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Original Article

Proposal for the Amendment

The Registered Office of the Company
shall be at the offices of Harneys
Services (Cayman) Limited, 4™ Floor,
Harbour Place. 103 South Church Street,
PO. Box 10240, Grand Cavman
KY1-1002, Cayman Islands or at such
other place as the Board of Directors may
from time to time decide.

The Registered Office of the Company shall
be at the offices of Gold-In (Cayman) Co.,
Limited, 67 Fort Street, Ist Floor Artemis
House, P.O. Box 950, Grand Cayman,
KY1-1102, Cayman Islands or at such other
place as the Board of Directors may from
time to time decide.

The share capital of the Company is
NT$1,500,000,000.00 (One Billion and
Five Hundred Million New Taiwan
Dollars) divided into 120,000,000
common shares of a nominal or par value
of NT$10.00 (Ten New Taiwan Dollars)
each and 30,000,000 preferred shares of a
nominal or par value of NT$10.00 (Ten
New Taiwan Dollars) each with power
for the Company insofar as is permitted
by law, to redeem or purchase any of its
Shares and to increase or reduce the said
capital subject to the provisions of the
Companies Law (as amended) and the
Articles of Association and to issue any
part of its capital, whether original,
redeemed or increased 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
conditions of issue shall otherwise

expressty declare every issue of Shares
whether declared to be preference or
otherwise shall be subject to the powers
hereinbefore  contained PROVIDED
ALWAYS that, notwithstanding any
provision to the contrary contained in this
Memorandum of  Association, the
Company shall have no power to issue
bearer shares, warrants, coupons ot
certificates.

The share capital of the Company is
NT$1,500,000,000.00 (One Billion and Five
Hundred Million New Taiwan Dollars)
divided into 150,000,000 common shares of a
nominal or par value of NT$10.00 (Ten New
Taiwan Dollars) each and—30,000.000

preferred-shares-of-a-nominal-orparvalue-of
NFHHO-00—Ten—New—TeiwanDolars)—each
with power for the Company insofar as is
permitted by law, to redeem or purchase any
of its Shares and to increase or reduce the
said capital subject to the provisions of the
Companies Law (as amended) and the
Articles of Association and to issue any part
of its capital, whether original, redeemed or
increased 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
conditions of issue shall otherwise expressly
declare every issue of Shares whether
declared to be preference or otherwise shall
be subject to the powers hereinbefore
contained PROVIDED ALWAYS that,
notwithstanding any provision to the contrary
contained in  this Memorandum  of
Association, the Company shall have no
power to issue bearer shares, warrants,
coupons or certificates.
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Original Article

Proposal for the Amendment

Original Preferred Issue Date
means the date on which the Preferred
Share was issued.

Deleted.

Original Preferred Issue Price
means the original issued price of each
Preferred Share (As Adjusted).

Deleted.

Preferred Dividend
means a fixed cumulative preferential
dividend referred to in Article 9-1(b).

Deleted.

Preferred Share

means a preferred share of a nominal or
par value of NT$10.00 ('Ten New Taiwan
Dollars) each.

Deleted.

Preferred Shareholder Consent

means passed by a simple majority of
such Preferred Shareholders as, being
entitled to do so, vote in person or, where
proxies are allowed, by proxy at a
meeting of the holders of Preferred
Shares at which a quorum of not less than
two thirds of the issued Preferred Shares
is present in person or proxy and where a
poll is taken regard shall be had in
computing a majority to the number of
votes to  which each  Preferred
Shareholder is entitled.

Deleted.

The Preferted Shares shall have the
following rights:

(a)The Preferred Shares shall, with
respect to dividends and upon
liquidation or winding up, rank senior
and prior to, the Corumon Shares and
all other classes or series of shares
issued by the Company in accordance
with these Articles.

(b)The Preferred Shares are entitled to
the Preferred Dividend. Subject to
applicable law and these Articles,
each holder of Preferred Shares pari
passu as between themselves, out of
any funds legally available therefor,
prior and in preference to any
declaration or payment of any
dividend on the Common Shares
and all other classes of the Shares of

Deleted.
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Original Article

Proposal for the Amendment

the Company, will be entitled to
receive a dividend carried at the rate
of four percent (4%) per annum of the
applicable Original Preferred Issue
Price on a non-cumulative basis, for
each such Preferred Share held by
such holder ("Preferred Dividend™).
The payment of such Preferred
Dividends shall be made by cash and
the payment date for the Preferred
Dividends shall be determined by the
Board. Unless and until any dividends
or other distributions in like amount
have been paid in full on the Preferred
Shares, the Company shall not
declare, pay or set apart for payment,
any Preferred Dividend and other
distributions on any Common Shares
or any other class of the Shares of the
Company, or make any payment on
account of, or set apart for payment,
money for a sinking or other similar
fund for, the purchase, redemption or
other retirement of any Common
Shares or any other class of the Shares
of the Company, or any warrants,
rights, calls or options exercisable or
exchangeable for or convertible into
any Common Shares or any other
class of the Shares of the Company, or
make any distribution in respect
thereof, either directly or indirectly,
and whether in cash, obligations or
shares of the Company or other
property. If the Company is unable
to pay the Preferred Dividend in full
on the due date because it is unable to
do so due to applicable law, it shall
pay the Preferred Dividend in priority
on that date it to the extent that it is
lawfully able to do so. If the Preferred
Dividend is not paid on the due date,
it shall immediately become a debt
due by the Company and shall be
payable in priority to any other
dividend. All accrued but unpaid
Preferred Dividends shall be paid
immediately before a Conversion of
Preferred Shares ot a winding up.

(¢c)Each Preferred Dividend shall be
distributed to  the  appropriate
Preferred  Sharcholdets pro  rata

-8 -




Original Article

Proposal for the Amendment

according to the number of Preferred
Shares held by them respectively and
shall accrue daily (assuming a
365-day  year). All  Preferred
Dividends are expressed net and shall
be paid in cash.

(d)Except for the Preferred Dividend,
Preferred Shareholders are not entitled
to participate in other distribution of
profits or capital reserves made to
Common Shareholders.

(¢)The holders of Preferred Shares have
the pre-emption rights set out in
Article 8 and subject to these Articles
and applicable law shall participate in
new issuances of shares by the
Company pari passu with the holders
of Common Shares.

(f) Any holder of Preferred Shares may,
by notice in writing to the Company,
no earlier than one month after the
Original Preferred Issue Date in
respect of such Preferred Shares,
require conversion of all of the
Preferred Shares held by them at any
time into Common Shares at an initial
conversion rate of 1-to~I, subject to
anti-dilution adjustment from time to
time in accordance with these
Articles. Those Preferred Shares shall
convert automatically on the date that
the holder of those Preferred Shares
requires a conversion ("Conversion
Date"). The conversion rate will be
subject to adjustment and the Board,
in good faith, shall determine the
appropriate adjustment to be made for
proportional anti-dilution protection
for share splits, dividends and other
reorganizations of capital or in the
event that the Company issues
additional common shares (or shares
on an ordinary equivalent basis) at an
issue price lower than the then
applicable conversion price for the
Preferred Shares in accordance with
these Articles.

{g)On the Conversion Date, the relevant
Preferred Shares shall (without any
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further authority than that contained in
these Articles) stand converted into
Common Shares (by way of the
concurrent  redemption  of  the
Preferred Shares and issuance by the
Company of Common Shares) on the
basis of one Common Share for each
Preferred Share held and the Common
Shares resulting from the conversion
shall rank pari passu in all other
tespects with the existing issued
Common Shares. On the Conversion
Date (or as soon after that date as it is
possible to calculate the amount
payable), the Company shall, if it has
sufficient  available  distributable
profits and reserves, pay to the holders
of the Preferred Shares falling to be
converted a dividend equal to all
arrears and accruals of Preferred
Dividends in relation to those
Preferred Shares (to be calculated on a
daily basis down to (and including)
the Conversion Date). If the Company
has insufficient available profits and
reserves to pay all such arrears and
accruals of Preferred Dividends in full
then it shall pay the same to the extent
that it is lawfully able to do so.

(b)Holders of the Preferred Shares shall
not be entitled to vote or be elected as
directors of supervisors at any general
meetings of the Company.

(i) Subject to the Statute, the Preferred
Shares  shall be  automatically
redeemed in full on the date falling
three years after the Original Preferred
[ssue Date (the "Redemption Date™).
On the Redemption Date, the
Company shall pay the Original
Preferred Issue Price on each of the
Preferred Shares redeemed and at the
same time, it shall pay any arrears or
accruals of the Preferred Dividend due
on such Preferred Shares, calculated
down to and including the
Redemption Date. In the absence of
any direction to the contrary by the
holder of the relevant Preferred
Shares, any amount paid on
redemption of those shares shall relate
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first to the arrears and accruals of the
Preferred Dividend. The Preferred
Dividends on the redeemed shares
shall stop accruing from the date on
which the redemption amount is paid.
On any Redemption Date the
Company shall pay to each registered
holder of Preferred Shares the amount
payable in respect of such redemption.
If, on any Redemption Date, the
Company is  prohibited  from
redeeming some or all of the Preferred
Shares then due to be redeemed, the
Company shall redeem such number
of Preferred Shares as it is lawfully
able to redeem. If there is more than
one holder whose Preferred Shares are
due to be redeemed, those Preferred
Shares  shall be redeemed in
propertion as nearly as possible to
their existing holdings of Preferred
Shares and the Company shall redeem
the balance of those shares as soon as
practicable.  For so long as the
Company is  prohibited from
redeeming Preferred Shares, and some
or all of the Preferred Shares have not
been  redeemed, the  Preferred
Dividend shall, notwithstanding the
other provisions of these Articles,
continue to accrue down to and
including the date on which such
shares are actually redeemed, and the
Company shall not pay any dividend
or otherwise make any distribution out
of capital or otherwise decrease its
available profits. If the Company fails
to make any partial redemption of
Preferred Shares, then subsequent
redemptions of Preferred Shares shall
be deemed to be of those Preferred
Shares that first became due for
redemption,

(j) Prior to conversion or redemption of
all the Preferred Shares, issuance of
other preferred shares of the Company
shall require a Preferred Shareholder
Consent,

22.(c)

The Company may from time to time, by
Special Resolution and subject to
compliance with the provisions of the

The Company may from time to time, by
Special Resolution and subject to
compliance with the provisions of the
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Statute, reduce its share capital or capital
redemption reserve in any manner
permitted by law provided that for so
long as any Preferred Shares are in
issuance, any capital reduction which
results in a reduction of the proportion of
the Preferred Share in the share capital of
the Company and which affects the rights
enjoyed by the Preferred Sharcholders,
shall require a Preferred Shareholder
Consent.

Statute, reduce its share capital or capital
redemption reserve in any manner

permitted by law—previded—that—forse

70.1

New article.

The election of Directors  and
Independent  Directors  shall  adopt
candidate nomination mechanism., The
list of Candidates of Directors shall be
nominated by the current Board of
Directors and such list shall be
distributed to the Members at or prior to
any general meeting convened for the
purposes of electing Directors.

100

Subject to the Statute, and subject to
these Articles (in particular in respect of
the Preferred Dividend) and any
direction of the Company in general
meetings, the Board of Directors, after
obtaining Ordinary Resolution or in the
case of Article 32 (a), Supermajority
Resolution, may from time to time
declare dividends and distributions on
Shares of the Company issued and
authorize payment of the same out of the
funds of the Company lawfully available
therefor.  Subject to the rights of
persons, if any, entitled to Shares with
special rights as to dividends or
distributions, if dividends or distributions
are to be declared on a Class of Shares
they shall be declared and paid according
to the amounts paid or credited as paid
on the Shares of such Class issued on the
record date for such dividend or
distribution as determined in accordance
with these Articles.

Subject to the Statute, and subject to

these Articles ém—paﬂ-teul-&ﬁm—ﬁesﬁeet—-ef
the-Preferred-Divddendy and any direction

of the Company in general meetings, the
Board of Directors, after obtaining
Ordinary Resolution or in the case of
Article 32 (a), Supermajority Resolution,
may from time to time declare dividends
and distributions on Shares of the
Company issued and authorize payment
of the same out of the funds of the
Company lawfully available therefor.

103

Save in respect of the Preferred Dividend
which should be paid in cash, the Boatd
of Directors may declare that any
dividend or distribution be paid wholly
ot partly by the distribution of specific
assets (including shares, or other
securities of any other company), or in

g - o Proferred Dividend
which-showld-be-paid-ineash—+The Board

of Directors may declare that any
dividend or distribution be paid wholly or
partty by the distribution of specific
assets (including shares, or other
securities of any other company), ot in
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any one or more of such ways and where
any difficulty arises in regard to such
distribution, the Board of Directors may
settle all questions as they think
expedient and in particular may issue
fractional certificates and fix the value
for distribution of such specific  assets
or any patt thereof and may determine
that cash payments shall be made to any
Members upon the footing of the value
so fixed in order to adjust the rights of all
Members and may vest any such specific
assets in frustees as may seem expedient
to the Board of Directors. However,
subject to the Statute and so long as the
Shares are listed on any ROC Securities
Exchange, before the Company makes
distributions in kind, the Board shall
request certified public accountants to
audit the value of such assets, and any
distribution of assets other than cash and
the value thereof shall be approved by
the Members by way of a Special
Resolution at general meetings.

any one or more of such ways and where
any difficulty arises in regard to such
distribution, the Board of Directors may
settle  all questions as they think
expedient and in particular may issue
fractional certificates and fix the value
for distribution of such specific assets
or any part thereof and may determine
that cash payments shall be made to any
Members upon the footing of the value so
fixed in order to adjust the rights of all
Members and may vest any such specific
assets in frustees as may seem expedient
to the Board of Directors.  However,
subject to the Statute and so long as the
Shares are listed on any ROC Securities
Exchange, before the Company makes
distributions in kind, the Board shall
request certified public accountants to
audit the value of such assets, and any
distribution of assets other than cash and
the value thereof shall be approved by the
Members by way of a Special Resoiution
at general meetings.

123-1

On a return of assets on liquidation,
capital reduction or otherwise (other than
a conversion, redemption or purchase of
shares), the assets of the Company
remaining after the payment of its
liabilities shall (to the extent that the
Company is lawfully able to do so) be
applied in the following order of priority:

(a)first, in paying to the holders of the
Preferred Shares an amount equivalent
to the Original Preferred Issue Price,
together with a sum equal to any
arrears and accruals of the Preferred
Dividend calculated down to and
including the date of the return of
capital and, if there is a shortfall of
assets remaining to satisfy the
entitlements of holders of Preferred
Shares in full, the proceeds shall be
distributed to the holders of the
Preferred Shares in proportion to the
amounts due to each such share held;

(b)second, in paying the remainder to the
Common Shares.

On a return of assets on liquidation,
capital reduction or otherwise (other than
a conversion, redemption or purchase of
shares), the assets of the Company
remaining after the payment of its
liabilities shall (to the extent that the
Company is lawfully able to do so) be

by—seeond—in-payvine—therematnder be

paid to the holdets of the Common
Shares.
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