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SECOND AMENDED AND RESTATED MEMORANDUM AND
ARTICLES OF ASSOCIATION
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SECOND AMENDED AND RESTATED MEMORANDUM OF
ASSOCIATION
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THIRD AMENDED AND RESTATED MEMORANDUM AND ARTICLES
OF ASSOCIATION
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24.4 Subject to the Law and if and to the extent permitted under the Law. for
s0 long as the shares are traded on the ESM or listed on the TWSE or the
TPEx, the Company shall allow the voting at the general meeting be exercised

methods at the general meeting, so that, when the Company convenes the
general meeting, Members may exercise the voting power by way of a written
ballot or electronics 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. Any Member who intends 1o exercise his voting
power by way of a written ballot or by way of electronic 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
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.
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24.4 Subject to the Law and if and to the extent permitted under the Law, for
so long as the shares are traded on the ESM or listed on the TWSE or the
TPEx, the Company shall allow the voting at the general meeting be exercised

by way of electronic transmission as one of the voting methods at the general
meeting. 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. Any
Member who intends 1o exercise his voting power by way of a written ballot
or by way of electronic 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 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.

244 HHAMELNEEAME A EFTZATRT » ARG TR
HEHABEZHAIAER f oo EFARINMN » A3 BMHETFF NI AR
WHERRETRAT XL — AR AUFRF XAXTTFH AT
o BETARMIFARENAFTETREZR L 4ilis - BR
EAFTEFXXTFFA TR LML ZRAAREENET =0
WA R AL B R A A E]  RBA A T AR AEELER
B {2 RARMATRENRTE  FELR - RRAKRITHRTAT @
FRATTFHFAITREA MG ARMY > AARTHIAEL
REA ARREEEE T DR ETIHEFXIFAITRARM - &
HEREAREAZNA  REDATTFLHFTARAAATAZLF
FoA/AGREATEAREHRREISE  FAMTRIRRZ
Rk - BB SR RAEF A AT AR B RARA Lk
REREFAIRZEFHKA / ARRELMSFE  FTAFRRMZ
ik e

4R RITAG
0 B R Al R
AFHk sy
i

#3345

33.4 For so long as the shares are traded on the ESM or listed on the TWSE
or the TPEXx, unless otherwise permitted under the Applicable Public Company
Rules, there shall be at least three (3) Independent Directors accounting for
not less than one-fifth of the total number of Directors. Further. at least two
(2) of the Independent Directors must be domiciled in Taiwan and at least one
of the Independent Directors shall have accounting or financial expertise.
Before the shares are listed on the TWSE or the TPEx. the Board may resolve
that the Company shall hold an election of Independent Director(s) at the
general meeting.
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33.4 For so long as the shares are traded on the ESM or listed on the TWSE
or the TPEx, unless otherwise permitted under the Applicable Public Company
Rules, there shall be at least three (3) Independent Directors accounting for
not less than one-third of the total number of Directors. Further, at least two
(2) of the Independent Directors must be domiciled in Taiwan and at least one
of the Independent Directors shall have accounting or financial expertise.
Before the shares are listed on the TWSE or the TPEx, the Board may resolve
that the Company shall hold an election of Independent Director(s) at the
general meeting.
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Where a legal entity is a Member, its authorised representative may be elected
as Director of the Company in accordance with the Articles. If there are more
than one authorised representatives. each of them may be nominated for
election at a general meeting.
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Where a legal entity is a Member, such legal entity may nominate its authorised
representative to be elected as a Director of the Company in accordance with
the Articles. If there are more than one authorised representatives, each of
them may be nominated for election at a general meeting. If the term of office
of the Director representing such legal entity has not expired, such legal entity
may. at its sole discretion and at any time, by written notice to the Company,
replace its authorised representative so elected as the existing Director (the
"Original Representative Director”) prior to the expiry of such Director’s
term of office with another authorised representative (the "New Representative
Director") to serve the remaining term of office of the Original Representative
Director. Upon receipt of such written notice, the Company shall cause the
register of directors to be updated accordingly. For the avoidance of doubt, the
replacement of the Original Representative Director with the New
Representative Director by such legal entity pursuant to this Article 34.5 shall
not be subject to the procedures of the Company set out in Article 34.1. Article
34.2 and Article 35.1. Notwithstanding anything to the contrary provided in
the Articles, this Article 34.5 shall not apply if the Original Representative
Director is removed by Supermajority Resolution in accordance with Article
A5
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