and that of the Company are held by the same

Members;
TDCC the Taiwan Depository & Clearing Corporation;
TPEX the Taipei Exchange in Taiwan;
Treasury Shares Shares that have been purchased by the Company

and have not been cancelled but have been held
continuously by the Company since they were
purchased in accordance with the Law; and

TWSE the Taiwan Stock Exchange Corporation.

(2) Unless the context otherwise requires, expressions defined in the Law and used herein
shall have the meanings so defined.
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(3)

(4)

In these Articles unless the context otherwise requires:

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

(b) words importing the masculine gender shall include the feminine gender and neuter

(c)

genders;

a notice provided for herein shall be in writing unless otherwise specified and all
reference herein to "in writing" and "written" shall include printing, lithography,
photography and other modes of representing or reproducing words in permanent
visible form; and

(d) "may" shall be construed as permissive and "shall" shall be construed as imperative.

Headings used herein are intended for convenience only and shall not affect the
construction of these Articles.

SHARES

Subject to these Articles and any resolution of the Members to the contrary, the Board may,
in respect of all Shares for the time being unissued:

(a)

offer, issue and allot of such Shares to such Persons, in such manner, on such terms
and having such rights and being subject to such restrictions as they may from time to
time determine, but so that no Share shall be issued at a discount, except in
accordance with the provisions of the Law and, if during the Relevant Period, the
Applicable Listing Rules; and

grant options with respect to such Shares and issue warrants or similar instruments
with respect thereto, in accordance with the provisions of the Law and, if during the
Relevant Period, the Applicable Listing Rules; and, for such purposes, the Board may
reserve an appropriate number of Shares for the time being unissued.

Subject to Article 5 and the sufficiency of the authorised share capital of the Company, the
Company may issue Shares of different Classes with rights which are preferential or inferior
to those of ordinary Shares issued by the Company (“Preferred Shares”) with the approval of
a majority of the Directors present at a meeting attended by two-thirds or more of the total
number of the Directors.

(1)

Where the Company is to issue Preferred Shares, the following shall be expressly set
out in these Articles:

(a) the total number of Preferred Shares that have been authorised to be issued
and the numbers of the Preferred Shares already issued;

(b) the order, fixed amount or fixed ratio of allocation of dividends, bonuses and
other distributions on such Preferred Shares;

(c) the order, fixed amount or fixed ratio of allocation of surplus assets of the
Company, upon its liquidation, to the holders of the Preferred Shares;

-02-



(2)

(d) the order of or restrictions on the voting right(s) (including, where applicable,
a statement that such Preferred Shares have no voting rights whatsoever) of
the holders of such Preferred Shares;

(e) other matters concerning rights and obligations incidental to the Preferred
Shares; and

(f) the method by which the Company is authorised or compelled to redeem the
Preferred Shares, or a statement that redemption rights shall not apply.

Subject to the Law, the Memorandum and these Articles shall be amended with the
sanction of a Special Resolution to stipulate the rights, benefits and restrictions of
such Preferred Shares and the number of the Preferred Shares the Company is
authorised to issue.

During the Relevant Period, subject to the sufficiency of the authorised share capital of the
Company and these Articles, the issue of new ordinary Shares in the Company 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.

(1)

(2)

(3)
(4)

The Company shall issue Shares without printing share certificates, provided that the
Register shall be conclusive evidence of the entitlement of a Person to Shares recorded
against his/her/its name. During the Relevant Period, whenever the Company issues
Shares, the Company shall, in compliance with the Law and the Applicable Listing Rules
and subject to receipt of the subscription price from each subscriber, deliver or cause
the Shareholder Service Agent to deliver Shares by advising TDCC to record the
number of Shares against the name of each subscriber within thirty (30) days from the
date the Board resolves to issue Shares. The Company shall make a public
announcement in accordance with the Applicable Listing Rules prior to the delivery of
such Shares.

When the total number of Shares in every issuance has been subscribed to in full, the
Company shall immediately request each of the subscribers for payment. Where the
Company issues Shares at a premium, the amount in excess of par value shall be
collected at the same time with the payment for Shares. Where a subscriber delays
payment for Shares as mentioned above, the Company shall prescribe a period of not
less than one (1) month and call upon each subscriber to pay up, declaring that in case
of default of payment within that prescribed period the subscriber’s right shall be
forfeited. After the Company have made the aforesaid call, the subscribers who fail to
pay accordingly shall forfeit their rights and the Shares subscribed to by them shall be
otherwise sold. Under such circumstances, the Company may hold the subscriber
liable for compensating the damage, if any, resulting from such default in payment.

The Company shall not issue bearer Shares.
The Company shall notissue any unpaid Shares or partial paid-up Shares to any Person.
For the avoidance of doubt, a subscriber who fails to pay up the Shares pursuant to

Paragraph (2) of this Article will not be considered a Member until the Shares to be
subscribed are paid in full, and only if the Shares the subscriber subscribed have been
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10.

paid in full may the subscriber's name be entered in the Register.

(5) The Company shall neither issue Shares without par value nor convert its Shares from
Shares with par value to Shares without par value.

During the Relevant Period:

(a) upon each issuance of new Shares, the Board may reserve not more than fifteen
percent (15%) of the new Shares for subscription by the Employees pursuant to the
Law and the Applicable Listing Rules; and

(b) where the Company issues new Shares for cash consideration, after the Board
reserving certain percentage of the new Shares for subscription by the Employees
pursuant to Subparagraph (a) of this Article, the Company shall allocate ten percent
(10%) (or such greater percentage as the Company by an Ordinary Resolution
determines) of the total number of the new Shares to be issued for offering in the
R.0.C. to the public unless the Commission, the Emerging Market, the TPEx and/or the
TWSE (where applicable) considers such public offering unnecessary or inappropriate.

During the Relevant Period, subject to an Ordinary Resolution, upon each issuance of new
Shares for cash consideration, the Company shall, after reserving the portion of new Shares
for subscription by the Employees and public offering in the R.O.C. pursuant to Article 8, first
offer such remaining new Shares, by a public announcement and a written notice to each
existing Member respectively, stating that in case any such existing Member fails to confirm
his/her/its subscription within the prescribed period his/her/its subscription right shall be
forfeited, for the subscription of each such existing Member in proportion to the number of
Share(s) held by him/her/it, provided that:

(a) where any fractional Share held by a Member is insufficient to subscribe for one new
Share, the fractional Shares being held by several Members may be combined for joint
subscription of one or more integral new Shares or for subscription of new Shares in
the name of a single Member;

(b) the existing Member(s) may assign and transfer his subscription right to other Persons
independently of his original Shares; and

(c) new Shares left unsubscribed may be offered to the public or to specific Persons
through negotiation.

(1) Subparagraph (a) of Article 8 and Article 9 shall not apply whenever the new Shares are
issued due to the following reasons:

(a) in connection with a Merger or a Consolidation of the Company or a Spin-off of
the Company's business, or pursuant to any reorganisation of the Company save

as otherwise provided by these Articles;

(b) in connection with meeting the Company’s obligation under Share subscription
warrants and/or options granted to the Employees;
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1.

(c) in connection with distribution of the Employees’ compensation;

(d) in connection with meeting the Company’s obligation under corporate bonds

which are convertible bonds or vested with rights to acquire Shares;

(e) in connection with meeting the Company’s obligation under share subscription

(f)

warrant or Preferred Shares vested with rights to acquire Shares; or

in connection with issuance of new Shares to the existing Members by
capitalisation of the Company’s reserves in accordance with these Articles.

(2) Article 8 and Article 9 shall not apply to any of the following circumstances:

(a) the Company, as the surviving company, issues new Shares for a Merger, or the

Company issues new shares for the Merger between its subsidiary and other
companies;

(b) all new Shares are issued as consideration for being acquired by the other

company with the intention of takeover;

(c) all new Shares are issued as consideration for the acquisition of issued shares,

business, or assets of other companies;

(d) new Shares are issued for the Share Exchange entered into by the Company;

(e) new Shares are issued for a Spin-off effected by the transferor company;

(f)

new Shares are issued in connection with any Private Placement conducted
pursuant to Article 13; or

(g) new Shares are issued in connection with any other event otherwise prohibited,

limited, restricted or exempted to so apply pursuant to the Law and/or the
Applicable Listing Rules.

(3) New Shares issued for any of the circumstances in the preceding Paragraph may be paid

(1)

(2)

up in cash or assets as required for the business of the Company.

During the Relevant Period, subject to the Applicable Listing Rules, the Company may,
upon adoption of a resolution passed by a majority of the Directors present at a
meeting of the Board attended by two-thirds or more of the total number of Directors,
enter into a share subscription right agreement with the Employees whereby such
Employees may subscribe, within a specific period of time, for a specific number of
Shares of the Company at an agreed subscription price. Upon execution of the said
agreement, the Company shall issue to each of such Employees a share subscription
warrant. Such issued share subscription warrant shall be non-assignable, except for
transfer by inheritance or intestacy. The aforesaid subscription price is subject to the
restrictions set forth in the Applicable Listing Rules.

During the Relevant Period, the Company may, upon adoption of a resolution passed
by a majority of at least two-thirds of votes cast by such Shareholders present at a
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12.

13.

general meeting attended by shareholders representing at least one-two of the total
number of issued and outstanding Shares, issue share subscription warrants at a
subscription price that is not subject to the restrictions set forth in the Applicable
Listing Rules pursuant to the section (1) in this Article 11, provided that the following
matters shall be specified in the notice of such a general meeting and shall not be
proposed as ad hoc motions:

(a) the total number of share subscription warrants to be issued, the number of
shares subscribable per share subscription warrant, and the number of new
Shares need to be issued or the number of issued Shares need to be
repurchased in accordance with the Applicable Listing Rules for the purpose of
transferring Shares to the Employees who exercise their subscription rights in
the share subscription warrants;

(b) the basis of determination of the subscription price and the reasonableness of
the subscription price;

(c) the qualification and terms of the Employees to whom the share subscription
warrants are issued and the amount of shares for which such Employees may
subscribe pursuant to the share subscription right agreement between the
Company and such Employees;

(d) reasons why it is necessary to issue share subscription warrants; and

(e) matters that may affect Shareholders' equity, including:

(i) any expenses that may be incurred and the dilution of per share profit,
if any; and
(ii) any financial burden on the Company caused by transferring issued

Shares to the Employees who exercise their subscription right in share
subscription warrants.

During the Relevant Period, the Company may, subject to approval of Shareholders by way of
Supermajority Resolution, issue new Shares with restricted rights as approved by such Special
Resolution to Employees of the Company and/or its Subordinate Companies, provided that
Articles 8 and 9 shall not apply. In respect of the issuance of Shares to Employees in the
preceding sentence, the number of Shares to be issued, issue price, issue conditions,
restrictions and other matters shall be subject to the Applicable Listing Rules and the Law.

(1) During the Relevant Period and subject to the Applicable Listing Rules, the Company
may, upon adoption of a resolution passed by a majority of at least two-thirds of votes
cast by such Shareholders present at a general meeting who represent a majority of
the total number of issued and outstanding Shares, conduct a Private Placement, other
than ordinary corporate bonds, with any of the following Persons in the R.O.C.:

(a) banks, bills finance enterprises, trust enterprises, insurance enterprises,

securities enterprises, or other Juristic Persons or institutions approved by the
Commission;
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14.

15.

16.

17.

18.

19.

(b) natural persons, Juristic Persons, or funds meeting the conditions prescribed by
the Commission; or

(c) directors, supervisors, officers and managers of the Company or its affiliated
enterprises.

(2) The Board may resolve by a majority of the Directors presents at a meeting attended
by two-thirds or more of the total numbers of the Directors that a Private Placement
of ordinary corporate bonds be carried out by installments within one year of the date
of such resolution.

The Company may by a Special Resolution reduce its share capital in the manner authorised,
and subject to any conditions prescribed, by the Law and the Applicable Listing Rules.

During the Relevant Period, any issuance, conversion or cancellation of the Shares or any
other equity securities (including but not limited to warrants, options or bonds), capitalisation
and shareholder services, shall comply with the Law, the Applicable Listing Rules and the
Regulations Governing the Administration of Shareholder Services of Public Companies of the
R.O.C. (as revised).

MODIFICATION OF RIGHTS

Whenever the share capital of the Company is divided into different Classes of Shares,
including where Preferred Shares are issued, subject to Article 46 and in addition to a Special
Resolution, the special rights attached to any Class shall be varied or abrogated with the
sanction of a Special Resolution passed at a separate general meeting of the holders of the
Shares of such Class. To every such separate general meeting and all adjournments thereof,
all the provisions of these Articles relating to general meetings of the Company and to the
proceedings thereat shall mutatis mutandis apply.

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 materially adversely varied or abrogated by, inter alia, the
creation, allotment or issue of further Shares ranking pari passu with or subsequent to them
or the redemption or purchase of Shares of any Class by the Company.

REGISTER

Subject to the Law, the Board shall cause to be kept the Register at such place within or
outside the Cayman Islands as it deems fit. During the Relevant Period, the Register shall be
entered therein the particulars required under the Law and the Applicable Listing Rules, and
shall be made available at its Shareholder Service Agent’s office in the R.O.C.

Notwithstanding anything contained in these Articles and subject to the Law, during the
Relevant Period, the relevant information of the Members shall be recorded by TDCC, and the
Company shall recognize each person identified in the records provided by TDCC to the
Company as a Member and such records shall form part of the Register as at the date of
receipt of such records by the Company.
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20.

21.

22.

23.

(1)

(2)

(1)

(1)

(1)

REDEMPTION AND REPURCHASE OF SHARES

Subject to the Law and these Articles, Shares may be issued on the terms that they are,
or at the option of the Company or the holder are, to be redeemed on such terms and
in such manner as the Company, before the issue of the shares, may by Supermajority
Resolution determine.

All Preferred Shares may be redeemed in accordance with the provisions of the Law,
provided that the privileges accorded to holders of the Preferred Shares by these
Articles shall not be impaired under the Law and the Applicable Listing Rules.

Subject to the Law, the Applicable Listing Rules and these Articles, upon the approval
of a majority of the Directors present at a Board meeting attended by two-thirds or
more of Directors, the Company may purchase its own Shares.

During the Relevant Period:

(a) The number of Shares to be purchased by the Company from time to time
shall not exceed ten percent (10%) of the total number of issued and
outstanding Shares and the total amount of the Shares to be purchased by
the Company shall not exceed the aggregate amount of retained profits,
premium on capital stock, and realized Capital Reserve.

(b) Such resolutions of the Board approving purchases of Shares and the
implementation thereof (including the failure of any purchase of Shares as
approved by such resolutions, if any) shall be reported to the Shareholders
at the next general meeting of the Company.

Shares repurchased, redeemed or acquired (by way of surrender or otherwise) by the
Company shall be cancelled immediately or held as Treasury Shares, upon such terms
and manner and subject to such conditions as the Board thinks fit.

During the Relevant Period, all matters relating to the Company’s redemption and
repurchase of Shares shall be subject to the Law and the Applicable Listing Rules.

Subject to the Law, for so long as the Company holds Treasury Shares, the Company
shall be entered in the Register as the holder of the Treasury Shares, provided that:

(a) the Company shall not be treated as a Member for any purpose and shall
not exercise any right in respect of the Treasury Shares, and any purported
exercise of such a right shall be void;

(b) the Treasury Shares shall not be pledged or encumbered in any manner
whatsoever;
(c) a Treasury Share shall not be voted, directly or indirectly, at any meeting of

the Company and 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 Law; and
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(d) no dividend/bonus may be declared or paid, and no other distribution
(whether in cash or otherwise) of the Company’s assets (including any
distribution of assets to Members on a winding up) may be made to the
Company, in respect of a Treasury Share.

(2) Subject to the Law and these Articles, any or all Treasury Shares may at any time be
canceled or transferred to any person (including the Employees; the qualifications of
such employees shall be determined by the Board, subject to Paragraph (5) of this
Article) upon such terms and manner and subject to such conditions as the Board
thinks fit. The Board may determine, at its discretion, the terms and conditions
(including a lock-up period restricting the transfer of any Treasury Shares transferred
to the Employees pursuant to this Paragraph (2) for a term of up to two (2) years) of
such transfer.

(3) A sum equal to the consideration (if any) received by the Company pursuant to the
transfer of Treasury Share(s) shall be credited in accordance with the Law.

(4) Subject to Paragraph (5) of this Article and the Law, the Company may, upon adoption
of a resolution passed by a majority of at least two-thirds of votes cast by such
Shareholders present at a general meeting who represent a majority of the total
number of issued and outstanding Shares, transfer the Treasury Shares to the
Employees for a price that is below the average price that the Company has paid to
purchase such Treasury Shares (the “Discount Transfer”), provided that the following
matters shall be specified in the notice of such general meeting with the description
of their major contents, and shall not be proposed as ad hoc motions:

(a) the transfer price of the Treasury Shares as determined by the Board, the
discount rate used for the Discount Transfer, and the calculation basis of the
Discount Transfer, and the basis of such determination;

(b) the amount of the Treasury Shares to be transferred pursuant to, and the
purpose of, the Discount Transfer, and the basis of such determination;

(c) the qualification and terms of the Employees to whom the Treasury Shares
are transferred and the amount of Treasury Shares for which such
Employees may subscribe pursuant to the Discount Transfer;

(d) matters that the Board is of the opinion that may affect Shareholders'
equity, including:

(i) any expenses that may be incurred and dilution of per share profit, if any,
due to the Discount Transfer in accordance with the Applicable Listing
Rules; and

(ii) any burden on the Company caused by the Discount Transfer in
accordance with the Applicable Listing Rules.

(5) The total aggregate amount of the Treasury Shares to be transferred to the Employees

pursuant to the Discount Transfer in accordance with Paragraph (4) of this Article shall
not exceed five percent (5%) of the total number of issued and outstanding Shares of
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24.

25.

26.

27.

28.

(1)

the Company, and each Employee shall not subscribe for more than point five percent
(0.5%) of the total issued and outstanding Shares of the Company in aggregate.

Notwithstanding anything to the contrary contained in these Articles but subject to
the Law, the Company may carry out a compulsory repurchase and cancellation of its
Shares on a pro rata basis (rounded up or down to the nearest whole number) among
the Shareholders in proportion to the number of Shares held by each such Shareholder
subject to approval by an Ordinary Resolution. The purchase price payable to the
Shareholders in connection with a repurchase of Shares described in the preceding
sentence may be paid in cash or in kind. Where any purchase price is paid in kind, the
type of such payment in kind and the corresponding amount of such substitutive
distribution shall be subject to approval by an Ordinary Resolution as well as individual
consent by the Shareholder(s) receiving such payment in kind. Prior to convening the
general meeting for approving such repurchase of Shares, the Board shall determine
the monetary equivalent value of any purchase price to be paid in kind and have such
value audited and certified by a certified public accountant in the R.O.C.

For the avoidance of doubt, where the proposed purchase and cancellation of
Shares is not on a pro rata basis, subject to the Law and the Applicable Listing Rules,
the Board is empowered to authorize and carry out such repurchase without approval
by a resolution in accordance with the preceding Paragraph.

TRANSFER AND TRANSMISSION OF SHARES

Subject to the Law and the Applicable Listing Rules and unless otherwise provided by these
Articles, the Shares shall be freely transferable.

The Company shall not be obligated to recognize any transfer or assignment of Shares unless
the name/title and residence/domicile of the transferor and transferee have been recorded
in the Register. The registration of transfers may be suspended when the Register is closed in
accordance with Article 28.

NON-RECOGNITION OF TRUSTS

Except as required by Law or the Applicable Listing Rules, no person shall be recognised by
the Company as holding any Share upon any trust, and the Company shall not, unless
required by Law or the Applicable Listing Rules, be bound by or be compelled in any way to
recognise (even when having notice thereof) any equitable, contingent, future or actual
interest in any Share (except only as otherwise provided by these Articles, the Law or the
Applicable Listing Rules otherwise requires or under an order of a court of competent
jurisdiction) or any other rights in respect of any Share except an absolute right to the
entirety thereof in the registered holder.

CLOSING REGISTER OR FIXING RECORD DATE
The Board may fix in advance the record date(s) for (a) determining the Members

entitled to receive any dividend/bonus, distribution or issue; (b) determining the
Members entitled to receive notices of, attend or vote at any general meeting or any
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29.

30.

31.

32.

321

33.

34.

adjournment thereof in person, by proxy, way of a written ballot or by way of
electronic transmission; and (c) any other purposes as determined by the Board. In the
event the Board designates the record date(s) for (b) in accordance with this Article,
such record date(s) shall be date(s) prior to the general meeting.

(2) During the Relevant Period, subject to the Law, for the purposes of (a) determining
the Members entitled to receive any dividend/bonus, distribution or issue; and (b)
determining the Members entitled to receive notices of, attend or vote at any general
meeting or any adjournment thereof, the Board shall fix the period that the Register
shall be closed for transfers at least for a period of sixty (60) days before the date of
each annual general meeting, thirty (30) days before the date of each extraordinary
general meeting and five (5) days before the target date for a dividend, bonus or other
distribution. For the purpose of calculating the abovementioned period, the respective
convening date of the general meeting or the relevant target date shall be included.

GENERAL MEETINGS

The Company shall in each year hold a general meeting as its annual general meeting within
six months after close of each financial year or such other period as may be permitted by the
Emerging Market, the TPEx or the TWSE (where applicable). The annual general meeting shall
be convened by the Board.

All general meetings other than annual general meetings shall be called extraordinary general
meetings. The Board may, whenever they think fit, convene an extraordinary general meeting
of the Company.

During the Relevant Period, all general meetings to be held in physical locations shall be held
in the R.0O.C. At any time other than during the Relevant Period, the Board may convene any
general meeting at such place as it deems fit.

Any one or more Member(s) holding at least three percent (3%) of the issued and outstanding
Shares of the Company for a period of one year or a longer time may, by depositing the
requisition notice specifying the proposals to be resolved and the reasons, request the Board
to convene an extraordinary general meeting. If the Board does not give notice to Members
to convene such meeting within fifteen (15) days after the date of the requisition notice, the
proposing Member(s) may convene a general meeting.

Any one or more Members holding in aggregate more than half of the total number of the
issued Shares of the Company as at the relevant book close period, for at least three (3)
consecutive months may convene an extraordinary general meeting.

During the Relevant Period, the Company shall engage a Shareholder Service Agent within the
R.0.C. to handle the administration of general meetings, including but not limited to, the
voting matters.

NOTICE OF GENERAL MEETING
(1) During the Relevant Period, at least thirty (30) days’ notice of an annual general

meeting and fifteen (15) days’ notice of an extraordinary general meeting shall be given
to each Member, and the Company may make a public announcement of a notice of
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35.

36.

(2)

(1)

(2)

general meeting to Members holding less than 1,000 Shares instead of delivering the
same to each Member. The period of notice shall be exclusive of the day on which it is
served and of the day on which the general meeting is to be held. Such notice shall be
in writing, shall specify the place, the day and the time of meeting and the agenda and
the proposals to be resolved at the general meeting and shall be given in the manner
hereinafter described or be given via electronic communications if previously consented
by the Members and permitted by the Law and the Applicable Listing Rules.

At any time other than the Relevant Period, at least five (5) days’ notice in writing
shall be given of an annual general meeting or any other general meeting PROVIDED
HOWEVER that notice may be waived by all the Member either at or before the meeting
is held PROVIDED FURTHER that notice or waiver thereof may be given by email, telex
or telefax. At any time other than the Relevant Period, a general meeting may be
convened by such shorter notice with the consent of a majority in number of the
Members having the right to attend and vote at the meeting, being a majority together
holding not less than ninety-five percent (95%) in nominal value of the Shares giving
that right.

During the Relevant Period, the Company shall make public announcements with regard
to notice of general meeting, proxy form, summary information and details about items
to be proposed at the meeting for approval, discussion, election or dismissal of Directors
at least thirty (30) days prior to any annual general meeting or at least fifteen (15) days
prior to any extraordinary general meeting.

During the Relevant Period, if the Company allows the Shareholders to exercise the
votes and cast the votes in writing or by way of electronic transmission in accordance
with Article 57, the Company shall also send to the Shareholders the information and
documents as described in the preceding Paragraph, together with the voting right
exercise forms.

The following matters shall not be considered, discussed or proposed for approval at a general
meeting unless they are specified in the notice of general meeting with the description of
their material contents; the material contents may be uploaded onto the website designated
by the R.0.C. competent authorities or the Company and such website shall be indicated on
the notice of general meeting:

(a)
(b)
()

(d)

(e)
(f)

any election or removal of Director(s);
any alteration of the Memorandum and/or these Articles;

any dissolution, voluntary winding-up, Merger, Share Exchange, Consolidation, General
Assignment of Business or Spin-off of the Company;

entering into, amending, or terminating any contract for lease, management or regular
joint operation of the Company’s whole business;

the transfer of the whole or any material part of the Company’s business or assets;

the acquisition of the whole business or assets of a Person, which has a material effect
on the operation of the Company;
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37.

38.

39.

(g) carrying out a Private Placement of any equity-type securities issued by the Company;

(h) granting a waiver to a Director’s non-competition obligation or approving a Director to
engage in activities in competition with the Company;

(i)  distributing dividends, bonuses or other distributions payable on or in respect of the
Share in whole or in part by way of issuance of new Shares;

(j) capitalisation of the Company’s Statutory Reserve, the Share Premium Account and/or
the income from endowments received by the Company in the Capital Reserve, by
issuing new Shares and/or cash to its existing Members

(k)  repurchase and cancellation of its Shares pursuant to Paragraph (1) of Article 24; and
(I)  application for de-registration as a public company.

During the Relevant Period, the Company shall prepare a manual for each general meeting, and
such manual and relevant materials shall be published on the website designated by the
Commission and the Emerging Market, the TPEx or the TWSE (where applicable) twenty-one
(21) days prior to the scheduled date of the relevant annual general meeting and fifteen (15)
days prior to the scheduled date of the relevant extraordinary general meeting pursuant to the
Applicable Listing Rules. However, in the event the Company’s total paid-in capital as of the
close of the most recent financial year reaches NTS10 billion or more, or when the aggregate
number of Shares held by the foreign investors and Mainland Chinese investors reached thirty
percent (30%) or more as recorded in the Register at the time of holding of the general meeting
in the most recent financial year, the Company shall upload the electronic files of the
abovementioned manual and relevant materials thirty (30) days prior to the scheduled date of
the relevant annual general meeting.

The accidental omission to give notice of a general meeting to, or the non-receipt of a notice
of a general meeting by, any Member entitled to receive notice shall not invalidate the
proceedings of that general meeting.

PROCEEDINGS AT GENERAL MEETINGS

(1) No business, other than the appointment of a chairman of the meeting, shall be transacted
at any general meeting unless a quorum of Members is present at the time when the
meeting proceeds to business. Save as otherwise provided by these Articles, at least two
Members present in person or by proxy or (in the case of a Member being a corporation)
by its duly authorised representative representing more than one-half of the total issued
and outstanding Shares with voting rights shall be a quorum of Members for all purposes.

(2) When a general meeting is held, a Member may participate in the general meeting through
the medium of video conference call or any other form of communications designated and
announced by the competent authority set forth in the Company Act of the R.0.C,;
provided that in case of calamities, unforeseen incidents, or force majeure, the competent
authority set forth in the Company Act of the R.0.C. may announce and designate that
during a prescribed period the Company shall hold a general meeting by means of video
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conference call or any other form of communications without regard to lack of express
provisions in these Articles. A Member participating in this way is deemed to be present
in person at the general meeting.

(3) With respect to participation of a general meeting through the medium of video conference
call referred to in the preceding Paragraph, the Company shall comply with the conditions,
operating procedures and other matters prescribed by the Applicable Listing Rules.

40. (1) During the Relevant Period, one or more Member(s) holding one percent (1%) or more of
the total issued Shares of the Company may submit to the Company not more than one
proposal in writing or by way of electronic transmission for resolution at an annual general
meeting; provided that only one matter shall be allowed in a single proposal, the number
of words therein contained shall not be more than three hundred (300), and the matter of
such proposal may be resolved by a general meeting, or otherwise such proposal shall not
be included in the agenda.

(2) During the Relevant Period, prior to the commencement of the period in which the Register
is closed for transfers before an annual general meeting, the Company shall make a public
announcement of the place and the period for Members to submit proposals; provided
that the period for submitting such proposals shall not be less than ten (10) days.

(3) The Member who has submitted a proposal shall attend, in person or by a proxy, such
general meeting whereat his proposal is to be discussed and shall take part in the discussion
of such proposal.

(4) Except for the following proposals, all other proposals submitted by Member(s) shall be
included in the agenda in a general meeting by the Board, and if any proposal from such
Shareholder(s) is to urge the Company to promote public interests or fulfil its social
responsibilities, the board of the Directors may still accept such proposal to be discussed at
a general meeting:

(a) the proposal involves matters which cannot be settled or resolved at a general
meeting under the Law, the Applicable Listing Rules and these Articles;

(b) the number of Shares held by the proposing Member(s) is less than one percent (1%)
of the total issued Shares in the Register upon commencement of the period in which
the Register is closed for transfers before the relevant annual general meeting of the
Company;

(c) the proposal is submitted after the expiration of the specified period announced by
the Company for submitting proposals;

(d) the proposal containing more than three hundred (300) words; or
(e) each of the proposal if the Member proposes more than one proposal.

(5) The Company shall, prior to the despatch of a notice of the relevant annual general meeting,
inform all the proposing Members of whether their proposals are accepted or not, and shall

list in the notice of the relevant annual general meeting all the accepted proposals. The
Board shall explain at the relevant annual general meeting the reasons for excluding any
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41.

42.

43.

44,

45.

46.

proposal submitted by Members.

The Chairman shall preside as chairman at every general meeting of the Company convened by
the Board. For a general meeting convened by any Person other than the Board, such Person
shall act as the chairman of that meeting; provided that if there are two or more Persons jointly
convening such meeting, the chairman of the meeting shall be elected from those Persons.

If at any general meeting the Chairman is not present or is unwilling to act as chairman, he shall
appoint one of the Directors to act on his behalf. In the absence of such appointment, the
Directors present may choose one of them to be the chairman of that general meeting.

A general meeting may be adjourned by the Company by an Ordinary Resolution from place to
place within five (5) days, but no business shall be transacted at any adjourned meeting other
than the business left unfinished at the meeting from which the adjournment took place. When
a general meeting is adjourned for more than five (5) days, notice of the time and location of
the adjourned meeting shall be given as in the case of an original meeting.

At any general meeting, a resolution put to the vote of the meeting shall be decided on a poll.
Unless otherwise expressly required by the Law, the Applicable Listing Rules or these Articles,
any matter proposed for approval by the Members at a general meeting shall be passed by an

Ordinary Resolution.

(1) Subject to the Law and the Applicable Listing Rules, the Company may by a Supermajority
Resolution:

(a) enter into, amend, or terminate any contract for lease, management or regular joint
operation of its whole business;

(b) transfer the whole or any material part of its business or assets;

(c) acquire the whole business or assets of a Person, which has a material effect on the
operation of the Company;

(d) distribute dividends, bonuses or other distributions in whole or in part by way of issuance
of new Shares;

(e) effect any Spin-off, General Assignment of Business or Share Exchange of the Company;
(f) grant a waiver to a Director’s non-competition obligation, or approve a Director to engage
in activities in competition with the Company; and

(g) issue new Shares to Employees of the Company and/or its Subordinate Companies subject
to any restrictions and conditions in accordance with Article 12.

(2) The Company may, by a Special Resolution, effect a Merger of the Company in
accordance with the Applicable Listing Rules and the Law.

(3) The Company may, by a Special Resolution, change its name; amend the Articles; or
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47.

48.

engage in reduction of capital and capital redemption reserve.

(4) Subject to the Law and the Applicable Listing Rules, prior to the Company entering into any
of the following transactions, which will result in any of the securities of the Company
registered or listed on the TPEx, the TWSE or any Taiwan stock exchange or securities market
being de-listed in accordance with the Applicable Listing Rules, while the shares of the surviving
company, the assignee, the existing company or the newly-incorporated company, as
applicable in any such a transaction, will not be listed on the TPEx, the TWSE or any Taiwan
stock exchange or securities market, the approval of the Member holding at least two-thirds of
all the issued and outstanding shares of the Company shall be required:

(a) any Consolidation or Merger in which the Company will be dissolved;
(b) any General Assignment of Business;

(c) any Share Exchange; and

(d) any Spin-off.

(1) Subject to the Law and the Applicable Listing Rules, the Company may by an Ordinary
Resolution resolve that the Company be wound up voluntarily if the Company is unable to
pay its debts as they fall due.

(2) the Company may by a Special Resolution resolves that it be wound up voluntarily for
reasons other than the reason stated in Paragraph (1) of Article 47 above.

(1) Subject to the Law, in the event any of the resolutions with respect to the matter(s) as set
out in Subparagraph (a), (b) or (c) of Paragraph (1) of Article 46 and in Paragraph (4) of
Article 46 is adopted at a general meeting, a Member who has notified the Company in
writing of his objection to such proposal prior to that meeting and subsequently raised his
objection at the meeting may request the Company to purchase all of his Shares at the then
prevailing fair price; provided, however, that no Member shall have the abovementioned
appraisal right if the resolution to be adopted is in relation to the matter(s) set out in
Subparagraph (b) of Paragraph (1) of Article 46 and at the same meeting the resolution for
the winding up of the Company is also adopted.

(2) Without prejudice to the Law, in the event that the Company resolves to carry out any Spin-
Off, Consolidation, Merger, acquisition, or Share Exchange (collectively, the "Merger and
Acquisition"), a Member expressing his dissent in accordance with the Applicable Listing
Rules may request the Company to purchase all of his Shares at the then prevailing fair price.

(3) Without prejudice to the Law, a Member who votes against or waives his voting right at the
meeting may request the Company to repurchase all of his Shares pursuant to Paragraphs
(2) of this Article. In the event the Company and such Member fail to reach an agreement
on the purchase price within sixty (60) days following the date of the resolution, the
Company shall, within thirty (30) days after such sixty (60) days period, file a petition against
all Members who fail to reach such an agreement (collectively, the "Dissenting Members")
with the R.0.C. Courts for a ruling on the appraisal price, and may designate Taiwan Taipei
District Court of the R.0.C. as the court of first instance. Any and all votes waived by a
Member referred to in this Paragraph shall not be counted toward the number of votes
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49.

50.

51.

52.

53.

represented by the Members present at a general meeting.

(4) Without prejudice to the Law, a Member making a request pursuant to Paragraphs (1) or
(2) of this Article shall make such request in writing within twenty (20) days after the date
of the general meeting adopting resolutions with respect to the matter(s) as set out in
Subparagraph (a), (b) or (c) of Paragraph (1) of Article 46 or the Merger and Acquisition, and
specify the repurchase price. If the Member and the Company reach an agreement on the
repurchase price, the Company shall pay for the Shares to be repurchased within ninety (90)
days after the date of the general meeting adopting such resolutions. In case no agreement
is reached, the Company shall pay the fair repurchase price determined at its discretion to
the Dissenting Members with whom the Company fail to reach an agreement within ninety
(90) days after the date of the general meeting adopting such resolutions. If the Company
fails to pay the price, it shall be considered to have accepted the repurchase price proposed
by such Dissenting Members.

(5) Notwithstanding Paragraphs (2), (3) and (4) of this Article, nothing under this Article shall
restrict or prohibit a Member from exercising his right under section 238 of the Companies
Act (As Revised) of the Cayman Islands and any amendment or other statutory modification
thereof to payment of the fair value of his shares upon dissenting from a Consolidation or
Merger.

In case the procedure for convening a general meeting in which a resolution is adopted or the
method of adopting a resolution is in violation of the Law, the Applicable Listing Rules or these
Articles, a Member may, if and to the extent permitted under the Law, within thirty (30) days
from the date of the resolution, submit a petition to the Taiwan Taipei District Court of the
R.O.C., as applicable, for an appropriate remedy, including but not limited to, requesting the
court to invalidate and cancel the resolution adopted therein.

Notwithstanding anything to the contrary provided for in these Articles, at any time other than
during the Relevant Period, 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 Juristic Persons by their duly authorized
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.

The proceedings regarding general meetings and the voting in general meetings not provided
for in these Articles shall be governed by the internal rules of the Company, as adopted and
amended by the Company by an Ordinary Resolution from time to time, which shall be in
compliance with the Law and the Applicable Listing Rules (in particular the Rules Governing the
Conduct of Shareholders Meetings of R.0.C. Public Companies).

VOTES OF MEMBERS
Subject to any rights and restrictions as to voting for the time being attached to any Share by
or in accordance with these Articles, at any general meeting, every Member present in person
(or in the case of a Member being a corporation, by its duly authorised representative) or by

proxy shall have one vote for each Share registered in his/her/its name in the Register.

In the case of joint Members, the joint Members shall select a representative among them to
exercise their voting powers and the vote cast by such representative, whether in person or by

- 107 -



proxy, shall be accepted to the exclusion of the votes of the other joint Members.

54. A Shareholder who holds Shares for the benefit of others need not use all his votes or cast all
the votes he holds in the same way as he uses his votes in respect of Share he holds for himself.
The qualifications, scope, methods of exercise, operating procedures and other requirements
for separate votes shall be in compliance with the Applicable Listing Rules.

55. Any corporation which is a Member of the Company may, by resolution of its board or other
governing body, authorise such natural person as it thinks fit to act as its representative at any
general meeting or at any meeting of a Class of Members of the Company.

56. (1)Subject to the Law and the Applicable Listing Rules, Shares held by the following persons
shall not be counted in the total number of issued Shares of the Company which are entitled
to vote for when calculating the quorum at a general meeting and Members belonging to
the following persons shall abstain from voting in respect of all Shares held by them:

(a) the Company itself (if such holding is permitted by the Law);

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

(c) any entity in which the Company and (i) its holding company, and (ii) its Subordinate
Company are legally or beneficially, directly or indirectly, interested in more than fifty
percent (50%) of its issued and voting share capital or equity capital.

(2) Any Member who bears a personal interest that may conflict with and impair the interest
of the Company in respect of any matter proposed for consideration and approval at a
general meeting shall abstain from voting in respect of all the Shares that such Member
should otherwise be entitled to vote, on his behalf or as a proxy or corporate representative,
with respect to the said matter. Any and all votes cast by such Member(s) shall not be
counted in determining the number of votes for or against such matter.

(3) Where any Director, who is also a Shareholder of the Company, creates or has created any
charge, mortgage, encumbrance or lien in respect of Shares held by such Director (the
"Charged Shares") exceeding fifty percent (50%) of total Shares held by such Director at the
time of his/her latest appointment as Director, such Director shall refrain from exercising
its voting rights on the Shares representing the difference between the Charged Shares and
fifty percent (50%) of total Shares held by such Director at the time of his/her latest
appointment as Director, and such Shares shall not carry the voting rights and shall not be
counted toward the number of votes represented by the Shareholders present at a general
meeting but shall be included in the quorum.

57. Tothe extent permitted by the Law, the Board may resolve that the voting power of a Member
at a general meeting may be exercised by way of a written ballot or by way of electronic
transmission. The method for exercising such voting power shall be described in the general
meeting notice to be given to the Members if the voting power may be exercised by way of a
written ballot or electronic transmission. Notwithstanding the foregoing, during the Relevant
Period, subject to the Applicable Listing Rules, the Company shall adopt the electronic
transmission as one of the methods for exercising the voting power of a Member. Any Member
who intends to exercise his voting power by way of a written ballot or by way of electronic
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58.

59.

60.

61.

62.

transmission shall serve the Company with his voting decision at least two (2) days prior to the
date of such general meeting. Where more than one voting decision are received from the
same Member by the Company, the first voting decision shall prevail, unless an explicit written
statement is made by the relevant Member to revoke the previous voting decision in the later-
received voting decision. A Member who exercises his voting power at a general meeting by
way of a written ballot or by electronic transmission shall be deemed to have appointed the
chairman of the general meeting as his proxy to vote his Shares at the general meeting only in
the manner directed by his written instrument or electronic document. The chairman of the
general meeting as proxy shall not have the power to exercise the voting rights of such
Members with respect to any matters not referred to or indicated in the written or electronic
document, impromptu proposal and/or any amendment to resolution(s) proposed at the said
general meeting. For the purpose of clarification, such Members voting in such manner shall
be deemed to have waived their voting rights with respect to any extemporary matters or
amendment to resolution(s) proposed at the general meeting.

In case a Member who has cast his votes by a written instrument or by way of electronic
transmission intends to attend the relevant general meeting in person, he shall, at least two (2)
day prior to the date of the general meeting, revoke such votes by serving a notice in the same
manner as he cast such votes. In the absence of a timely revocation of such votes, such votes
shall remain valid.

PROXY

(1) A Member may appoint a proxy to attend a general meeting on his behalf by executing a
proxy form produced by the Company stating therein the scope of power authorized to
the proxy. A proxy need not be a Member.

(2) Subject to the Law and unless otherwise provided in these Articles, forms of instrument
of proxy for use at a general meeting shall be produced by the Company specifying therein
(a) the instructions for filling out the form, (b) the signature requirements, (c) the matters
to be voted upon pursuant to such proxy and basic identification information of the
Member as appointor, the proxy solicitor (if any) and the proxy, and shall be sent out
together with the notice of general meeting to all Members on the same day.

A Member may only appoint one proxy for each general meeting irrespective of how many
Shares he holds and shall serve an executed proxy in compliance with the preceding Article to
the Company or its Shareholder Service Agent as the case may be no later than five (5) days
prior to the date of the general meeting. In case the Company receives two or more proxies
from one Member, the one received first by the Company shall prevail unless an explicit
statement by the Member to revoke such proxy is made in the subsequent proxy, provided this
subsequent proxy is received no later than five (5) days prior to the date of the general meeting.

In case a Member who has served a proxy intends to attend the relevant general meeting in
person or to exercise his voting power by way of a written ballot or electronic transmission, he
shall, at least two (2) days prior to the date of the general meeting, revoke such proxy by serving
a separate written notice to the Company or Shareholder Service Agent. Otherwise, the votes
cast by the proxy at the general meeting shall prevail.

A Member who has served the Company with his voting decision in accordance with Article 57
for the purpose of exercising his voting power by way of a written ballot or by way of electronic

- 109 -



63.

64.

65.

transmission may appoint a person as his proxy to attend the meeting in accordance with these
Articles, in which case the vote cast by such proxy shall be deemed to have revoked his previous
voting decision served on the Company and the Company shall only count the vote(s) cast by
such expressly appointed proxy at the meeting.

During the Relevant Period, except for trust enterprises or shareholder service agencies duly
licensed under the R.0.C. competent authorities or the chairman of a general meeting who is
deemed appointed as proxy pursuant to Article 57, where a Person acts as a proxy for two or
more Members, the number of voting Shares that the proxy may vote in respect thereof shall
not exceed three percent (3%) of the total number of issued and outstanding voting Shares;
otherwise, such number of voting Shares in excess of the aforesaid threshold shall not be
counted towards the number of votes cast for or against the relevant resolution or the number
of voting Shares present at the relevant general meeting but shall be included in the quorum.
Upon such exclusion, the number of voting Shares being excluded and attributed to each
Member represented by the same proxy shall be determined on a pro-rata basis based on the
total number of voting Shares being excluded and the number of voting Shares that such
Members have appointed the proxy to vote for.

The use and solicitation of proxies not provided for in these Articles shall be governed by the
internal rules of the Company, as adopted and amended by the Board from time to time, which
shall be in compliance with the Law and the Applicable Listing Rules (in particular, the
Regulations Governing the Use of Proxies for Attendance at Shareholder Meetings of R.O.C.
Public Companies (as amended, supplemented or otherwise modified from time to time)).

DIRECTORS AND THE BOARD

(1) The Board shall consist of not less than five (5) Directors (including Independent Directors).
Subject to the foregoing, the number of Directors to be elected and hold the office shall be
stated in the notice of the general meeting in which an election of Directors will be held.

(2) A Director can be a natural person or a Juristic Person. Where a Director is a Juristic Person,
it shall designate a natural person as its authorized representative to exercise, on its behalf,
the powers of a Director and may replace such representative from time to time so as to
fulfil its remaining term of the office. A Director shall not be required to hold any Shares in
the Company.

(3) Directors shall be elected by Members at general meetings. Any Juristic Person which is a
Member shall be entitled to appoint a natural person or natural persons as its
representative(s) to be nominated for election as Director in accordance with these Articles.

(4) The principle of cumulative voting shall apply in any election of Directors pursuant to this
Article. Each Member entitled to vote in such election shall have a number of votes equal
to the product of (a) the number of votes conferred by such Member's Shares and (b) the
number of Directors to be elected at the general meeting. Each Member may divide and
distribute such Member's votes, as so calculated, among any one or more candidates for
the directorships to be filled, or such Member may cast such Member's votes for a single
candidate. At such election, the candidates receiving the highest number of votes, up to the
number of Directors to be elected, shall be elected. Notwithstanding anything to the
contrary in these Articles, at any time other than the Relevant Period, the Company may by
Ordinary Resolution appoint any Person to be a Director or remove any Director from office.
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66.

67.

68.

69.

70.

(5) The proceedings and the voting regarding the election of Directors not provided for in these
Articles shall be governed by the internal rules of the Company, as adopted and amended
by an Ordinary Resolution from time to time, which shall be in compliance with the Law and
the Applicable Listing Rules (in particular, the Methods of Election of Directors and
Supervisors of R.0O.C. Public Companies).

The Company may, whenever it thinks fit, adopt and apply a candidate nomination mechanism
for election of any of the Directors in accordance with the Applicable Listing Rules.
Notwithstanding the foregoing, during the Relevant Period, a candidate nomination
mechanism shall be adopted for election of all Directors. Upon adoption of candidate
nomination mechanism, the Directors and Independent Directors shall be elected by the
Members at a general meeting from among the nominees listed in the respective rosters of
director candidates and independent director candidates. Subject to the Law and the
Applicable Listing Rules, the Board may establish detailed rules and procedures for such
candidate nomination.

Subject to these Articles, each Director shall be appointed to a term of office of three (3) years
and is eligible for re-election. In case no election of new Directors is effected prior to the
expiration of the term of office of existing Directors, the term of office of such existing Directors
shall be extended until the time such Directors are re-elected or new Directors are duly elected
and assume their office subject to these Articles. In the event of any vacancy in the Board,
the new Director elected in the general meeting shall fill the vacancy for the residual term of
office.

(1) Unless otherwise provided by these Articles, a Director may be removed from office
at any time by a Supermajority Resolution adopted at a general meeting.

(2) Without prejudice to other provisions of these Articles, the Company may put all
Directors for re-election before the expiration of the term of office of such Directors. In
this event, if it is not specified in such resolution that the existing Directors will not retire
until the expiration date of their terms of office or other specified date, they shall be
deemed to have retired on the date of such resolution, subject to the successful election
of the new Directors at the same meeting.

A chairman of the Board (the “Chairman”) shall be elected from among the Directors and
appointed in term by a majority of the Directors present at a Board meeting attended by at
least two-thirds of all of the Directors then in office. The Chairman shall externally represent
the Company and internally preside as the chairman at every Board meeting and at every
general meeting convened by the Board. In the event the Chairman is not present at a meeting
or cannot or will not exercise his power and authority for any cause, he shall designate one of
the Directors to act on his behalf. In the absence of such designation, the Directors present at
the meeting shall elect from among themselves an acting chairman.

The remuneration of a Director may differ from other Directors, and shall be determined by
the Board, regardless of the Company profits or losses of respective years, based on (a) the
extent of a Director's involvement with the operations of the Company, (b) the contribution of
a Director to the Company, (c) the prevailing industry standard and (d) such other relevant
factors.
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71.

72.

73.

74.

75.

When the number of Directors then in office falls below five (5) due to any Director(s) vacating
his office for any reason, the Company shall hold an election for such number of Directors at
the next general meeting to fill the vacancy for the remainder of the term of such outgoing
Director(s). When the number of Directors then in office falls short by one-third of the total
number of Directors initially constituting the existing Board, the Company shall convene an
extraordinary general meeting within sixty (60) days of the occurrence of that fact for the
purposes of electing such number of Directors to fill the casual vacancy.

Subject to these Articles, a Director other than an Independent Director may hold any other
office (except that of Auditor) or place of profit under the Company in conjunction with his
office of Director for such period and on such terms (as to remuneration and otherwise) as the
Board may determine, and no Director or intending Director shall be disqualified by his office
from contracting with the Company either with regard to his tenure of any such other office or
place of profit nor shall any Director so contracting or being so interested be liable to account
to the Company for any profit realised by any such contract or arrangement by reason of such
Director holding that office or of the fiduciary relation thereby established.

(1) Without prejudice to the duties owed by a Director to the Company under common law
of the Cayman Islands and subject to the Law, the Directors shall assume fiduciary duties
to the Company and without limitation, the due care of a good administrator, exercise
due care and skill and act in the best interest of the Company in conducting the business
operation of the Company, including matters in connection with Spin-off, Consolidation,
Merger, or acquisition of the Company. A Director may be liable to the Company if he
acts contrary to his duties. In circumstances where a Director breaches any of such
duties and acts for his/her or other Person’s interest, the Company may, with the
sanction of an Ordinary Resolution, take all such actions and steps as may be
appropriate and to the maximum extent legally permissible to seek to recover any and
all earnings derived from such act as if such misconduct is done for the benefit of the
Company.

(2) If a Director violates any law in the course of conducting the business of the Company,
he shall be jointly and severally liable with the Company for the damages resulting from
such violation.

(3) The preceding two Paragraphs of this Article shall apply, mutatis mutandis, to the
officers of the Company who are authorised to act on its behalf in a senior management
capacity.

Subject to these Articles, a Director other than an Independent Director may act by himself or
his firm in a professional capacity for the Company (except that of Auditor), and he or his firm
shall be entitled to remuneration for professional services as if he were not a Director.

To the extent permitted by the Law, the Company may pay, or agree to pay, a premium in
respect of a contract insuring each of the following persons against risks determined by the
directors, other than liability arising out of that person's negligence and/or dishonestly: an
existing or former director (including alternate director), secretary or officer or Auditor of: the
Company; a company which is a subsidiary of the Company; and a company in which the
Company has or had an interest (whether direct or indirect).
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76.

7.

78.

79.

During the Relevant Period, the qualifications, election, removal, power, authority and other
requirements for Directors (including Independent Directors), which are not covered by these
Articles, shall be in compliance with the Applicable Listing Rules.

INDEPENDENT DIRECTORS

(1) During the Relevant Period, the number of Independent Directors of the Company shall not
be less than three (3) or one-fifth of the total number of Directors at any time, whichever
is greater. Two (2) of the Independent Directors shall have resident status of the R.O.C.
(such resident status being registered with local government authorities) PROVIDED
HOWEVER that when the Company is a TWSE/TPEx listed company (other than a company
listed on the Emerging Market), the number of Independent Directors of the Company shall
not be less than four (4) when the Chairman is also the general manager or holds an office
equivalent to the general manager or when a spousal relationship or a familial relationship
within the first degree of kinship as defined under the Civil Code of Taiwan exists between
the Chairman and the general manager of the Company or between the Chairman and an
officer equivalent to the general manager of the Company.

(2) Subject to the foregoing, the number of Independent Directors to be elected and hold the
office shall be stated in the notice of the general meeting in which an election of Independent
Directors will be held. When an Independent Director ceases to act, resulting in a number of
Independent Directors then in office lower than the prescribed minimum number, an election
for an Independent Director shall be held at the next general meeting. When all Independent
Directors cease to act, the Company shall convene an extraordinary general meeting to hold
an election of Independent Directors within sixty (60) days from the date on which the
situation arose.

Independent Directors shall possess professional knowledge and shall maintain independence
within the scope of their directorial duties, and may not have any direct or indirect interest in
the Company. The professional qualifications, restrictions on shareholdings and concurrent
positions held by the Independent Directors shall be as prescribed by the Applicable Listing
Rules, and the assessment of independence of such Independent Directors shall be in
compliance with the Applicable Listing Rules. The Board or other Persons calling a general
meeting at which an election for Independent Directors is proposed shall ensure that the
requirements of this Article have been satisfied and complied with in relation to any candidate
for Independent Director.

POWERS AND DUTIES OF THE BOARD

(1) Subject to the Law, these Articles, the Applicable Listing Rules and any resolutions passed
in a general meeting, the business of the Company shall be managed by the Board in such
manner as it shall think fit, which may pay all reasonable expenses in connection with
business management, including but not limited to expenses incurred in forming and
registering the Company and may exercise all powers of the Company.

(2) If the Board fails to comply with the Applicable Listing Rules, these Articles and any
resolutions passed in a general meeting in dealing with matters in connection with Spin-off,
Consolidation, Merger, or acquisition of the Company, as a result of which the Company
suffers damages, any Director involved in decision-making related thereto shall be liable to
the Company in respect of the damages suffered by the Company. However, a Director may
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be exempted from the liability if the minutes of the Board meeting or written statement
demonstrates such Director’s dissent.

(3) Except as otherwise provided by these Articles, the compensation to be paid to the Directors
shall be determined by the Board in accordance with the standard prevalent in the industry
by reference to recommendation made by the remuneration committee (if established).
Such compensation shall be deemed to accrue from day to day, and the Directors shall also
be entitled to be paid their travelling, hotel and other expenses properly incurred by them
in going to, attending and returning from Board meetings of the Directors, or any
committee established under Article 82, 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.

80. The Board may from time to time appoint any Person to hold such office in the Company as the

81.

82.

Board may think necessary for the management of the Company, including but not limited to
officers and managers, and for such term and at such remuneration as the Board may think fit.
Any Person so appointed by the Board may be removed by the Board.

The Board may appoint a Secretary (and if need be an assistant Secretary or assistant
Secretaries) who shall hold office for such term, at such remuneration and upon such
conditions and with such powers as the Board thinks fit. Any Secretary or assistant Secretary
so appointed by the Board may be removed by the Board. The Secretary shall attend all general
meetings and shall keep correct minutes of such meetings. Subject to the Applicable Listing
Rules, the Secretary shall also perform such other duties as are prescribed by the Law or as may
be prescribed by the Board.

COMMITTEES

Subject to the Law and the Applicable Listing Rules, the Board may, or the Company may by an
Ordinary Resolution, establish any committee(s) and delegate any of their powers, authorities
and discretions to such committee(s) (including but not limited to an audit committee and a
remuneration committee) consisting of such member or members of their body or any other
Persons as the Board thinks fit. Any committee(s) so formed shall, in the exercise of the powers,
authorities and discretions so delegated, and in conducting its proceedings, conform to any
regulations that may be imposed on it by the Board pursuant to the Applicable Listing Rules. If
no regulations are imposed by the Board, the proceedings of a committee with two (2) or more
members shall be, as far as is practicable, governed by these Articles regulating the proceedings
of the Board.

82.1(1) During the Relevant Period, unless otherwise provided by the Law and the Applicable

Listing Rules, the Company shall establish an audit committee; regulations governing
the professional qualifications for its members, the formation of audit committee, the
exercise of their powers of office, and related matters shall be prescribed and amended
from time to time by the Board in accordance with the Applicable Listing Rules.

(2) The audit committee of the Company shall be composed of all the Independent
Directors. The audit committee shall not be fewer than three Persons in number, one of
whom shall be convener, and at least one of whom shall have accounting or financial
expertise. A resolution of the audit committee shall have the concurrence of one-half or
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(3)

(4)

82.2(1)

(2)

more of the members of the audit committee.

The following matters shall be subject to the consent of one-half or more of all members
of the audit committee of the Company and shall be thereafter submitted to the Board
for a resolution:

(a) Adoption or amendment of an internal control system.
(b) Assessment of the effectiveness of the internal control system.

(c) Adoption or amendment of 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.

(d) A matter bearing on the personal interest of a Director.

(e) A material asset or derivatives transaction.

(f) A material monetary loan, endorsement, or provision of guarantee.

(g) The offering, issuance, or Private Placement of any equity-type securities.

(h) The hiring or dismissal of an Auditor, or the compensation given thereto.

(i) The appointment or discharge of a financial, accounting, or internal auditing
officer.
(i) Annual and semi-annual financial reports.

(k) Any other material matter so required by the Company or the competent
authority.

With the exception of Subparagraph (j) above, any matter under a subparagraph of the
preceding Paragraph that has not been approved with the consent of one-half or more of
all members of the audit committee of the Company may be undertaken upon the
approval of two-thirds or more of the Directors, without regard to the restrictions of the
preceding Paragraph, and such resolution of the audit committee of the Company shall be
recorded in the minutes of the Board meeting.

During the Relevant Period, unless otherwise provided by the Law and the Applicable
Listing Rules, the Company shall establish a remuneration committee; regulations
governing the professional qualifications for its members, the formation of
remuneration committee, the exercise of their powers of office, and related matters
shall be prescribed and amended from time to time by the Board in accordance with
the Applicable Listing Rules. Remuneration referred to in this Paragraph shall include
salary, stock options, and any other substantive incentive measures for Directors and
managerial officers under the Law or the Applicable Listing Rules.

The members of the remuneration committee of the Company shall be appointed by the
Board and shall not be fewer than three members, a majority of whom shall be the
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(3)

82.3(1)

(3)

(4)

83. (1)

Independent Directors.

The remuneration committee of the Company shall exercise the care of a good
administrator and in good faith when performing the official powers listed below, and
shall submit its recommendations for deliberation by the Board:

(a) Prescribe and periodically review the performance review and remuneration
policy, system, standards, and structure for Directors and officers.

(b) Periodically evaluate and prescribe the remuneration of Directors and officers.

(c) Any other material matter so required by the Company or the competent
authority.

During the Relevant Period, prior to any resolution of the Merger and Acquisition by the
Board, the audit committee of the Company shall review the fairness and
reasonableness of the plan and transaction of the Merger and Acquisition, and then
submit review results to the Board and the general meeting of the Company. However,
the audit committee of the Company may elect not to submit the aforesaid review
results to the Members at a general meeting if the Law provides that the Merger and
Acquisition to be resolved requires no approval by the Members.

When reviewing the abovementioned matters, the audit committee of the Company shall
seek opinions from an independent expert on the reasonableness of the share exchange
ratio or the distribution of cash or other assets.

The Company shall send the review results of the audit committee of the Company and
opinions of independent experts to all Members together with the notice of general
meeting in which the Merger and Acquisition is to be resolved. However, the Company
shall report the Merger and Acquisition to the Members at the most recent general
meeting if the Law provides that the Merger and Acquisition to be resolved requires no
approval by the Members.

If the Company posted the aforesaid review results and opinions of independent experts
on a website designated by the R.0.C. competent authorities and arranged for the same
documents to be made available at the venue of the general meeting of the Company
for inspection by Members, those documents shall be deemed as having been sent to
all Members.

DISQUALIFICATION AND VACATION OF OFFICE OF DIRECTORS

During the Relevant Period, a person who is under any of the following circumstances
shall not act as a Director of the Company; if he has already held office of a Director, he
shall cease to act as a Director and be removed from the position of Director
automatically:

(a) commits a felony (including but not limiting to an offence under Statute for

Prevention of Organizational Crimes of the R.0.C.) and is subsequently
adjudicated guilty by a final judgment, and either (i) he has not commenced to
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(2)

(c)

(d)

(e)

(f)

(8)

(h)
(i)

(k)

serve the term of the sentence yet, (ii) he has commenced to serve the term of
sentence but not served the full term, or (iii) less than five years have elapsed
from the date of completion of the full sentence, expiry of probation period or
date in which he has been pardoned;

commits any criminal offence of fraud, breach of trust or misappropriation and
is subsequently punished with imprisonment for a term of more than one year,
and either (i) he has not commenced to serve the term of the sentence yet, (ii)
he has commenced to serve the term of sentence but not served the full term,
or (iii) less than two years have elapsed from the date of completion of the full
sentence, expiry of probation period or date in which he has been pardoned;

is adjudicated guilty by a final judgment for committing the offense as specified
in the Anti-corruption Act of R.0.C., and either (i) he has not commenced to
serve the term of the sentence yet, (ii) he has commenced to serve the term of
sentence but not served the full term, or (iii) less than two years have elapsed
from the date of completion of the full sentence, expiry of probation period or
date in which he has been pardoned;

becomes bankrupt or had liquidation proceeding commenced against him by a
court under the laws of any jurisdiction and has not been reinstated to his rights
and privileges;

has allowed cheques and other negotiable instruments to be dishonoured and
the records thereof have not been cancelled or expunged by the relevant
regulatory authorities;

dies, has no or is limited in legal capacity according to the Law and/or Applicable
Listing Rules, or becomes subject to the order of commencement of assistance
due to incapacity pursuant to relevant Taiwan law and the order has not yet
been revoked;

ceases to be a Director by virtue of, or becomes prohibited from being a Director
by reason of, an order made under any provisions of the Law and/or Applicable
Listing Rules;

ceases to be a Director by virtue of Article 84;

resigns his office by notice in writing to the Company;

is removed from office pursuant to these Articles; or

has been ordered to be removed from office by the R.0.C. Courts on the grounds
that such Director, in the course of performing his duties, committed serious
violations of the Law, Applicable Listing Rules or these Articles, or acts resulting

in material damage to the Company, upon a petition by the Company or
Member(s) to the R.O.C. Courts.

During the Relevant Period, in case a Director (other than Independent Director) has
transferred some or all his Shares during the term of his office as a Director, such that
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&4.

85.

86.

87.

the remaining Shares held by him are less than one half of the Shares being held by him
at the time he was elected, he shall, ipso facto, cease to act as a Director and be
removed from the position of Director automatically.

(3) During the Relevant Period, if a Director (other than Independent Director), (a) after
having been elected and before his inauguration of the office of a Director, has
transferred some or all his Shares held by him such that the remaining Shares are less
than one half of the Shares held by such Director at the time of his election or, (b) within
the closing period fixed by the Board in accordance with Article 28(2) prior to the
general meeting for the election of such Director, has transferred some or all his Shares
held by him such that the remaining Shares are less than one half of the Shares held at
the commencement of the closing period, his election as a Director shall be deemed
invalid and void.

Except as approved by the Emerging Market, the TPEx, the TWSE or the Commission (where
applicable), the following relationships shall not exist among half or the majority of the
Directors: (a) a spousal relationship; or (b) a familial relationship within the second degree of
kinship as defined under the Civil Code of Taiwan. If any of the foregoing relationships exists
among half or the majority of the elected Directors, the election with respect to the one who
received the lowest number of votes among those related Directors shall be deemed invalid
and void; and if he has already held office of a Director, he shall cease to act as a Director and
be removed from the position of Director automatically. For the remaining Directors, if the
foregoing requirements are still not satisfied, the same procedure set out above shall be
applied again to the remaining related Directors, until such time as the foregoing requirements
can be complied with.

In case a Director has, in the course of performing his/her/its duties, committed any act
resulting in material damage to the Company or in serious violation of the Law, the Applicable
Listing Rules or these Articles, but has not been removed from office by a resolution in a general
meeting, one or more Members holding three percent (3%) or more of the total number of
issued and outstanding Shares of the Company may, within thirty (30) days after that general
meeting, submit a petition to a competent court, including the Taiwan Taipei District Court of
the R.0.C,, but only if and to the extent permitted under the Law and the Applicable Listing
Rules, for removing such Director from office.

Subject to the Law, one or more Members holding one percent (1%) or more of the total
number of the issued Shares continuously for a period of more than six months may request in
writing any Independent Director of the audit committee to file, on behalf of the Company, an
action against a Director who has, in the course of performing his/her duties, committed any
act resulting in damage to the Company or in violation of the Law, the Applicable Listing Rules
or these Articles, with a competent court, including the Taiwan Taipei District Court of the R.O.C.
In case the Independent Director fails to file such action within thirty (30) days after receipt of
such request, to the extent permitted under the laws of the Cayman Islands, the Members
making such request may file the action for the Company.

PROCEEDINGS OF THE BOARD
The Board may meet for the despatch of business, adjourn and otherwise regulate its meetings

as it considers appropriate and shall from time to time establish internal rules in this regard,
which shall be in compliance with the Law and the Applicable Listing Rules. During the Relevant

-118-



8.

&9.

90.

91.

Period, the Board meetings shall be held at least once in each quarter or within such period
and frequency as may be prescribed by the Applicable Listing Rules. The quorum necessary
for the transaction of the business of the Board shall be a majority of the Directors. Subject
to the Law, the Applicable Listing Rules and these Articles, any matter proposed for
consideration and approval at a Board meeting shall be decided by a majority of votes entitled
so to do.

A Director may, and the Secretary on the requisition of a Director shall, summon a Board
meeting by, during the Relevant Period, at least seven (7) days’ notice in writing, or at any time
other than during the Relevant Period, at least forty eight hours’ notice in writing, to every
Director which notice shall set forth the general nature of the business to be considered
PROVIDED HOWEVER, without prejudice to the prescribed notice, in the event of emergency,
as determined by the Board in its sole discretion, a Board meeting may be called at any time
upon a written notice given in accordance with the Applicable Listing Rules. Notwithstanding
the forgoing, at any time other than during the Relevant Period, a notice of Board meeting may
be waived by all the Directors at, before or retrospectively after the relevant Board meeting is
held. Any notice or waiver thereof may be given by email, telex or telefax.

A Director may participate in a meeting of Board, or of any committee appointed by the Board
of which such Director is a member, by means of visual communication facilities which permit
all Persons participating in the meeting to see and communicate with each other
simultaneously and instantaneously, and such participation shall be deemed to constitute
presence in person at the meeting.

A Director may appoint another Director as his proxy to attend a meeting of the Board in writing
with regard to a particular meeting, and state therein the scope of authority with reference to
the subjects to be discussed at such meeting, in which event the presence and vote of the proxy
shall be deemed to be that of the Director appointer. No Director may act as proxy for two (2)
or more other Directors. Subject to these Articles, if a Director attends a Board meeting on his
behalf and as the proxy of another Director, he is entitled to vote both as a proxy and for his
own.

A Director who is in any way, whether directly or indirectly, interested in a matter discussed,
considered or proposed in a meeting of the Board shall declare the nature of his interest and
its essential contents at such relevant meeting. When the Company conducts any Spin-Off,
Consolidation, Merger, or acquisition, a Director who bears any interest in the transaction shall
explain the essential contents of such personal interest and the reason of approval or
disapproval of the resolution in connection with the transaction in a meeting of the Board and
the general meeting of the Company. The Company shall specify in the notice of general
meeting with descriptions of the essential contents of a Director’s personal interest and the
reason of approval or disapproval of the resolution in connection with the transaction. The
essential contents may be posted on the website designated by the R.0.C. competent
authorities or the Company, and such website shall be indicated in the above notice. Any
Director who bears a personal interest that may conflict with and impair the interest of the
Company in respect of any matter proposed for consideration and approval at a meeting of
Board shall abstain from voting, on his own behalf or as a proxy or corporate representative,
with respect to the said matter. Where the spouse of a Director, or a blood relative within the
second degree of kinship of a Director, or any companies, which have a controlling or
subordinate relation with a Director, who has a personal interest in the matters under
discussion at a meeting of the board of Directors, such Director shall be deemed to have a
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personal interest in the matter. Any and all votes cast by such Director(s) shall not be counted
in determining the number of votes for or against such matter.

Subject to these Articles, the continuing Directors may act notwithstanding any vacancy in their
body.

Notwithstanding anything to the contrary provided for in these Articles, at any time other than
during the Relevant Period, a resolution in writing signed by all of the Directors then in office
or all of the members of a committee of Directors, including a resolution signed in counterpart
or by way of signed email, telex or telefax transmission, shall be as valid and effectual as if it
had been passed at a Board meeting or of a committee of Directors duly called and constituted.

The proceedings regarding Board meetings not provided for in these Articles shall be governed
by the internal rules of the Company, as adopted and amended by the Board and reported to
the Members at a general meeting from time to time, which shall be in compliance with the
Law and the Applicable Listing Rules (in particular, the Regulations Governing Procedure for
Board of Directors Meetings of R.0.C. Public Companies).

RESERVES AND CAPITALISATION

During the Relevant Period, the Company shall set aside out of the profits of the Company for
each financial year: (a) a reserve for payment of tax for the relevant financial year; and (b) an
amount to offset losses incurred in previous year(s); and (c) a Statutory Reserve in accordance
with the Applicable Listing Rules, and after the aforesaid sums as set aside from the profits for
such relevant financial year, the Board may, before recommending any dividend or bonuses,
set aside the remaining profits of the Company for the relevant financial year as a reserve or
reserves (the "Special Reserve") which shall, at the discretion of the Board, be applicable for
any purpose to which the profits of the Company may be properly applied.

Unless otherwise provided in the Law, the Applicable Listing Rules and these Articles, neither
the Statutory Reserve nor the Capital Reserve shall be used except for offsetting the losses of
the Company. The Company shall not use the Capital Reserve to offset its capital losses unless
the Statutory Reserve and Special Reserve set aside for purposes of loss offset is insufficient to
offset such losses.

(1) During the Relevant Period, subject to the Law, where the Company incurs no loss, it
may, by a Supermajority Resolution, distribute its Statutory Reserve, the Share Premium
Account and/or the income from endowments received by the Company, which are in
the Capital Reserve which are available for distribution, in whole or in part, by issuing
new, fully paid Shares and/or by cash to its Members.

(2) At any time other than during the Relevant Period, subject to the Law, the Board may
capitalise any sum for the time being standing to the credit of the Share Premium
Account or any of the other Company’s reserve accounts which are available for
distribution or any sum standing to the credit of the profit and loss account or otherwise
available for distribution and to appropriate such sums to Members 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//bonus and to apply such sum on their behalf
in paying up in full unissued Shares for allotment and distribution credited as fully paid-
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up to and amongst them in the proportion aforesaid.

Where any difficulty arises in regard to any declaration of share dividends or share bonuses or
other similar distributions under these Articles due to any fraction held by Member(s), the
Board may determine that cash payments should be made to any Members in full, or part
thereof, as may seem expedient to the Board. Such decision of the Board shall be effective
and binding upon the Members.

COMPENSATION, DIVIDENDS AND BONUSES

At any time other than during the Relevant Period, subject to the Law and these Articles and
except as otherwise provided by the rights attaching to any Shares, the Board may from time
to time declare dividends/bonuses (including interim dividends/bonuses), and other
distributions to the Members by issuing new, fully paid Shares and/or by cash in proportion to
the number of Shares held by them respectively and authorise payment of the same out of the
funds of the Company lawfully available therefore. The Directors may, before declaring any
dividends, bonuses or distributions, set aside such sums as they think proper as a reserve or
reserves which shall at the discretion of the Directors, be applicable for any purpose of the
Company and pending such application may, at the like discretion, be employed in the business
or investments of the Company.

100.(1) As the Company is in the growing stage, the dividend/bonuses of the Company may

be distributed in the form of cash dividends/bonuses and/or stock dividends/bonuses.
The Company shall take into consideration the Company’s capital expenditures, future
expansion plans, and financial structure, funds requirement and other plans for
sustainable development needs in assessing the amount of dividends/bonuses the
Company wish to distribute.

(2) During the Relevant Period, subject to the Law, the Applicable Listing Rules and these
Articles, where the Company has annual profits at the end of a financial year, upon the
approval of a majority of the Directors present at a meeting attended by at least two-
thirds or more of the total number of the Directors, the Company may distribute not
less than five point eight percent (5.8%) of the profits for such year to the Employees
as the Employees’ compensation in the form of shares and/or in cash and may distribute
not more than three point two percent (3.2%) hereof to the Directors as the Directors’
compensation, provided, however, that the total amount of accumulated losses of the
Company (including adjusted undistributed profits) shall be reserved from the said
profits in advance, and the Company shall distribute the remaining balance thereof to
the Employees and Directors in the proportion set out above. A report of such
distribution of Employee and Directors’ compensation shall be submitted to the general
meeting of the Company. Except otherwise set forth by the Applicable Listing Rules, any
Directors’ compensation shall not be paid in the form of shares. The term "annual
profits" as used herein shall mean the annual profits for such year before tax without
deducting the amount of compensation distributed to the Employees and Directors as
prescribed in this Paragraph (2) of this Article.

(3) During the Relevant Period, subject to the Law, the Applicable Listing Rules and these
Articles and except as otherwise provided by the rights attaching to any Shares, where
the Company still has annual net profit for the year, after paying all relevant taxes,
offsetting losses (including losses of previous years and adjusted undistributed profits,
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if any), setting aside the Statutory Reserve of the remaining profits in accordance with
the Applicable Listing Rules (provided that the setting aside of the Statutory Reserve
does not apply if the aggregate amount of the Statutory Reserve amounts to the
Company’s total issued capital), and setting aside the Special Reserve (if any), the
Company may distribute not less than twenty percent (20%) of the remaining balance
(including the amounts reversed from the Special Reserve), plus undistributed profits of
previous years (including adjusted undistributed profits) in part or in whole as
determined by an Ordinary Resolution passed at an annual general meeting of the
Company duly convened and held in accordance with these Articles to the Members as
dividends/bonuses in proportion to the number of Shares held by them respectively
pursuant to these Articles, provided that, cash dividends/bonuses shall not be less than
twenty percent (20%) of the total amount of dividends/bonuses to Members.

During the Relevant Period, unless otherwise resolved by the general meeting of the
Company, the Employees and Directors’ compensations and dividends, bonuses or other
forms of distributions payable to the Members shall be declared in NTD.

The Board may deduct from the dividends, bonuses or any other amount payable to the
Member in respect of the Share any amount (if any) due by such Member to the
Company on account of calls or otherwise in relation to the Share.

Any dividend, bonus or other monies payable on or in respect of the Share may be paid
by wire transfer to the bank account nominated by the Member or by cheque or warrant
sent through a post to the registered address of the Member, or to such Person and to
such address as the holder may nominate in writing. In the case of joint Members, any
of them may give a valid receipt for the dividend, bonus or other monies payable on or
in respect of the Share.

Subject to the Law and the Applicable Listing Rules, any Special Reserve may be reversed
to undistributed profits of the Company.

The Company may distribute dividends or set off losses after the end of first quarter,
second quarter, or third quarter of a financial year.

Unless the Board resolves not to distribute dividends or set off losses, the proposal of
the distribution of dividends or off-set losses for the first three quarters of a financial
year, together with the financial statements and records and such other reports and
documents as may be required by the Law and the R.O.C. Laws, shall be first reviewed
by the Audit Committee and then be submitted to the Board for approval.

Where the Company proposes to distribute dividends provided in the preceding
paragraph, the Company shall make provision of the applicable amount of income taxes
pursuant to the applicable tax laws and regulations, set off accumulated losses, if any,
and set aside Statutory Reserve pursuant to the Applicable Listing Rules unless the
accumulated amount of Statutory Reserve equals to the total paid-up capital of the
Company.

Where the Company intends to distribute dividends by way of issuance of shares in
accordance with the second paragraph of this Article, such proposal shall be approved
by Supermajority Resolution; where the Company intends to distribute dividends in the
form of cash in accordance with the second paragraph of this Article, such proposal shall
be approved by Board.

Where the Company proposes to distribute dividends or set off losses provided in the
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preceding four paragraphs, such distribution or set-off shall be based on the audited
financial statements.

During the Relevant Period, subject to the Law, the Applicable Listing Rules and these Articles,
the Company may by a Supermajority Resolution distribute any part or all of the dividends or
bonuses to the Members declared in accordance with the preceding Article by way of applying
such sum in paying up in full unissued Shares for allocation and distribution to the Members.

No dividend, bonus or other distribution shall be paid otherwise than out of profits or out of
monies otherwise available for dividend, bonus or other distribution in accordance with the
Law. No dividend, bonus or other distribution or other money payable by the Company on or
in respect of any Share shall bear interest against the Company.

ACCOUNTS, AUDIT, AND ANNUAL RETURN AND DECLARATION

(1) The Directors shall cause to be kept accounting records and books of account sufficient to
give a true and fair view of the state of the Company’s affairs and to show and explain the
transactions of the Company and otherwise in accordance with the Law, at the Registered
Office or at such other place(s) in such manner as may be determined from time to time
by the Board and shall always be open to the inspection by the Directors.

(2) If the Company keeps its accounting records and books of account at any place outside
the Cayman Islands in accordance with the preceding paragraph, it shall, upon service of
an order or notice pursuant to the Tax Information Authority Law and any amendment
or other statutory modification thereof, make available, in electronic form or any other
medium at its Registered Office copies of its books of account, or any part or parts thereof,
as are specified in such order or notice.

During the Relevant Period, at the end of each financial year, the Board shall prepare: (a) the
business report; (b) the financial statements which include all the documents and information
as required by the Law and the Applicable Listing Rules (the "Financial Statements"); and (c)
any proposal relating to the distribution of net profit and/or loss offsetting in accordance with
these Articles, for adoption by the annual general meeting of the Company. Upon adoption
at the annual general meeting of the Company, the Board shall distribute to each Member
copies of the Financial Statements and the resolutions relating to profit distribution and/or
loss offsetting. However, during the Relevant Period, the Company may make a public
announcement of the abovementioned statements and resolutions instead of distributing
those to each Member.

During the Relevant Period, the documents prepared by the Board in accordance with the
preceding Article shall be made available at the Shareholder Service Agent’s office in the R.O.C.
for inspection during normal business hours by the Members, ten (10) days prior to the annual
general meeting.

Subject to the Law and the Applicable Listing Rules, the Board may determine (or revoke, alter
or amend any such determination) that the accounts of the Company be audited and the

appointment of the Auditors.

The Board shall keep copies of the Memorandum, these Articles, the minutes of every general
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meeting, the Financial Statements, the Register and the counterfoil of corporate bonds issued
by the Company at its Shareholder Service Agent’s office in the R.O.C. Any Member may
request at any time, by submitting evidentiary document(s) to show his interests involved and
indicating the scope of requested matters, access to inspect and to make copies of the above
documents, and the Company shall procure its Shareholders Service Agent to provide such
access. The Board or any person who is entitled to call or convene a general meeting under
these Articles may demand the Company or the Shareholders Service Agent to provide the
Register.

The Board in each year shall prepare, or cause to be prepared, an annual return and
declaration setting forth the particulars required by the Law and deliver a copy thereof to the
Registrar of Companies in the Cayman Islands.

(Deleted).
WINDING UP

Subject to the Law, the Company may be wound up pursuant to the Article 47. If the assets
available for distribution amongst the Members shall be insufficient to repay the whole of the
share capital, such assets shall be distributed so that, as nearly as may be, the losses shall be
borne by the Members in proportion to the number of the Shares held by them. If in a winding
up the assets available for distribution amongst the Members shall be more than sufficient to
repay the whole of the share capital at the commencement of the winding up, the surplus
shall be distributed amongst the Members in proportion to the number of the Shares held by
them at the commencement of the winding up. This Article is without prejudice to the rights
of the holders of Shares issued upon special terms and conditions.

Subject to the Law, if the Company shall be wound up, the liquidator may, with the sanction
of a resolution and any other sanction required by the Law, 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 deems
fair upon any property to be divided as aforesaid and may determine how such division shall
be carried out as between the Members or different Classes. 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 asset whereon there is any liability.

The Company shall keep all statements, records of account and documents for a period of ten
(10) years from the date of the completion of liquidation, and the custodian thereof shall be
appointed by the liquidator or the Company by an Ordinary Resolution.

NOTICES

Subject to the Law and except as otherwise provided in these Articles, any notice or document
may be served by the Company to any Member either personally, or by facsimile, or by
sending it through the post in a prepaid letter or via a recognised courier service, fees prepaid,
addressed to such Member at his address as appearing in the Register, or, to the extent
permitted by the Law and the Applicable Listing Rules, by posting it on a website designated
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by the Commission, the Emerging Market, the TPEx or the TWSE (where applicable) and/or
the Company’s website, or by electronic means by transmitting it to any electronic mail
number or address such Member may have positively confirmed in writing for the purpose of
such service of notices. In the case of joint Members, all notices shall be given to that one of
the Members whose name stands as their representative in the Register in respect of the joint
holding.

Any Member present, either personally or by proxy, at any meeting of the Company shall for
all purposes be deemed to have received due notice of such meeting including the purpose
for which such meeting was convened.

Any notice or other document, if served by:

(a) post, shall be deemed to have been served on the day following that on which the letter
containing the same is posted or delivered to the courier;

(b) facsimile, shall be deemed to have been served upon production by the transmitting
facsimile machine of a report confirming transmission of the facsimile in full to the
facsimile number of the recipient;

(c) courier service, shall be deemed to have been served forty-eight (48) hours after the
time when the letter containing the same is delivered to the courier service; or

(d) electronic mail, shall be deemed to have been served immediately upon the time of the
transmission by electronic mail, subject to the Law.

Any notice or document served to the registered address of any Member in accordance with
these Articles shall notwithstanding that such Member be then dead or bankrupt, and
whether or not the Company has notice of his death or bankruptcy, be deemed to have been
duly served in respect of any Share registered in the name of such Member as sole or joint
Member.

REGISTERED OFFICE OF THE COMPANY

The Registered Office of the Company shall be at such address in the Cayman Islands as the
Board shall from time to time determine.

FINANCIALYEAR

Unless the Board otherwise prescribes, the financial year of the Company shall end on
December 31% in each year and shall begin on January 1st in each year.

SEAL

The Company shall adopt a Seal by resolution of the Board and, subject to the Law, the
Company may also have a duplicate Seal or Seals for use in any place or places outside of the
Cayman Islands. The use and management of the Seal (or duplicate Seals) may be determined
by the Board from time to time pursuant to the adoption of any regulation governing the use
and management of seals of the Company in accordance with the Applicable Listing Rules.
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LITIGATION AND NON-LITIGATION AGENT IN THE R.O.C.

120.(1) Subject to the provisions of the Applicable Listing Rules, the Company shall, by a
resolution of the Directors, appoint or remove a person as its litigation and non-litigation
agent and such agent will be deemed as the responsible person of the Company in the
R.O.C. under the Applicable Listing Rules.

(2) The preceding agent shall have residence or domicile in the R.O.C.

(3) The Company shall report the name, residence/domicile of the preceding agent and
power of attorney to the competent authority in the R.O.C. This reporting requirement
shall also apply if there is any change.

CHANGES TO CONSTITUTION

121. Subject to the Law and the Applicable Listing Rules, the Company may, by Special Resolution,
alter or amend the Memorandum or these Articles, in whole or in part.

— Remainder of Page Intentionally Left Blank —
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Rules of Procedure for Shareholders Meetings
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To establish a strong governance system and sound supervisory capabilities for
the Company’s Shareholders’ meetings, and to strengthen management
capabilities, these Rules are adopted pursuant to Article 5 of the Corporate
Governance Best-Practice Principles for TWSE/TPEx Listed Companies.
FoE ASTRAELRIRRGELSFTETFRLE N BRARDLR
Article I E_o
The rules of procedures for the Company’s Shareholders’ meetings, except as
otherwise provided by law, regulation, or the articles of incorporation, shall be
as provided in these Rules.
RS LR L SO £ A

Article llI Unless otherwise provided by law or regulation, the Company’s Shareholders’

S

\\\

meetings shall be convened by the Board of Directors.
\?%Fﬁﬂiigiiémgéi’“, SERFFRE QP R RR Y g R
@uiﬁﬁm’jgﬁzg%ﬁ’fmﬂ&ag@@ﬁzgjgzgpi
bz M RE R EE LR L2 ARG o
When the Company convenes a shareholders meeting video conference, unless
otherwise specified in the stock affairs management standards of publicly listed
companies, it should be stated in the articles of association and resolved by the
board of directors, and the shareholders meeting video conference should be
resolved by the board of directors with more than two-thirds of the director
attending and resolved by more than half of the attending directors.
ASPRALELE PP 2L RIRETFEAR TRETRLER g4
dod B Loz o
Changes in the method of convening the Company's shareholders' meeting
shall be subject to resolution by the board of directors, and shall be made no

later than before the notice of the shareholders' meeting is sent.
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The Company shall prepare the electronic versions of the Shareholders’
meeting notice and proxy forms, and the origins of and explanatory materials
relating to all proposals, including proposals for ratification, matters for
deliberation, or the election or dismissal of Directors or Independent
Directors, and upload them to the Market Observation Post System (MOPS) at
least 30 days before a regular Shareholders’ meeting or at least 15 days before
a special Shareholders’ meeting. The Company shall prepare electronic
versions of the Shareholders’ meeting agenda and supplemental meeting
materials and upload them to the MOPS at least 21 days before a regular
Shareholders’ meeting or at least 15 days before a special Shareholders’
meeting. However, if the Company's actual paid-in capital at the end of the
most recent fiscal year exceeds NT$10 billion, or if the total shareholding ratio
of foreign capital and mainland China capital exceeds 30% as stated on the
shareholder list records of the Company’s regular shareholders' meeting in the
most recent fiscal year, the Company shall complete the electronic
transmission of the aforementioned files at least thirty days before the regular
shareholders meeting. Fifteen days before the shareholders' meeting, the
meeting agenda and meeting supplementary information for the current
shareholders' meeting shall be prepared for shareholders to request and
review at any time and displayed at the Company and the professional stock
affairs agency appointed by the Company.
ﬁﬁiﬁiiwﬂgﬁﬁifﬁaiéﬁﬁﬁigﬂggﬂﬁﬁTﬂﬁﬁ
HERLLERE:
The Company shall make the meeting agenda and supplemental meeting

materials in the preceding paragraph available to shareholders for review in the
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following manner on the date of the shareholders meeting:

SRR AN LIS - Rl AR D N TIE o S

1. For physical shareholders meetings, to be distributed on-site at the meeting.
CEREARRE LA g BRRLERIF R TR FHEFBED

R EET

2. For hybrid shareholders meetings, to be distributed on-site at the meeting

and shared on the virtual meeting platform.
CEEARMELERE S BT AR BEIARNERT &

3. For virtual-only shareholders meetings, electronic files shall be shared on the

virtual meeting platform.
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The reasons for convening a Shareholders’ meeting shall be specified in the
meeting notice and public announcement. With the consent of the addressee,
the meeting notice may be given in electronic form.
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Election or dismissal of directors or supervisors, amendments to the articles of

(TP LB P2 -]

%

¥
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incorporation, capital reduction, application for suspension of public offering,
granting directors permission to carry out business within the same business
scope, transfer retained earnings to capital increase, transfer reserve to capital
increase, company dissolution, merger, or demerger of the corporation, or
matters under Article 185, paragraph 1 of the Company Act, Articles 26-1 and
43-6 of the Securities and Exchange Act, or Articles 56-1 and 60-2 of the
Regulations Governing the Offering and Issuance of Securities by Securities
Issuers shall be set out in the notice of the reasons for convening the
shareholders meeting. None of the above matters may be raised by an incidental
motion. When the reason for convening the shareholders meeting was clearly
stated for the full re-election of directors, and the date of appointment is also
clearly stated, after the re-election of the shareholders is completed, the
appointment date may not be changed during the same meeting by incidental
motion or any other means.
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After the company’s publ|c offering, a shareholder holding one percent or more
of the total number of issued shares may submit to the company a written
proposal for discussion at a regular shareholders meeting. The number of items
so proposed, however, is limited to one only, and no proposal containing more
than one item will be included in the meeting agenda. In addition, when the
circumstances of any subparagraph of Article 172-1, paragraph 4 of the
Company Act apply to a proposal put forward by a shareholder, the board of
directors may exclude it from the agenda. A shareholder may submit proposal
for urging the company to promote public interests or fulfill its social
responsibilities, and procedurally it shall be limited to one item in accordance
with the relevant provisions of Article 172-1 of the Company Act; no proposal
containing more than one item will be included in the meeting agenda.
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After the company’s public offering, prior to the book closure date before a

v

regular shareholders meeting is held, this company shall publicly announce that
it will receive shareholder proposals by either correspondence or electronic
means, and the location and time period for their submissions; the period for
submission of shareholder proposals may not be less than 10 days. Shareholder-
submitted proposals are limited to 300 words, and no proposal containing more
than 300 words will be included in the meeting agenda. The shareholder making
the proposal shall be present in person or by proxy at the regular shareholders
meeting and take part in discussion of the proposal.
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After the Company’s public offering and prior to the date for issuance of notice

of a Shareholders’ meeting, the Company shall inform the Shareholders who
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Article V

submitted proposals of the proposal screening results, and shall list in the
meeting notice the proposals that conform to the provisions of this article. At
the Shareholders’ meeting the Board of Directors shall explain the reasons for
exclusion of any Shareholder proposals not included in the agenda.
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For each Shareholders’ meeting, a Shareholder may appoint a proxy to attend
the meeting by providing the proxy form issued by the Company and stating the

scope of the proxy's authorization.
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A Shareholder may issue only one proxy form and appoint only one proxy for any
given Shareholders meeting, and shall deliver the proxy form to the Company at
least 5 days before the date of the Shareholders’ meeting. When duplicate proxy
forms are delivered, the one received earliest shall prevail unless a declaration
is made to cancel the previous proxy appointment.
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After a proxy form has been delivered to the Company, if the Shareholder
intends to attend the meeting in person or to exercise voting rights by
correspondence or electronically, a written notice of proxy cancellation shall be
submitted to the Company at least 2 business days before the meeting date. If
the cancellation notice is submitted after that time, votes cast at the meeting by
the proxy shall prevail.
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If, after a proxy form is delivered to the Company, a shareholder wishes to attend

g
B

the shareholders meeting online, a written notice of proxy cancellation shall be
submitted to the Company at least two business days before the meeting date.
If the cancellation notice is submitted after that time, votes cast at the meeting
by the proxy shall prevail.
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The restrictions on the place of the meeting shall not apply when the Company

convenes a virtual-only shareholders meeting.
i??@*@ﬁﬁ%%ﬁmiﬁﬁi‘&ﬁ&~§?ﬁﬂ4(UT@ﬁ&
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The Company shall specify in its shareholders meeting notices the time during

which attendance registrations for shareholders, solicitors and proxies
(collectively "shareholders") will be accepted, the place to register for

attendance, and other matters for attention.
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The time during which shareholder attendance registrations will be accepted, as

stated in the preceding paragraph, shall be at least 30 minutes prior to the time
the meeting commences. The place at which attendance registrations are
accepted shall be clearly marked and a sufficient number of suitable personnel
assigned to handle the registrations. For virtual shareholders meetings,
shareholders may begin to register on the virtual meeting platform 30 minutes
before the meeting starts. Shareholders completing registration will be deemed
as attend the shareholders meeting in person.

RABBNAFE S MR BN A B RN E o AP HRAL
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Shareholders shall attend Shareholders’ meetings based on attendance cards,
sign-in cards, or other certificates of attendance. The Company may not
arbitrarily add requirements for other documents beyond those showing
eligibility to attend presented by Shareholders. Solicitors soliciting proxy forms
shall also bring identification documents for verification.
AOPREELCEEDRLLED > A AR LERIEDF LR FE T o
The Company shall furnish the attending Shareholders with an attendance book
to sign, or attending Shareholders may hand in a sign-in card in lieu of signing in.
AP MAEIP CEHCNRAFE FTE S AAL 2 HE AT
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The Company shall furnish attending Shareholders with the meeting agenda
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Article VI-I

book, annual report, attendance card, speaker's slips, voting slips, and other
meeting materials. Where there is an election of Directors or Independent

Directors, pre-printed ballots shall also be furnished.

FORpE A SRR o IR g2 A AP 4 o F AL L
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When the government or a juristic person is a Shareholder, it may be
represented by more than one representative at a Shareholders’ meeting.
When a juristic person is appointed to attend as proxy, it may designate only
one person to represent it in the meeting
PG IARAGREFH > WA ARA T A B GRE
TR NS St
In the event of a virtual shareholders meeting, shareholders wishing to attend
the meeting online shall register with the Company at least two days before the
meeting date.
WG ARAERE B 0 AP DT R AT 2 S A HRT
Ip  EFAHGMTRL G2 RRERAERT S SHFHBIE
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In the event of a virtual shareholders meeting, the Company shall upload the
meeting agenda book, annual report and other meeting materials to the virtual
meeting platform at least 30 minutes before the meeting starts, and keep this
information disclosed until the end of the meeting.
2P LR GRNE R BTRA G2 B TR
To convene a virtual shareholders meeting, the Company shall include the follow
particulars in the shareholders meeting notice:
— R BRI G RE R R
How shareholders attend the virtual meeting and exercise their rights.
S FALFRAHEE A VRAFERBRNERT S AR NS
2 A B AL X 10 E 42T AT
Actions to be taken if the virtual meeting platform or participation in the
virtual meeting is obstructed due to natural disasters, accidents or other
force majeure events, at least covering the following particulars:
() BAPERAFARZRGRFEYSE G ERLPEF 240 f
EHAFEREEmZ P o
To what time the meeting is postponed or from what time the meeting will

resume if the above obstruction continues and cannot be removed, and the
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date to which the meeting is postponed or on which the meeting will
resume.
Z) AFEMARALERELEZ UL T LEEHG AT FERK o
Shareholders not having registered to attend the affected virtual
shareholders meeting shall not attend the postponed or resumed session.
(Z) ZERMFILLE > dom2 TN E R .féiia‘r",’f rAARZL 5t
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In case of a hybrid shareholders meeting, when the virtual meeting cannot
be continued, if the total number of shares represented at the meeting, after
deducting those represented by shareholders attending the virtual
shareholders meeting online, meets the minimum legal requirement for a
shareholder meeting, then the shareholders meeting shall continue. The
shares represented by shareholders attending the virtual meeting online
shall be counted towards the total number of shares represented by
shareholders present at the meeting, and the shareholders attending the
virtual meeting online shall be deemed abstaining from voting on all
proposals on meeting agenda of that shareholders meeting.
() @F 20EEe 2 FBE > 0 KL FREHEL N B A
P

Actions to be taken if the outcome of all proposals have been announced and

extraordinary motion has not been carried out.
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Convene a shareholders’ meeting via video conference and specify
the appropriate alternative measures for shareholders who may have
difficulty participating in the meeting via video conference. Except for
the circumstances stipulated in Paragraph 6 of Article 44-9 of the
Regulations Governing the Administration of Shareholder Services of
Public Companies, shareholders should at least be provided with
connection equipment and necessary assistance, and the period
during which shareholders can apply to the Company and other

relevant matters requiring attention sshould be clearly specified.
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When the Shareholders’ meeting is called by the Board of Directors, it shall
be chaired by the Chairman of Board; when the Chairman of the Board is on
leave or for any reason is unable to exercise the powers of the Chairman, the
Vice Chairperson shall do so in place of the Chairman, or, if there is no Vice
Chairperson or the Vice Chairperson also is on leave or for any reason is unable
to act, by a Managing Director designated by the Chairman, or, if there is no
Managing Director, by a Director designated thereby, or, if the Chairman does
not make such a designation, by a Managing Director or Director elected by and
from among themselves.
wIE AR d ¥ AEE S
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When a Managing Director or a Director serves as Chairperson, as referred
to in the preceding paragraph, the Managing Director or Director shall be one
who has held that position for six months or more and who understands the
financial and business conditions of the company. The same shall be true for a
representative of a juristic person Director that serves as Chairperson.
FEE e B nA g FTE TR AN T v T B BT
IC-RABEZEERAR O EEFAPBEIAECRI - A RA DA
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It is advisable that Shareholders’ meetings convened by the Board of
Directors be chaired by the Chairman of the board in person and attended by a
majority of the Directors, with at least one Independent Director attending in
person, and at least one member of each functional committee attending on
behalf of the committee. The attendance shall be recorded in the meeting

minutes.

WA grd TR EUAL AR L BB ARd BB EEL
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If a Shareholders meeting is convened by a party with power to convene

but other than the Board of Directors, the convening party shall chair the
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Article VIII

meeting. When there are two or more such convening parties, they shall
mutually select a chair from among themselves.
* o TR E 2 R s g EE AR A R OAK o

The Company may appoint its attorneys, certified public accountants,
or related persons to attend a Shareholders meeting in a non-voting capacity.
AP RN AR PR AL AR T AR § RETEAR K EFE
WAL > ARR A RS R R e

The Company, beginning from the time it accepts Shareholder
attendance registrations, shall make an uninterrupted audio and video
recording of the registration procedure, the proceedings of the
Shareholders meeting, and the voting and vote counting procedures.
THESFTRRI B G- E o RERARPES - F AL iERAR
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The recorded materials of the preceding paragraph shall be retained
for at least 1 year. If, however, a Shareholder files a lawsuit pursuant to
Article 189 of the Company Act, the recording shall be retained until the
conclusion of the litigation.
WK g AR E R T B Jﬁ AN PR IR S F e IR /A K
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5 5 BR o
Where a shareholders meeting is held online, the Company shall keep records
of shareholder registration, sign-in, check-in, questions raised, votes cast and
results of votes counted by the Company, and continuously audio and video
record, without interruption, the proceedings of the virtual meeting from
beginning to end.
DHEFHEEFER AR GIPTLLEG 0 DR SRR E
LILPELAR € R E 772"?{ Wi e
The information and audio and video recording in the preceding paragraph shall
be properly kept by the Company during the entirety of its existence, and copies
of the audio and video recording shall be provided to and kept by the party
appointed to handle matters of the virtual meeting.
WA G R R B o R 2P TR G RT L6 ST 6 A
3 -
In case of a virtual shareholders meeting, the Company is advised to
audio and video record the back-end operation interface of the virtual

meeting platform.
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Article IX
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Attendance at shareholders meetings shall be calculated based on numbers of
shares. The number of shares in attendance shall be calculated according to the
shares indicated by the attendance book and sign-in cards handed in, and the
shares checked in on the virtual meeting platform, plus the number of shares
whose voting rights are exercised by correspondence or electronically.
EREMHE > AIRARTz TR E I Pt agdigBz WA%
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The Chairperson shall call the meeting to order at the appointed meeting time;
meanwhile, relevant information including the number of non-voting rights and
the number of shares attending shall also be announced. However, when the
attending Shareholders do not represent a majority of the total number of
issued shares, the Chairperson may announce a postponement, provided that
no more than two such postponements, for a combined total of no more than 1
hour, may be made. If the quorum is not met after two postponements and the
attending shareholders still represent less than one third of the total number of
issued shares, the Chairperson shall declare the meeting adjourned. In the event
of a virtual shareholders meeting, the Company shall also declare the meeting

adjourned at the virtual meeting platform.
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If the quorum is not met after two postponements as referred to in the
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preceding paragraph, but the attending Shareholders represent one third or
more of the total number of issued shares, a tentative resolution may be
adopted pursuant to Article 175, paragraph 1 of the Company Act; all
Shareholders shall be notified of the tentative resolution and another
Shareholders meeting shall be convened within 1 month. In the event of a virtual
shareholders meeting, shareholders intending to attend the meeting online shall

re-register with the Company in accordance with Article 6.
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Article X
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When, prior to conclusion of the meeting, the attending Shareholders represent
a majority of the total number of issued shares, the Chairperson may resubmit
the tentative resolution for a vote by the shareholders meeting pursuant to
Article 174 of the Company Act.
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If a shareholders meeting is convened by the board of directors, the
meeting agenda shall be set by the board of directors. Relevant motions
(including incidental motions and amendments to the original motions)
shall be voted on a case-by-case basis. The meeting shall proceed in the
order set by the agenda, which may not be changed without a resolution
of the shareholders meeting.

WA fhod FEEUALAEG L REALBE B BA LR
The provisions of the preceding paragraph apply mutatis mutandis to a
Shareholders’ meeting convened by a party with the power to convene

that is not the board of directors.
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The Chairperson may not declare the meeting adjourned prior to completion
of deliberation on the meeting agenda of the preceding two paragraphs
(including extraordinary motions), except by a resolution of the
Shareholders’ meeting. If the Chairperson declares the meeting adjourned
in violation of the rules of procedure, the other members of the Board of
Directors shall promptly assist the attending Shareholders in electing a new
Chairperson in accordance with statutory procedures, by agreement of a
majority of the votes represented by the attending Shareholders, and then
continue the meeting.

The chair shall allow ample opportunity during the meeting for
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Article XI

explanation and discussion of proposals and of amendments or incidental
motions put forward by the shareholders; when the chair is of the opinion
that a proposal has been discussed sufficiently to put it to a vote, the
chair may announce the discussion closed and call for a vote and arrange
adequate voting time.
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Before speaking, an attending Shareholder must specify on a speaker's slip the
subject of the speech, his/her Shareholder account number (or attendance card
number), and account name. The order in which Shareholders speak will be set
by the Chairperson.

MARAERFT Fa AFTF ARG AET ~F TP FEET
B ETRE AR

A Shareholder in attendance who has submitted a speaker's slip but does not
actually speak shall be deemed to have not spoken. When the content of the
speech does not correspond to the subject given on the speaker's slip, the
spoken content shall prevail.
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Except with the consent of the Chairperson, a Shareholder may not speak more
than twice on the same proposal, and a single speech may not exceed 5 minutes.
If the Shareholder's speech violates the rules or exceeds the scope of the agenda
item, the Chairperson may terminate the speech.
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When an attending Shareholder is speaking, other Shareholders may not speak
or interrupt unless they have sought and obtained the consent of the
Chairperson and the Shareholder that has the floor; the Chairperson shall stop
any violation.

AR RR S A2 A MR - REEE Y - A F T
When a juristic person Shareholder appoints two or more representatives to
attend a Shareholders’ meeting, only one of the representatives so appointed
may speak on the same proposal.

MARAFE T ARERE A M AR R

After an attending Shareholder has spoken, the Chairperson may respond in

person or direct relevant personnel to respond.
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Article Xl
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Where a virtual shareholders meeting is convened, shareholders attending
the virtual meeting online may raise questions in writing at the virtual
meeting platform from the time when the chair declaring the meeting open
until the time when the chair declaring the meeting adjourned. No more than
two questions for the same proposal may be raised. Each question shall
contain no more than 200 words. The regulations in paragraphs 1 to 5 do not
apply.
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As long as questions so raised in accordance with the preceding paragraph
are not in violation of the regulations or beyond the scope of a proposal, it is
advisable the questions be disclosed to the public at the virtual meeting
platform.
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Voting at a Shareholders’ meeting shall be calculated based the number of
shares.

Bk gz bk MR AR Z R FE e R Bl
With respect to resolutions of Shareholders’ meetings, the number of shares
held by a Shareholder with no voting rights shall not be calculated as part of the
total number of issued shares.
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When a Shareholder is an interested party in relation to an agenda item, and
there is the likelihood that such a relationship would prejudice the interests of
the Company, that Shareholder may not vote on that item, and may not exercise
voting rights as proxy for any other Shareholder.

I FERAAELR R B R 2 ARk

The number of shares for which voting rights may not be exercised under the
preceding paragraph shall not be calculated as part of the voting rights
represented by attending Shareholders.
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Article Xl

With the exception of a trust enterprise or a Shareholder services agent
approved by the competent securities authority, when one person is
concurrently appointed as proxy by two or more Shareholders, the voting rights
represented by that proxy may not exceed 3 percent of the voting rights
represented by the total number of issued shares. If that percentage is
exceeded, the voting rights in excess of that percentage shall not be included in
the calculation.
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A Shareholder shall be entitled to one vote for each share held, except when the
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shares are restricted shares or are deemed non-voting shares under Article 179,
paragraph 2 of the Company Act.

When the company 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 electronic means will be deemed
to have attended the meeting in person, but to have waived his/her rights with
respect to the incidental motions and amendments to original proposals of that
meeting; it is therefore advisable that the company avoid the submission of
incidental motions and amendments to original proposals.
ﬁﬁ”%&§m+1\ﬁ%aL%i’ﬁﬁi%ﬁ@*ﬁiéﬁéiﬂﬁ
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A Shareholder intending to exercise voting rights by correspondence or
electronic means under the preceding paragraph shall deliver a written
declaration of intent to the Company at least 2 days before the date of the
Shareholders’ meeting. When duplicate declarations of intent are delivered, the
one received earliest shall prevail, except when a declaration is made to cancel
the earlier declaration of intent.
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After a Shareholder has exercised voting rights by correspondence or electronic
means, in the event the shareholder intends to attend the Shareholders’
meeting in person, a written declaration of intent to retract the voting rights
already exercised under the preceding paragraph shall be made known to the
Company, by the same means by which the voting rights were exercised, at least
2 business days before the date of the Shareholders’ meeting. If the notice of
retraction is submitted after that time, the voting rights already exercised by
correspondence or electronic means shall prevail. When a Shareholder has
exercised voting rights both by correspondence or electronic means and by
appointing a proxy to attend a Shareholders’ meeting, the voting rights exercised
by the proxy in the meeting shall prevail.
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Except as otherwise provided in the Company Act and in the Company’s articles
of incorporation, the passage of a proposal shall require an affirmative vote of a
majority of the voting rights represented by the attending shareholders. At the
time of a vote, for each proposal, the Chairperson or a person designated by the
Chairperson shall first announce the total number of voting rights represented
by the attending shareholders, followed by a poll of the Shareholders. After the
conclusion of the meeting, on the same day it is held, the results for each
proposal, based on the numbers of votes for and against and the number of
abstentions, shall be entered into the MOPS.
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When there is an amendment or an alternative to a proposal, the Chairperson
shall present the amended or alternative proposal together with the original
proposal and decide the order in which they will be put to a vote. When any one
among them is passed, the other proposals will then be deemed rejected, and
no further voting shall be required.

RFAAZEE IV EAR AR REL LR R A BEG RS

- 142 -



Vote monitoring and counting personnel for the voting on a proposal shall be
appointed by the Chairperson, provided that all monitoring personnel shall be
Shareholders of the Company.
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Vote counting for Shareholders’ meeting proposals or elections shall be
conducted in public at the place of the Shareholders’ meeting. Immediately after
vote counting has been completed, the results of the voting, including the
statistical tallies of the numbers of votes, shall be announced on-site at the
meeting, and a record made of the vote.
AP LB EMRMEFH AR N p B A AR TR E S
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When the Company convenes a virtual shareholders meeting, after the chair
declares the meeting open, shareholders attending the meeting online shall cast
votes on proposals and elections on the virtual meeting platform before the
chair announces the voting session ends or will be deemed abstained from
voting.
WREUAREREFE R AREFHRERAE S - AP R F
T AAEERESE o
In the event of a virtual shareholders meeting, votes shall be counted at once
after the chair announces the voting session ends, and results of votes and
elections shall be announced immediately.
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When the Company convenes a hybrid shareholders meeting, if shareholders
who have registered to attend the meeting online in accordance with Article
6 decide to attend the physical shareholders meeting in person, they shall
revoke their registration at least two days before the shareholders meeting
in the same manner as they registered. If their registration is not revoked
within the time limit, they may only attend the shareholders meeting online.
MERATFINEREALE AFMEILEA T > ARG Ve
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When shareholders exercise voting rights by correspondence or
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Article XIV

Article XV

electronic means, unless they have withdrawn the declaration of intent
and attended the shareholders meeting online, except for extraordinary
motions, they will not exercise voting rights on the original proposals or
make any amendments to the original proposals or exercise voting rights
on amendments to the original proposal.
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The election of Directors or Independent Directors at a Shareholders’ meeting
shall be held in accordance with the applicable election and appointment rules
adopted by the Company, and the voting results shall be announced on-site
immediately, including the names of those elected as Directors and Independent
Directors and the numbers of votes with which they were elected, as well as the

list of directors not elected and the number of voting rights they obtained.
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The ballots for the election referred to in the preceding paragraph shall be
sealed with the signatures of the monitoring personnel and kept in proper
custody for at least 1 year. If, however, a Shareholder files a lawsuit pursuant to
Article 189 of the Company Act, the ballots shall be retained until the conclusion
of the litigation.

MR g2 RAFIE 0 RIFRRES AR E ’éé‘j{i s I gie - 4P
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Matters relating to the resolutions of a Shareholders’ meeting shall be recorded
in the meeting minutes. The meeting minutes shall be signed or sealed by the
Chairperson of the meeting and a copy distributed to each Shareholder within
20 days after the conclusion of the meeting. The meeting minutes may be
produced and distributed in electronic form.

WIHREGZLF AT %E.I‘zﬁi%] AN R IECESE a
The Company may distribute the meeting minutes of the preceding paragraph
by means of a public announcement made through the MOPS.
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Article XVI

The meeting minutes shall accurately record the year, month, day, and place of
the meeting, the chair's full name, the methods by which resolutions were
adopted, and a summary of the deliberations and the voting results (including
statistical numbers of votes). When there is an election of directors, the number
of votes for each candidate should be disclosed. The meeting minutes shall be
retained for the duration of the existence of the company.
”iguﬂ%§é7%ﬂ’ﬂﬁiﬁ%@ﬁﬁ%iﬁ%ﬁiﬁ“’i@%
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Where a virtual shareholders meeting is convened, in addition to the particulars
to be included in the meeting minutes as described in the preceding paragraph,
the start time and end time of the shareholders meeting, how the meeting is
convened, the chair's and secretary's name, and actions to be taken in the event
of disruption to the virtual meeting platform or participation in the meeting
online due to natural disasters, accidents or other force majeure events, and
how issues are dealt with shall also be included in the minutes.
FLEARILK g "*f%fi’ri‘ﬁlﬁ%i?”%ﬂ_“ ’ lﬁ%*“;iziﬁii\ﬂq )
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When convening a virtual-only shareholder meeting, other than compliance
with the requirements in the preceding paragraph, the Company shall specify in
the meeting minutes alternative measures available to shareholders with

difficulties in attending a virtual-only shareholders meeting online
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On the day of a shareholders meeting, the Company shall compile in the

15“5‘5,3«
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prescribed format a statistical statement of the number of shares obtained by
solicitors through solicitation, the number of shares represented by proxies and
the number of shares represented by shareholders attending the meeting by
correspondence or electronic means, and shall make an express disclosure of
the same at the place of the shareholders meeting. In the event a virtual

shareholders meeting, the Company shall upload the above meeting materials
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Article XVII

to the virtual meeting platform at least 30 minutes before the meeting starts,
and keep this information disclosed until the end of the meeting.
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During the Company’s virtual shareholders meeting, when the meeting is called
to order, the total number of shares represented at the meeting shall be
disclosed on the virtual meeting platform. The same shall apply whenever the
total number of shares represented at the meeting and a new tally of votes is
released during the meeting.
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If matters put to a resolution at a Shareholders’ meeting constitute material
information under applicable laws or regulations or under Taiwan Stock
Exchange Corporation (or Taipei Exchange) regulations, the Company shall
upload the content of such resolution to the MOPS within the prescribed time
period.

A g2 g R B
Staff handling administrative affairs of a Shareholders’ meeting shall wear
identification cards or arm bands.
ERY; I 4F¢EM§}.§ Fr A Bt aF e AR  c MRERASEF2LR
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The Chairperson may direct the proctors or security personnel to help maintain

3
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order at the meeting place. When proctors or security personnel help maintain
order at the meeting place, they shall wear an identification card or armband
bearing the word "Proctor."
EHFFHIRAF RAAN AL TREZKAF T AR FHIL 2 -
At the place of a Shareholders’ meeting, if a Shareholder attempts to speak
through any device other than the public equipment set up by the Company, the
Chairperson may prevent the Shareholder from so doing.
MR EFRERD IR R HE > P R EFEHL T ffthF] » Ed
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When a Shareholder violates the rules of procedure and defies the Chairperson’s
correction, obstructing the proceedings and refusing to heed calls to stop, the

Chairperson may direct the proctors or security personnel to escort the
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Article XVIII
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Article XX
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Article XXI

Shareholder from the meeting.
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When a meeting is in progress, the Chairperson may announce a break based on
time considerations. If a force majeure event occurs, the Chairperson may rule
the meeting temporarily suspended and announce a time when, in view of the
circumstances, the meeting will be resumed.

MR R T 2L RATRE (FTRFRR) AT > B E28F EFAN
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If the meeting venue is no longer available for continued use and not all of the
items (including extraordinary motions) on the meeting agenda have been
addressed, the Shareholders’” meeting may adopt a resolution to resume the
meeting at another venue.

BREERROITZH-F AT 2RI ARET PPUEDNFEFRE
A resolution may be adopted at a Shareholders’ meeting to defer or resume the
meeting within 5 days in accordance with Article 182 of the Company Act.
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In the event of a virtual shareholders meeting, the Comopany shall disclose real-
time results of votes and election immediately after the end of the voting
session on the virtual meeting platform according to the regulations, and this
disclosure shall continue at least 15 minutes after the chair has announced the

meeting adjourned.
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When the Company convenes a virtual-only shareholders meeting, both the
chair and secretary shall be in the same location, and the chair shall declare the

address of their location when the meeting is called to order.
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In the event of a virtual shareholders meeting, the Company may offer a simple
connection test to shareholders prior to the meeting, and provide relevant real-

time services before and during the meeting to help resolve communication
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technical issues.
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In the event of a virtual shareholders meeting, when declaring the meeting
open, the chair shall also declare, unless under a circumstance where a meeting
is not required to be postponed to or resumed at another time under Article 44-
20, paragraph 4 of the Regulations Governing the Administration of Shareholder
Services of Public Companies, if the virtual meeting platform or participation in
the virtual meeting is obstructed due to natural disasters, accidents or other
force majeure events before the chair has announced the meeting adjourned,
and the obstruction continues for more than 30 minutes, the meeting shall be
postponed to or resumed on another date within five days, in which case Article
182 of the Company Act shall not apply.
FARHRED AT FEHE AF RN EE R 2R 0 2 F A
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For a meeting to be postponed or resumed as described in the preceding
paragraph, shareholders who have not registered to participate in the affected
shareholders meeting online shall not attend the postponed or resumed
session.
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For a meeting to be postponed or resumed under the second paragraph, the
number of shares represented by, and voting rights and election rights exercised
by the shareholders who have registered to participate in the affected
shareholders meeting and have successfully signed in the meeting, but do not
attend the postpone or resumed session, at the affected shareholders meeting,
shall be counted towards the total number of shares, number of voting rights

and number of election rights represented at the postponed or resumed

session.
fz“:Iﬁ%i?I’%;ﬂiigﬁiﬂi\i—?%g #He v LL 2L > T 7
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When the shareholders' meeting is postponed or resumed in accordance with
the provisions of Paragraph 2, there is no need to re-discuss and make
resolutions which have completed voting and counting, and the voting results

or the list of elected directors and independent directors have been announced.
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When the Company convenes a hybrid shareholders meeting, and the virtual
meeting cannot continue as described in second paragraph, if the total number
of shares represented at the meeting, after deducting those represented by
shareholders attending the virtual shareholders meeting online, still meets the
minimum legal requirement for a shareholder meeting, then the shareholders
meeting shall continue, and not postponement or resumption thereof under the
second paragraph is required.
FANHBEFEFERIFE > VAR N SR en L HAA K
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Under the circumstances where a meeting should continue as in the preceding
paragraph, the shares represented by shareholders attending the virtual
meeting online shall be counted towards the total number of shares represented
by shareholders present at the meeting, provided these shareholders shall be
deemed abstaining from voting on all proposals on meeting agenda of that
shareholders meeting.
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When postponing or resuming a meeting according to the second paragraph,
the Company shall handle the preparatory work based on the date of the
original shareholders meeting in accordance with the requirements listed under
Article 44-20, paragraph 7 of the Regulations Governing the Administration of
Shareholder Services of Public Companies.
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For dates or period set forth under Article 12, second half, and Article 13,
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Article XXIII

paragraph 3 of Regulations Governing the Use of Proxies for Attendance at
Shareholder Meetings of Public Companies, and Article 44-5, paragraph 2,
Article 44-15, and Article 44-17, paragraph 1 of the Regulations Governing the
Administration of Shareholder Services of Public Companies, the Company hall
handle the matter based on the date of the shareholders meeting that is

postponed or resumed under the second paragraph.
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When the Company convenes a shareholders’ meeting via video converence,
appropriate alternative measures shall be provided for shareholders who
may have difficulty attending the meeting via video conference. Except for
the circumstances stipulated in Paragraph 6 of Article 44-9 of the Regulations
Governing the Administration of Shareholder Services of Public Companies,
shareholders should at least be provided with connection equipment and
necessary assistance, and the period during which shareholders can apply to
the Company and other relevant matters requiring attention should be
clearly specified.

ARPIER A gL T > BT R o

These Rules, and any amendments hereto, shall be implemented after adoption

by Shareholders’ meetings.
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Directors’ Shareholdings
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1,275,061,000 ~ » = 3 73 (> B8 5 127,506,100 % -

As of April 24, 2024, the book closure date for this shareholders’ general meeting, the
Company's paid-in capital was NTS 1,275,061,000, and the total number of shares outstanding
were 127,506,100 shares.
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All dealings shall be handled in accordance with provisions in Article 26 of the Securities and
Exchange Act and Article 3 of the " Regulations Governing Content and Compliance
Requirements for Shareholders' Meeting Agenda Handbooks of Public Companies”. The
statutory minimum number of shares held by all Directors shall be 7,650,366 shares.
ETORBFEOPETERANEIEE AP PR, F2FERT A2P7KT A
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Pursuant to provisions in Article 2 of the "Rules and Review Procedures for Director and
Supervisor Share Ownership Ratios at Public Companies", the Company has established three
Independent Directors, and the shareholding percentage of all Directors other than the
Independent Directors may be calculated as 80%.
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The shareholder register records the number of shares held by individuals and all Directors,
and is in compliance with the statutory standard.

T EFF R

The number of shares held by Directors are as follows:

EERIRLS (3 FEAL B
A o |
Number of Shareholding
Job Position Name
Shares Held Ratio
FEE
Lester John Wu 18,412,925 14.44%
Chairman
T ¥ B
0,
Director Yi-Ling Hsieh 49,000 0.04%
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Number of Shareholding
Job Position Name
Shares Held Ratio
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Director Shao-Feng Chien 69,276 0.05%
it 5% 4 .
Director Chi-Hsiu Liu 606,315 0.48%
. T
LA M 'ﬂiM Y 9
Director orrice Mao-Yuan 2,803,954 2.20%
Lin
% -r;’;r —% i = =
wH L ERTF L
A ? %=
The Investment
Account of Lucky
7% Investment Co., 1774000 1399
Director Ltd. which Yuantan e =2
Commercial Bank is
entrusted to be the
custodian
EEIEE A S
You-Hua Yang
B EE o
& F .
Independent Jun-Yu Lin 51,200 0.04%
Director
b el g A ) ,
E g
Independent Cheng-Chi Liu 0 0
Director
Independent Ching-Ju Wu 0 0
Director
. 23,766,670 %
rHMEE L
23,766,670 18.64%
Total for All Directors
Shares
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