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World Fitness Service Ltd.
2024 Annual Shareholders’ Meeting Agenda

1.Meeting Agenda

Time : Friday, May 24, 2024 at 2:00pm
Location : No.99, Chaofu Rd., Xitun Dist., Taichung City, Taiwan
(THE LIN HOTEL TAICHUNG)

Call the Meeting to Order
Chairman in Position
Chairman’ s Remark
Report Items
(1) 2023 Business report
(2) Audit committee’s review report
(3) Report on 2023 Employees’ and Directors’ Remuneration
5. Ratification Items
(1) The Company’s 2023 Business Report and Consolidated financial
statements
(2) 2023 Profit Distribution Proposal
6. Discussion Items
(1) To distribute cash dividends from the paid-in capital
(2) Amendments to the Company’s Articles of Incorporation.
(3) Amendmentsto “the procedures for loaning of funds”
(4) Amendments to “the procedures for acquisition or disposal of assets”
7. Director Election
(1) By-election of an independent director
8. Other Matters
(1) Release of non-competition restrictions on the newly elected independent
director
9. Questions and Motions
10. Adjournment

Hwnh e



2. Report Items

[tem1:

Description:
Explanation:

[tem2:

Description:
Explanation:

[tem3:

Description:
Explanation:

2023 Business report, please review.

1.

Please refer to Page 7 to 8 for the Business Report (Appendix 1).

Audit Committee’s Review Report

1.

2023 Consolidated financial statements have been reviewed by
Independent Auditors and the Audit Committee, and they have
respectively issued Independent Auditors’ Report and Audit
Committee’s Review Report.

Please refer to Page 9 ( Appendix 2).

Please request a member of the Audit Committee to read out the
Audit Committee’s Review Report.

Report on 2023 Employees’ and Directors’ Remuneration

1.

According to Article 102 of the Company’s Articles of Incorporation,
the distribution of remuneration in 2023 for employees
NT$9,059,595 has been distributed and paid in cash, and
remuneration for directors is NT$0.

The Remuneration has been resolved by Remuneration Committee
and the Board on 2024/3/7.



3. Ratification Items

[tem1:

Description: Please ratify the Company’s 2023 Business Report and Consolidated
Financial Statement.

Explanation: 1.

2.

[tem2:

The Company’s 2023 Consolidated Financial Statements have
been audited by Chien-Yeh Hsu and Yu-Chuan Wang of PwC, and
along with the Business Report, have been reviewed by the Audit
Committee with no discrepancies found. The related files
(including the Business Report as well as Consolidated Financial
Statements) can be found in Appendix 1 through 3 (please refer to
page 7 to 20).

Please ratify.

Description: 2023 Profit Distribution Proposal is presented for ratification.

Explanation: 1.

Please refer to Appendix 4 (Page 21) of the Company’s Profit
Distribution in 2023.

The Company proposes to distribute NT$314,578,055 (equivalent
to NT$2.79624938 per share, based on the total number of
outstanding shares, which is 112,000,000 shares as of March 25,
2024).

The unit of distributed cash dividend shall be NT one dollar (shall
be rounded down to an integer). If the total amount of allocated
cash dividends is less than NT$1, the amount will be recognized as
other revenue of the Company.

If the number of outstanding shares of the company changes due
to the repurchase of the company's shares, and it becomes
necessary to adjust dividend per share, it is proposed that the
Chairman of the Board of Directors be fully authorized by the
Annual Shareholders’ Meeting to resolve related matters.

For the dividend distribution proposal this time, the Chairman is
authorized to set the ex-dividend date, record date, payment date
and other related matters.



4 .Discussion Items

ltem1:
Description:

Explanation:

ltem2:
Description:

Explanation:

Item3:
Description:

Explanation:

[tem4:

To distribute cash dividends from the paid-in capital.

1.

The Company proposes to distribute from the paid-in capital in
the amount of NT$335,421,945 as cash dividends to shareholders
(equivalent to NT$ 2.98152840 per share based on based on the
total number of outstanding shares, which is 112,000,000 shares
as of March 25, 2024).

Distribution will be based on the shareholder list on the record
date.

The unit of distributed cash dividend shall be NT one dollar (shall
be rounded down to an integer). If the total amount of allocated
cash dividends is less than NT$1, the amount will be recognized as
other revenue of the Company.

If the number of outstanding shares of the company changes due
to the repurchase of the company's shares, and it becomes
necessary to adjust dividend per share, it is proposed that the
Chairman of the Board of Directors be fully authorized by the
Annual Shareholders’ Meeting to resolve related matters.

For the dividend distribution proposal this time, the Chairman is
authorized to set the ex-dividend record date, release date and
other related matters

Amendments to the Company’s Articles of Incorporation.

1.

In line with the amendments to the “Checklist for the Protection
of Shareholders’ Rights and Interests in the Company Where the
Foreign Issuer is Registered” announced by TWSE and the
Company’s operational needs, the Company proposes to amend
certain articles in its Articles of Incorporation accordingly. The
comparison table refers to Appendix 5 (Page 22).

Amendments to “The Procedures For Loaning Of Funds”

1.

2.

Amendments to the Company’s “The Procedures For Loaning Of
Funds” are made to satisfy the Company’s operational needs.
The comparison table refers to Appendix 6 (Page 28)



Description: Amendments to “The Procedures For Acquisition Or Disposal Of
Assets”

Explanation: 1. Amendments to the Company’s “The Procedures For Acquisition
Or Disposal Of Assets” are made to satisfy the Company’s
operational needs.

2. The comparison table refers to Appendix 7 (Page 30)

5.Directors Election

ltem1:
Description: By-election of an independent director, please proceed to review and
discuss.

Explanation: 1. The Independent Director Kevin Fong resigned due to personal
reasons, and as a result, one director’s position has become vacant.
Itis proposed to conduct an election at shareholders’ meeting this
time on May 24, 2024 to elect one seat of Independent Director,
the term of the office is from May 24, 2024 to January 16, 2026.

2. Regarding the Company’s Independent Directors nomination
system, list of candidates and their educational background,
experiences and shareholding, please refer to Appendix 8 (Page
38).

3. Regarding “Procedures for Election of Directors” , please refer to
Annex 2 (Page 46).



6.0ther Matters

ltem1:

Description: Release of non-competition restrictions on the newly elected

independent director, please discuss.

Explanation: 1. Please approve to release the non-competition restriction for the
newly elected independent director according to Article 209 of
the Company Act, the newly elected director shall do anything for
herself that is within the scope of the Company’s business.

2. Details of the release of non-competition restrictions on the
newly elected independent director, please refer to Appendix 9
(Page 36).

7.Questions and Motions

8.Adjournment
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World Fitness Services Ltd.

Business Report

World Gym sincerely thanks our Club Members, Shareholders, and Directors for their
unwavering support along the way. 2023 marked a pivotal moment for World Gym's significant
transformation and upgrade. As a milestone in its brand history and a leader in the industry,
World Gym introduced Al body posture detection technology in its branches, announced its
expansion into the retail market, and successfully applied for IPO listing on August 28, 2023.
We have been listed on January 24, 2024, officially entering the capital market. Emerging
from the post-pandemic downturn, World Gym pursued a steady growth strategy in store
expansion.

By the end of 2023, World Gym had opened 7 new branches: Taoyuan Yangmei,
Taichung Taiping, Taichung Tanzih, Sanchong Wuhua, Taichung Wenxin, Taoyuan TaiMall,
and Zhongli Zhongshan, bringing the total number of branches to 118. The increase in
branches and membership contributed to overall revenue growth. In 2023, the revenue was
NTD 9,428,163 thousand, operating profit was NTD 511,183 thousand, net income after tax
was NTD 349,531 thousand, and basic EPS was NTD 3.5.

Unit: NT$ thousands ; %

FR 2023 2022 | wo g

P %

Revenue 9,428,163 8,862,771 565,392 6.38
Gross Profit 1,551,144 1,426,137 125,007 8.77
Operating Expense (1,039,961)] (940,610) (99,351) 10.56
Operating Profit 511,183 485,527 25,656 5.28
Net Income Before Tax 443,921 363,466 80,455 22.14
Net Income After Tax 349,531 303,806 45,725 15.05
Basic EPS 3.50 3.04 0.46 15.13

As the largest fitness chain brand in Taiwan, World Gym boasts over 440,000 members,
providing a professional exercise environment for all age groups. Maintaining its position as
an industry leader, its core values revolve around "technology, professionalism, and system,"
ensuring efficient management.

In terms of technology, the continuous integration of sports technology is evident through
the exclusive representation of exercise devices such as MY Zone and Inbody body posture
analysis assessments. Furthermore, the introduction of Al body posture detection, expansion
of health functions in the WG APP, and the upgrade of WG Online reflect its commitment to
technological advancement.



[ Appendix 01 ]

Professionalism is upheld through education and training programs, enhancing the
expertise of personal trainers and aerobic instructors. Simultaneously, talent soft skills are
reinforced through training, aiding in recruitment for store expansion and mitigating labor
shortages. World Gym stands out as the only fithess gym brand in Taiwan to establish
educational training centers, with three locations in New Taipei City, Taichung, and Kaohsiung,
offering complete training course.

Regarding systems, collaboration with Systex Corporation involves custom development
of exclusive CRM services and management ERP systems. These systems effectively
manage operations across all branches, enabling tracking and monitoring of sports service

provision.

We are honored to earn your trust in World Gym. We are more excited about our future,
and are even more firmly committed to earning good returns for our shareholders in the years

to come.



[ Appendix 02 ]
Audit Committee’s Review Report

The Board of Directors has prepared the Company’s 2023 Business Report,
2023 Financial Statements, and proposal for distribution plan. The CPA firm of
PwC was retained to audit WFSL'’s Financial Statements and has issued an
audit report relating to the Financial Statements. The 20223Business Report,
2023 Financial Statements, and distribution plan have been reviewed and
determined to be correct and accurate by the Audit Committee members of
World Fitness Services Ltd. According to relevant requirements of the
Securities and Exchange Act and the Company Law, we hereby submit this
report.

World Fitness Services Ltd.
Chairman of the Audit Committee:

Zhong-Rong Ke
A2y
4

March 7t 2024
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INDEPENDENT AUDITORS’ REPORT TRANSLATED FROM CHINESE

PWCR 23003689
To the Board of Directors and Shareholders of World Fitness Services Ltd.

Opinion

We have audited the accompanying consolidated balance sheets of World Fitness Services
Ltd. and subsidiaries (the “Group”) as at December 31, 2023 and 2022, and the related
consolidated statements of comprehensive income, of changes in equity and of cash flows
for the years then ended, and notes to the consolidated financial statements, including a

summary of significant accounting policies.

In our opinion, the accompanying consolidated financial statements present fairly, in all
material respects, the consolidated financial position of the Group as at December 31,
2023 and 2022, and its consolidated financial performance and its consolidated cash flows
for the years then ended in accordance with the International Financial Reporting
Standards, International Accounting Standards, IFRIC Interpretations, and SIC

Interpretations that came into effect as endorsed by the Financial Supervisory Commission.

Basis for opinion

We conducted our audits in accordance with the Regulations Governing Financial
Statement Audit and Attestation Engagements of Certified Public Accountants and
Standards on Auditing of the Republic of China. Our responsibilities under those standards
are further described in the Auditor’s Responsibilities for the Audit of the consolidated
Financial Statements section of our report. We are independent of the Group in accordance
with Norm of Professional Ethics for Certified Public Accountant of the Republic of China,
and we have fulfilled our other ethical responsibilities in accordance with these
requirements. We believe that the audit evidence we have obtained is sufficient and

appropriate to provide a basis for our opinion.

10
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Key audit matters

Key audit matters are those matters that, in our professional judgment, were of most
significance in our audit of the consolidated financial statements of the current period.
These matters were addressed in the context of our audit of the consolidated financial
statements as a whole and, in forming our opinion thereon, we do not provide a separate

opinion on these matters.

Key audit matters for the Group’s consolidated financial statements of the current period

are stated as follows:

Revenue recognition of the professional coaching course services

Description

For the accounting policy of sales revenue recognition, please refer to Note 4(27).
Contract liabilities of the professional coaching course services amounted to 1,772,662
thousand (including contract liabilities that have expired and not yet expired) as at
December 31, 2023; revenue of the professional coaching course services amounted to
4,693,588 thousand for the year ended December 31, 2023. Revenue for the coaching
course with which contract has expired and the course has not been completed is
recognised based on the evaluation report of the amortisation period of unfinished courses
issued by external experts based on the past service experience.

The assumptions of the evaluation report are critical accounting estimates and the
calculation of sales revenue is complex. Therefore, we included revenue recognition of
the professional coaching course services (those recognised based on the evaluation report)

as one of the key areas of focus for this year.

11
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How our audit addressed the matter

The procedures that we have conducted in response to the above key audit matter are

summarized as follows:

A

We evaluated the professional qualification, competency and independence of the
independent actuaries engaged by the management. engaged by the management.

We understood and sample-tested the accuracy and completeness of the data used by
management in the evaluation report.

We compared the methodologies and significant assumptions, including the number
of days and usage percentage for the completion of the course which contract has
expired, with specific historical data of the Group in order to assess the reasonableness
of management’s judgments.

We obtained an understanding, evaluated, and verified the effectiveness of
managements’ control of revenue recognition, including reviewing contract terms and
amount, confirming the period for rendering of services and selecting courses to verify
the condition of execution.

We performed testing, on a sampling basis, revenue recognised in accordance with the

evaluation report for contract liabilities that have expired.

Responsibilities of management and those charged with governance for the

consolidated financial statements

Management is responsible for the preparation and fair presentation of the consolidated

financial statements in accordance with the International Financial Reporting Standards,

International Accounting Standards, IFRIC Interpretations, and SIC Interpretations that

came into effect as endorsed by the Financial Supervisory Commission, and for such

internal control as management determines is necessary to enable the preparation of

consolidated financial statements that are free from material misstatement, whether due to

fraud or error.

12
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In preparing the consolidated financial statements, management is responsible for
assessing the Group’s ability to continue as a going concern, disclosing, as applicable,
matters related to going concern and using the going concern basis of accounting unless
management either intends to liquidate the Group or to cease operations, or has no realistic
alternative but to do so.

Those charged with governance, including the Audit Committee, are responsible for
overseeing the Group’s financial reporting process.

Auditor’s responsibilities for the audit of the consolidated financial
sStatements

Our objectives are to obtain reasonable assurance about whether the consolidated financial
statements as a whole are free from material misstatement, whether due to fraud or error,
and to issue an auditor’s report that includes our opinion. Reasonable assurance is a high
level of assurance, but is not a guarantee that an audit conducted in accordance with the
Standards on Auditing of the Republic of China will always detect a material misstatement
when it exists. Misstatements can arise from fraud or error and are considered material if,
individually or in the aggregate, they could reasonably be expected to influence the

economic decisions of users taken on the basis of these consolidated financial statements.

As part of an audit in accordance with the Standards on Auditing of the Republic of China,
we exercise professional judgment and professional skepticism throughout the audit. We
also:

1. Identify and assess the risks of material misstatement of the consolidated financial
statements, whether due to fraud or error, design and perform audit procedures
responsive to those risks, and obtain audit evidence that is sufficient and appropriate
to provide a basis for our opinion. The risk of not detecting a material misstatement
resulting from fraud is higher than for one resulting from error, as fraud may involve
collusion, forgery, intentional omissions, misrepresentations, or the override of

internal control.

13
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2. Obtain an understanding of internal control relevant to the audit in order to design
audit procedures that are appropriate in the circumstances, but not for the purpose of
expressing an opinion on the effectiveness of the Group’s internal control.

3. Evaluate the appropriateness of accounting policies used and the reasonableness of
accounting estimates and related disclosures made by management.

4.  Conclude on the appropriateness of management’s use of the going concern basis of
accounting and, based on the audit evidence obtained, whether a material uncertainty
exists related to events or conditions that may cast significant doubt on the Group’s
ability to continue as a going concern. If we conclude that a material uncertainty
exists, we are required to draw attention in our auditor’s report to the related
disclosures in the consolidated financial statements or, if such disclosures are
inadequate, to modify our opinion. Our conclusions are based on the audit evidence
obtained up to the date of our auditor’s report. However, future events or conditions
may cause the Group to cease to continue as a going concern.

5. Evaluate the overall presentation, structure and content of the consolidated financial
statements, including the disclosures, and whether the consolidated financial
statements represent the underlying transactions and events in a manner that achieves
fair presentation.

6. Obtain sufficient appropriate audit evidence regarding the financial information of
the entities or business activities within the Group to express an opinion on the
consolidated financial statements. We are responsible for the direction, supervision
and performance of the group audit. We remain solely responsible for our audit

opinion.
We communicate with those charged with governance regarding, among other matters, the

planned scope and timing of the audit and significant audit findings, including any

significant deficiencies in internal control that we identify during our audit.

14
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We also provide those charged with governance with a statement that we have complied
with relevant ethical requirements regarding independence, and to communicate with
them all relationships and other matters that may reasonably be thought to bear on our

independence, and where applicable, related safeguards.

From the matters communicated with those charged with governance, we determine those
matters that were of most significance in the audit of the consolidated financial statements
of the current period and are therefore the key audit matters. We describe these matters in
our auditor’s report unless law or regulation precludes public disclosure about the matter
or when, in extremely rare circumstances, we determine that a matter should not be
communicated in our report because the adverse consequences of doing so would

reasonably be expected to outweigh the public interest benefits of such communication.

Hsu, Chien-Yeh Wang, Yu-Chuan
For and on Behalf of PricewaterhouseCoopers, Taiwan
March 7, 2024

The accompanying consolidated financial statements are not intended to present the financial position and
results of operations and cash flows in accordance with accounting principles generally accepted in
countries and jurisdictions other than the Republic of China. The standards, procedures and practices in the
Republic of China governing the audit of such financial statements may differ from those generally accepted
in countries and jurisdictions other than the Republic of China. Accordingly, the accompanying
consolidated financial statements and independent auditors’ report are not intended for use by those who
are not informed about the accounting principles or auditing standards generally accepted in the Republic
of China, and their applications in practice.

15
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December 31, 2022

Assets Notes AMOUNT % AMOUNT %
Current assets

1100 Cash and cash equivalents 6(1) and 12(2) $ 424,123 2 785,029 4
1136 Current financial assets at amortised  6(2) and 12(2)

cost 636,748 4 868,559 5
1150 Notes receivable, net 6(3) and 12(2) - - 149 -
1170 Accounts receivable, net 6(3) and 12(2) 159,837 1 133,068 1
1197 Finance lease receivable, net 6(3)(7) and 12(2) 17,880 - 17,483 -
1200 Other receivables 12(2) 4,900 - 3,384 -
1210 Other receivables - related parties 7(2) and 12(2) 97 - 192 -
130X Inventories 2,435 - - -
1410 Prepayments 118,131 1 89,119 1
1470 Other current assets 2,910 - 2,336 -
11XX Current Assets 1,367,061 8 1,899,319 11

Non-current assets

1535 Non-current financial assets at 6(2) and 12(2)

amortised cost 14,175 - 24,963 -
1550 Investments accounted for under 6(4)

equity method 13,980 - 19,766 -
1600 Property, plant and equipment, net 6(5) 5,539,200 33 5,748,859 32
1755 Right-of-use assets 6(6) 9,107,439 54 9,131,560 52
1780 Intangible assets 6(8) 132,996 1 117,552 1
1840 Deferred income tax assets 6(24) 170,066 1 116,155 1
1920 Guarantee deposits paid 12(2) 416,981 2 430,758 2
194D Long-term finance lease receivable,  6(3)(7) and 12(2)

net 114,773 1 132,653 1
15XX Non-current assets 15,509,610 92 15,722,266 89
IXXX Total assets $ 16,876,671 100 17,621,585 100

(Continued)

16
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December 31, 2022

Liabilities and Equity Notes AMOUNT % AMOUNT %

Current liabilities
2100 Short-term borrowings 6(9) and 12(2) $ 400,000 2 400,000 2
2130 Current contract liabilities 6(18) 2,077,152 12 2,097,701 12
2150 Notes payable 12(2) 4,398 - 6,030 -
2200 Other payables 6(10) and 12(2) 1,156,826 7 1,442,725 8
2220 Other payables to related parties 7(2) and 12(2) 33 - 3 -
2230 Current income tax liabilities 136,318 1 96,842 1
2280 Current lease liabilities 6(27) and 12(2) 1,178,091 7 1,185,604 7
2320 Long-term borrowings, current 6(11)

portion 210,000 1 255,094 1

2399 Other current liabilities 6(12) and 12(2) 132,798 1 165,702 1
21XX Current Liabilities 5,295,616 31 5,649,701 32

Non-current liabilities
2527 Non-current contract liabilities 6(18) 506,920 3 436,421 2
2540 Long-term borrowings 6(11) 150,000 1 360,000 2
2550 Provisions for liabilities - noncurrent  6(14) 154,000 1 142,000 1
2570 Deferred income tax liabilities 6(24) 12,843 - 13,406 -
2580 Non-current lease liabilities 6(27) and 12(2) 8,350,627 50 8,316,820 47
2600 Other non-current liabilities 6(12) and 12(2) 76,676 - 112,779 1
25XX Non-current liabilities 9,251,066 55 9,381,426 53
2XXX Total Liabilities 14,546,682 86 15,031,127 85

Equity

Share capital 6(15)
3110 Share capital - common stock 1,000,000 6 500,000 3

Capital surplus 6(16)
3200 Capital surplus 980,458 6 1,822,806 10

Retained earnings 6(17)
3350 Unappropriated retained earnings 349,531 2 267,652 2
3XXX Total equity 2,329,989 14 2,590,458 15

Significant contingent liabilities and 9

unrecognised contract commitments

Significant events after the balance 11

sheet date
3X2X Total liabilities and equity $ 16,876,671 100 17,621,585 100

17
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Year ended December 31
2023 2022
Items Notes AMOUNT % AMOUNT %
4000 Operating revenue 6(18) $ 9,428,163 100§ 8,862,771 100
5000 Operating costs 6(23) ( 7,877,019) ( 83) ( 7,436,634) ( 84)
5900 Net operating margin 1,551,144 17 1,426,137 16
Operating expenses 6(23)
6100 Selling expenses ( 103,439) ( 1)( 76,964) ( 1)
6200 General and administrative
expenses ( 936,522) ( 10) ( 863,646) ( 10)
6000 Total operating expenses ( 1,039,961) ( 11) ( 940,610) ( 11)
6900  Operating profit 511,183 6 485,527 5
Non-operating income and
expenses
7100 Interest income 6(19) 15,657 - 9,784
7010 Other income 6(20) and 7(2) 125,944 1 72,355 1
7020 Other gains and losses 6(21) 8,946 - 15,505
7050 Finance costs 6(22) ( 212,023) ( 2) ( 216,550) ( 2)
7060 Share of loss of associates and ~ 6(4)
joint ventures accounted for
under equity method ( 5,786) - ( 3,155)
7000 Total non-operating income
and expenses ( 67,262) ( 1)( 122,061) ( 1)
7900 Profit before income tax 443,921 5 363,466 4
7950 Income tax expense 6(24) ( 94,390) ( 1) ( 59,660) ( 1)
8200 Profit for the year $ 349,531 4 3 303,806 3
8500 Total comprehensive income for
the year $ 349,531 4 % 303,806 3
Earnings per share 6(25)
9750 Basic earnings per share $ 3.50 $ 3.04
9850 Diluted earnings per share $ 3.48 § 3.04

18
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Year ended December 31, 2022

Balance at January 1, 2022 $ 500,000 $ 3,646,493 ($ 1,249,841) § 2,896,652
Profit for the year - - 303,806 303,806
Total comprehensive income - - 303,806 303,806
Appropriations and distribution of 2021 earnings:
Cash dividends 6(17) - - 610,000) ( 610,000)
Capital surplus used to offset accumulated 6(16)
deficit - 1,823,687) 1,823,687
Balance at December 31, 2022 $ 500,000 $ 1,822,806 % 267,652 $ 2,590,458
Year ended December 31, 2023
Balance at January 1, 2023 $ 500,000 $ 1,822,806 § 267,652  $ 2,590,458
Profit for the period - - 349,531 349,531
Total comprehensive income - - 349,531 349,531
Appropriations and distribution of 2022 earnings:
Cash dividends 6(16)(17) - 342,348) ( 267,652) ( 610,000)
Capitalisation of capital surplus 6(15)(16) 500,000 ( 500,000) -

Balance at December 31, 2023 $ 1,000,000 $ 080,458 $ 349,531 § 2,329,989

19



CASH FLOWS FROM OPERATING ACTIVITIES
Profit before tax
Adjustments
Adjustments to reconcile profit (loss)
Depreciation
Depreciation for right-of-use assets
Amortization expense
Interest expense
Interest expense for lease liabilities
Interest income
Share of loss of associates and joint ventures accounted for
under equity method
(Gain) loss on disposal of property, plant and equipment
Gain on lease modification
Unrealised net (gain) loss on foreign currency exchange
Changes in operating assets and liabilities
Changes in operating assets
Notes receivable, net
Accounts receivable, net
Finance lease receivable, net
Other receivables
Other receivables - related parties
Inventories
Prepayments
Other current assets
Changes in operating liabilities
Contract liabilities
Notes payable
Other payables
Other payables to related parties
Other current liabilities
Cash inflow generated from operations
Interest received
Interest paid
Income tax paid
Net cash flows from operating activities
CASH FLOWS FROM INVESTING ACTIVITIES
Acquisition of property, plant and equipment
Proceeds from disposal of property, plant and equipment
(Increase) decrease in financial assets at amortised cost
Aquisition of intangible assets
Increase in guarantee deposits paid
Decrease in guarantee deposits paid
Net cash flows used in investing activities
CASH FLOWS FROM FINANCING ACTIVITIES
Proceeds from long-term borrowings
Repaymeny of long-term borrowings
Repayment of the principal portion of lease liabilities
Increase (decrease) in guarantee deposits recieved
Cash dividends paid
Net cash flows used in financing activities
Effect of exchange rate changes on cash and cash equivalents
Net decrease in cash and cash equivalents
Cash and cash equivalents at beginning of year
Cash and cash equivalents at end of year

[ Appendix 03 ]

$ 443,921 $ 363,466
6(5)(23) 994,206 964,445
6(6)(23) 1,290,161 1,250,570
6(8)(23) 17,312 14,159
6(22) 35,621 41,630
6(6)(22) 176,402 174,920
6(19) ( 15,657 ) ( 9,784 )
6(4)
5,786 3,155
6(21) ( 610 ) 1,001
( 11,380 ) ( 15,045 )
( 1) 120
149 ( 104 )
( 26,769 ) 5,900
20,129 10,940
( 1,516 ) ( 1,011 )
95 14
( 2,435) -
( 29,012) 10,410
( 573) 1,933
49,950 ¢ 180,959 )
( 1,632) ( 18,728 )
( 246,862 ) 81,173
30 3
118 ( 8.872)
2,697,433 2,689,336
7,298 2,235
( 211,864 ) ( 216,473 )
( 109,387 ) ( 162,848 )
2,383,480 2,312,250
6(26) ( 878,081 ) ( 1,023,330 )
835 587
242,599 ( 483,958 )
6(8) ( 22,229) ( 14,765 )
( 34,120 ) ( 21,778 )
51,445 11,053
( 639,551 ) ( 1,532,191 )
6(27) ; 300,000
6(27) ( 255,094 ) ( 163,052 )
6(27) ( 1,182,847 ) ( 1,113,250 )
6(27) ( 59 ) 1,398
6(17)(26) ( 666.836 ) ( 536,656 )
( 2.104.836 ) ( 1,511,560 )
1 120 )
( 360,906 ) ( 731,621 )
785,029 1,516,650
$ 424,123 $ 785,029
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WORLD FITNESS SERVICES LTD.
The Comparison Table of Amended and Restated Articles of Association

[ Appendix 05]

AFTER THE REVISION

BEFORE THE REVISION

Explanation

Article 27(a)

The Company may in each year hold a
general meeting as its annual general
meeting, PROVIDED HOWEVER
THAT, for so long as the Shares are
listed on any ROC Securities Exchange,
an annual general meeting shall be held
within six (6) Months following the end
of each fiscal year of the Company and
it shall be specified as such meeting in
the notice convening the same. Unless
otherwise provided in these Articles or
any Applicable Public Company Rules,
all general meetings shall be convened
by the Board.

Article 27(a)

The Company may in each year hold a
general meeting as its annual general
meeting, PROVIDED HOWEVER
THAT, for so long as the Shares are
listed on any ROC Securities Exchange,
an annual general meeting shall be held
within six (6) Months following the end
of each fiscal year of the Company and
it shall be specified as such meeting in
the notice convening the same. Unless
otherwise provided in these Articles, all
general meetings shall be convened by
the Board.

Since the Company has
been listed on the
TWSE, the wording has
been revised to comply
with the relevant
regulations.

Article 54(a)

Subject to the Statute and the
Applicable Public Company Rules, the
Board may determine that Members not
attending and voting at a general
meeting in person or by proxy may
exercise their voting right either by
means of a written ballot or by means of
electronic transmission prior to the
commencement of that general meeting;
provided, however, that so long as the
Shares are listed in any ROC Securities
Exchange, the Company shall provide
the Members with the right to exercise
his/her/its voting right through
electronic transmission. Such method
for exercising voting right shall be
described in the notice convening the
general meeting to be given to the
Members in accordance with these
Articles. For the avoidance of doubt,
Shares voted in the manner mentioned
above shall, for purposes of these
Articles and the Statute, be counted
towards the quorum of the respective
meeting and a Member who exercises

Article 54(a)

Subject to the Statute and the
Applicable Public Company Rules, the
Board may determine that Members not
attending and voting at a general
meeting in person or by proxy may
exercise their voting right either by
means of a written ballot or by means of
electronic transmission prior to the
commencement of that general meeting;
provided, however, that so long as the
Shares are listed in any ROC Securities
Exchange, the Company may provide
the Members with the right to exercise
his/her/its voting right through
electronic transmission, and, in case a
general meeting is to be held outside of
Taiwan, the Company shall, subject to
the Statute and all applicable law,
provide the Members with a method for
exercising their voting right by means
of a written ballot or electronic
transmission. Such method for
exercising voting right shall be
described in the notice convening the
general meeting to be given to the

In order to comply with
the “Checklist of
Shareholders’ Equity
Protection Measures at
Foreign Issuer’s
Domicile”.
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Explanation

his/her/its voting rights by means of a
written ballot or electronic transmission
shall be deemed to have appointed a
FSC-recognized shareholders’ service
agent, or if such agent was not engaged
the chairman of the general meeting, as
his proxy.

Members in accordance with these
Articles. For the avoidance of doubt,
Shares voted in the manner mentioned
above shall, for purposes of these
Articles and the Statute, be counted
towards the quorum of the respective
meeting and a Member who exercises
his/her/its voting rights by means of a
written ballot or electronic transmission
shall be deemed to have appointed a
FSC-recognized shareholders’ service
agent, or if such agent was not engaged
the chairman of the general meeting, as
his proxy.

Article 54(b)

Subject to the Statute and the
Applicable Public Company Rules, all
Members voting by means of a written
ballot or of electronic transmission shall
be deemed to have waived notice of,
and the right to vote in regard to, any ad
hoc motion or amendment to the items
set out in the notice convening the
general meeting to be resolved at the
said general meeting. Each Member
voting by means of a written ballot or of

electronic transmission shall, at least
two (2) days prior to the date of the
general meeting, serve his/her/its
declaration about the votes by means of
a written ballot or of electronic
transmission to the Company; whereas
if two or more declarations are served to

the Company, the first declaration shall
prevail unless an explicit statement to
revoke the previous declaration is made
in the declaration which comes later.

Article 54(b)

Subject to the Statute and the
Applicable Public Company Rules, all
Members voting by means of a written
ballot or of electronic transmission shall
be deemed to have waived notice of,
and the right to vote in regard to, any ad
hoc motion or amendment to the items
set out in the notice convening the
general meeting to be resolved at the
said general meeting.

In order to comply with
the “Checklist of
Shareholders’ Equity
Protection Measures at
Foreign Issuer’s
Domicile”.

Article 57(b)

Subject to the Statute, so long as the
Shares are listed in any ROC Securities
Exchange, when a Director pledges
more than one-half of the Shares which
he/she/it held at the moment when
he/she/it was elected as a Director, such
Director shall refrain from exercising

Avrticle 57(b)

Subject to the Statute, so long as the
Shares are listed in any ROC Securities
Exchange, when a Director pledges
more than one-half of the Shares which
he/she/it held at the moment when
he/she/it was elected as a Director, such
Director shall refrain from exercising

In order to comply with
the “Checklist of
Shareholders’ Equity
Protection Measures at
Foreign Issuer’s
Domicile”.
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Explanation

the votes with respect to the Shares
pledged exceeding the one-half
threshold, and the votes of the Shares
pledged exceeding the one-half
threshold shall not be counted in the
total number of votes of Member
present at the meeting. However, such
Shares shall be counted in determining
the quorum of the general meeting.

the votes with respect to the Shares
pledged exceeding the one-half
threshold, and the votes of the Shares
pledged exceeding the one-half
threshold shall not be counted in the
total number of votes of Member
present at the meeting. However, such
Shares shall be counted in determining
the quorum of the general meeting.

Article 59

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

Article 59

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

In order to comply with
the “Checklist of
Shareholders’ Equity
Protection Measures at
Foreign Issuer’s
Domicile”.

Article 67

So long as the Shares are listed on any
ROC Securities Exchange, unless
otherwise permitted under the
Applicable Public Company Rules,
there shall be at least three (3)
Independent Directors, and the total
number of Independent Directors shall
not be less than one-third of the total
number of Directors. To the extent

Article 67

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

In order to comply with
article 28-4 of “Taiwan
Stock Exchange
Corporation Rules
Governing Review of
Securities Listings”.
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required by the Applicable Public
Company Rules, at least two (2) of the
Independent Directors shall be
domiciled in the ROC and at least one
of the same shall have accounting or
financial expertise.

required by the Applicable Public
Company Rules, at least two (2) of the
Independent Directors shall be
domiciled in the ROC and at least one
of the same shall have accounting or
financial expertise.

Atrticle 102(c)

In addition to the circumstances
stipulates in the paragraph (b) of this
Article, the Company may also allocate
and distribute profits or losses after the
end of each of the first three quarters of
a fiscal year in accordance with Article
102.1.

(This article is newly added.)

The Company plan to
adopt a policy of
distributing dividends
quarterly, therefore,
Article 102(c) is added
to the Articles of
Association to comply
with the regulations.

Article 102(d)

(d) Notwithstanding anything to the
contrary, as the Company continues to
grow, the need for capital expenditure,
business expansion and a sound
financial planning for sustainable
development increases, it is the
Company’s dividends policy that the
dividends may be allocated in the form
of cash dividends and/or bonus shares
according to the Company’s future
expenditure budgets and funding needs.
When the Board elects to recommend to
the Company to declare and pay
dividends to Members and/or from the
Accumulated Distributable Net Profit,
the Board shall prepare a plan of
allocation and distribution of dividends
and submit such plan to the Members
for approval by way of an Ordinary
Resolution at a general meeting subject
to the following requirements:

(1) The Accumulated Distributable
Net Profit is available for distribution to
the Members as cash or bonus shares to
be issued to the Members.

(if) The total dividends as proposed for
declaration in such plan shall not be less

Article 102(c)

(c) Notwithstanding anything to the
contrary, as the Company continues to
grow, the need for capital expenditure,
business expansion and a sound
financial planning for sustainable
development increases, it is the
Company’s dividends policy that the
dividends may be allocated in the form
of cash dividends and/or bonus shares
according to the Company’s future
expenditure budgets and funding needs.
When the Board elects to recommend to
the Company to declare and pay
dividends to Members and/or from the
Accumulated Distributable Net Profit,
the Board shall prepare a plan of
allocation and distribution of dividends
and submit such plan to the Members
for approval by way of an Ordinary
Resolution at a general meeting subject
to the following requirements:

(i) The Accumulated Distributable
Net Profit is available for distribution to
the Members as cash or bonus shares to
be issued to the Members.

(if) The total dividends as proposed for
declaration in such plan shall not be less

The article number has
been changed since the
article is newly added.
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Explanation

than ten percent (10%) of the
Distributable Net Profit of the Current
Year.

than ten percent (10%) of the
Distributable Net Profit of the Current
Year.

Avrticle 102(e)

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

Acrticle 102(d)

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

The article number has
been changed since the
article is newly added.

102.1 The proposal of the allocation

and distribution of the quarter or
semiannual profits or losses of a fiscal
year shall be performed in accordance
with the following:

() Unless the Board decides via a
resolution not to allocate and distribute
profits or losses, the proposal of the
allocation and distribution of quarter or
semiannual profits or losses of a fiscal
year, together with the business report,
financial statements and records and
such other reports and documents as
may be required by the Cayman Islands
law and the Applicable Public Company

Rules, shall be first reviewed by the
Audit Committee and then be submitted

to the Board for approval.

(b) Where the Company proposes to
distribute profits provided in the
preceding paragraph, the Company shall

(i) make provision of the applicable
amount of taxes pursuant to the
applicable tax laws and reqgulations, (ii)
cover accumulated losses, if any, (iii)
set aside a sum ten percent (10%) of the

specific quarter or semiannual profits
for any capital reserve pursuant to the
Applicable Public Company Rules,
unless the accumulated amount of such
reserve equals to the total paid-up
capital of the Company and (iv) set
aside a sum for an additional special
reserve in compliance with the
requirements promulgated by applicable

(This article is newly added.)

The Company plan to
adopt a policy of
distributing dividends
quarterly, therefore,
Acrticle 102(c) is added
to the Articles of
Association to comply
with the regulations.

26




[ Appendix 05]

AFTER THE REVISION

BEFORE THE REVISION

Explanation

ROC authorities (including, but not
limited to, the FSC or any applicable
ROC Securities Exchange).

(c) Where the Company intends to
distribute profits by way of issuance of
shares in accordance with the paragraph

(a) of this Article, such proposal shall
be approved by the Supermajority
Resolution; where the Company intends

to distribute profits in the form of cash
in accordance with the paragraph (a) of
this Article, such proposal shall be
approved by the Board.

(d) Where the Company proposes to
allocate and distribute profits or losses
provided in this Article, such allocation
and distribution shall be based on the
audited or reviewed financial statements

by certified public accountants.
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Article 4

The aggregate amount of loans shall not exceed
30% of the Company’s net worth.

1. The aggregate amount of loans made for
companies with which the Company has
business relations shall not exceed 10% of
the Company’s net worth.

The aggregate amount of loans made for
companies which are in need of short-term
financing shall not exceed 30% of the
Company’s net worth.

The maximum loan amount permitted to a single
borrower shall be set forth below:

1. The maximum loan amount permitted to a
company having a business relationship with
the Company shall not exceed the total
transaction amount between the parties
during the period of twelve (12) months prior
to the time of lending, and shall not exceed
5% of the Company’s net worth.

The “transaction amount” shall mean the
sales or purchasing amount between the
parties, whichever is higher.

The maximum loan amount permitted to a
company in need of funds for a short-term
period shall not exceed 30% of the
Company’s net worth.

The aggregate amount of loans to each borrower
shall not be more than 30% of the borrower’s
net worth, provided that this restriction will not
apply to subsidiaries whose voting shares are
100% owned, directly or indirectly, by the
Company.

For fund-lending (for financing needs) between
offshore subsidiaries whose voting shares are
100% owned, directly or indirectly, by the
Company, or fund-lending to the Company by

Article 4

The aggregate amount of loans shall not exceed
20% of the Company’s net worth.

1. The aggregate amount of loans made for
companies with which the Company has
business relations shall not exceed 10% of
the Company’s net worth.

The aggregate amount of loans made for
companies which are in need of short-term
financing shall not exceed 20% of the
Company’s net worth.

The maximum loan amount permitted to a single
borrower shall be set forth below:

1. The maximum loan amount permitted to a
company having a business relationship with
the Company shall not exceed the total
transaction amount between the parties
during the period of twelve (12) months prior
to the time of lending, and shall not exceed
5% of the Company’s net worth.

The “transaction amount” shall mean the
sales or purchasing amount between the
parties, whichever is higher.

The maximum loan amount permitted to a
company in need of funds for a short-term
period shall not exceed 10% of the
Company’s net worth.

The aggregate amount of loans to each borrower
shall not be more than 30% of the borrower’s
net worth, provided that this restriction will not
apply to subsidiaries whose voting shares are
100% owned, directly or indirectly, by the
Company.

For fund-lending (for financing needs) between
offshore subsidiaries whose voting shares are
100% owned, directly or indirectly, by the
Company, or fund-lending to the Company by
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offshore subsidiaries whose voting shares are
100% owned, directly or indirectly, by the
Company, the total amount for such fund-
lending shall not exceed 20% of the Company’s
net worth, and the total amount for such fund-
lending of individual company shall not exceed
10% of the Company’s net worth.

offshore subsidiaries whose voting shares are
100% owned, directly or indirectly, by the
Company, the total amount for such fund-
lending shall not exceed 20% of the Company’s
net worth, and the total amount for such fund-
lending of individual company shall not exceed
10% of the Company’s net worth.
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Article 4
1. The acquisition of real estate and related
right-of-use assets by the Company for
nonbusiness use shall not exceed 15% of
the Company’s net worth. The acquisition
of real estate and related right-of-use assets
for non-business use by each of its
Subsidiaries shall not exceed 15% of the
Company’s net worth.
. The total amount of all security
investments of the Company shall not
exceed 50% of the Company’s net worth.
The total amount of all security
investments of each of its Subsidiaries
shall not exceed 20% of the Company’s
net worth.
The amount of investment of the Company
in each individual security shall not exceed
40% of the Company’s net worth. The
amount of investment of each of its
Subsidiaries in each individual security
shall not exceed 5% of the Company’s net
worth.
The aforementioned amounts of investment in
securities shall be calculated based on the
initial investment costs.

Article 4
1. The acquisition of real estate and related
right-of-use assets by the Company for
nonbusiness use shall not exceed 15% of
the Company’s net worth. The acquisition
of real estate and related right-of-use assets
for non-business use by each of its
Subsidiaries shall not exceed 15% of the
Company’s net worth.
. The total amount of all security
investments of the Company shall not
exceed 20% of the Company’s net worth.
The total amount of all security
investments of each of its Subsidiaries
shall not exceed 20% of the Company’s
net worth.
The amount of investment of the Company
in each individual security shall not exceed
5% of the Company’s net worth. The
amount of investment of each of its
Subsidiaries in each individual security
shall not exceed 5% of the Company’s net
worth.
The aforementioned amounts of investment in
securities shall be calculated based on the
initial investment costs.

Article 5
1-4 (Omitted)
5 I lidations—Splits.
isitions—_and Assi f )
i Lof
I I soin-offs
shares transfer by the Company shall
Iy with t ) Lot
announced by the competent authority.

Article 5

1-4 (Omitted)

5. Mergers and Consolidations, Splits,
Acquisitions, and Assignment of Shares
Any acquisition or disposal of assets
through mergers, spin-offs, acquisitions or
shares transfer by the Company shall
comply with the Governing Regulations
announced by the competent authority.
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5. Acquisition or disposal of Derivatives
Trading :

The company does not intend to engage in
derivatives trading transactions.

. When a transaction involving the
acquisition or disposal of assets is
submitted for discussion by the board of
directors pursuant to the procedures, the
board of directors shall take into full
consideration each independent director’s
opinions. If an independent director objects
to or expresses reservations about any
matter, it shall be recorded in the minutes
of the board of directors meeting.

. Any acquisition or disposal of major assets
shall be approved by the audit committee
and submitted to the board of directors for
a resolution.

. Acquisition or disposal of assets according
to the requirements of the Company Act or
the provisions of the other Acts to be
approved, ratified or reported at the
shareholders' meeting shall be handled
certainly.

6. Acquisition or disposal of Derivatives

Trading :
The company does not intend to engage in
derivatives trading transactions.

. When a transaction involving the

acquisition or disposal of assets is
submitted for discussion by the board of
directors pursuant to the procedures, the
board of directors shall take into full
consideration each independent director’s
opinions. If an independent director objects
to or expresses reservations about any
matter, it shall be recorded in the minutes
of the board of directors meeting.

. Any acquisition or disposal of major assets

shall be approved by the audit committee
and submitted to the board of directors for
a resolution.

. Acquisition or disposal of assets according

to the requirements of the Company Act or
the provisions of the other Acts to be
approved, ratified or reported at the
shareholders' meeting shall be handled
certainly.

Article 8

1. Assessment and operating procedures

(1) When the Company conducts a merger,
demerger, acquisition, or transfer of
shares, CPA, attorney, and securities
underwriter shall be engaged to schedule
project timetable and a task force shall be
formed to execute the project according
to statutory rules and regulations. Prior to
convening the board of directors meeting
to resolve on the matter, CPA, attorney,
or securities underwriter shall give an
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opinion on the reasonableness of the
share exchange ratio, acquisition price,
or distribution of cash or other property
to shareholders, and submit it to the
board meeting for deliberation and
approval.

(2) The Company shall prepare a public
report to shareholders detailing important
contractual content and matters relevant
to the merger, demerger, or acquisition
prior to the shareholders’ meeting and
include it along with the expert opinion
referred to in subparagraph (1) when
sending shareholders notification of the
shareholders’ meeting for reference in
deciding whether to approve the merger,
demerger, or acquisition. Provided,
where a provision of another act exempts
the Company from convening a
shareholders’ meeting to approve the
merger, demerger, or acquisition, this
restriction shall not apply. Where the
shareholders’ meeting of any one of the
companies participating in a merger,
demerger, or acquisition fails to convene
or pass a resolution due to lack of a
quorum, insufficient votes, or other legal
restriction, or the proposal is rejected by
the shareholders’ meeting, the companies
participating in the merger, demerger or
acquisition shall immediately publicly
explain the reason, the follow-up
measures, and the preliminary date of the
next shareholders’ meeting.

2. Others
(1) A company participating in a merger,

demerger, or acquisition shall convene a

32




[ Appendix 07 ]

AFTER THE REVISION

BEFORE THE REVISION

board of directors meeting and
shareholders’ meeting on the day of the
transaction to resolve matters relevant to
the merger, demerger, or acquisition,
unless another act provides otherwise or
the FSC is notified in advance of
extraordinary circumstances and grants
consent. A company participating in a
transfer of shares shall call a board of
directors meeting on the day of the
transaction, unless another act provides
otherwise or the FSC is notified in
advance of extraordinary circumstances
and grants consent.

(2) When the Company participates in a
merger, demerger, acquisition, or transfer
of another company's shares, a company
that is listed on an exchange or has its
shares traded on an OTC market shall
prepare a full written record of the
following information and retain it for 5
years for reference:

a. Basic identification data for personnel:
Including the occupational titles, names,
and national 1D numbers (or passport
numbers in the case of foreign
nationals) of all persons involved in the
planning or implementation of any
merger, demerger, acquisition, or
transfer of another company's shares
prior to disclosure of the information.

b. Dates of material events: Including the
signing of any letter of intent or
memorandum of understanding, the
hiring of a financial or legal advisor, the
execution of a contract, and the
convening of a board of directors
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meeting.

c. Important documents and minutes:
Including merger, demerger,
acquisition, and share transfer plans,
any letter of intent or memorandum of
understanding, material contracts, and
minutes of the board of directors
meeting.

(3) When the Company participates in a
merger, demerger, acquisition, or transfer
of another company's shares, a company
that is listed on an exchange or has its
shares traded on an OTC market shall,
within 2 days commencing immediately
from the date of passage of a resolution by
the board of directors, report (in the
prescribed format and via the Internet-
based information system) the information
set out in item a. and b. to the FSC for
recordation.

(4) Every person participating in or privy to
the plan for merger, demerger, acquisition,
or transfer of shares shall issue a written
undertaking of confidentiality and shall
not disclose the content of the plan prior
to public disclosure of the information and
shall not trade, in their own name or under
the name of another person, in any stock
or other equity security of any company
related to the plan for merger, demerger,
acquisition, or transfer of shares.

(5) When the Company participates in a
merger, demerger, acquisition, or transfer
of another company's shares shall not
arbitrarily alter the share exchange ratio or
acquisition price unless under the below-
listed circumstances, and shall stipulate
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the circumstances permitting alteration in
the contract:

a. Cash capital increase, issuance of
convertible corporate bonds, or the
issuance of bonus shares, issuance of
corporate bonds with warrants,
preferred shares with warrants, stock
warrants, or other equity based
securities.

b. An action, such as a disposal of major
assets that affects the Company's
financial operations.

c. An event, such as a major disaster or
major change in technology that affects
equity or share price.

d. An adjustment where any of the
companies participating in the merger,
demerger, acquisition, or transfer of
shares from another company, buys
back treasury stock.

e. An increase or decrease in the number

of entities or companies participating in

the merger, spin-off, acquisition, or
transfer of shares.

f. Other terms and conditions that the
contract stipulates may be altered and
that have been publicly disclosed.

(6) The contract of the companies
participating in the merger, spin-off,
acquisition, or share transfer shall comply
to Article 371-1 of the Company Act and
Article 22 of the Business Mergers and
Acquisitions Act and shall also record the
followings:

a. Handling of breach of contract.

b. Principles for the handling of equity-

type securities previously issued or
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treasury stock previously bought back
by any company that is extinguished in
a merger or its spin-off.

c. The quantity of treasury stock that the
participating company may legally
permitted to buy back after the record
date of calculation of the share
exchange ratio, and the principles for
handling thereof.

d. The manner of handling changes in the
number of participating entities or
companies.

e. Preliminary progress schedule for plan
execution, and anticipated completion
date.

f. Scheduled date for convening the
legally mandated shareholders’ meeting
if the plan exceeds the deadline without
completion, and relevant procedures.

(7) After public disclosure of the
information, if any company
participating in the merger, spin-off,
acquisition, or share transfer intends
further to carry out a merger, spin-off,
acquisition, or share transfer with
another company, all of the participating
companies shall carry out anew the
procedures or legal actions that had
originally been completed toward the
merger, spin-off, acquisition, or share
transfer; except that where the number of
participating companies is decreased and
a participating company's shareholders’
meeting has adopted a resolution
authorizing the board of directors to alter
the limits of authority, such participating
company may be exempted from calling
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BEFORE THE REVISION

another shareholders’ meeting to resolve
on the matter anew.

Article 9
The Procedures for Supervising Acquisition

or Disposal of Assets by Subsidiaries
(Omitted)

Article 8
The Procedures for Supervising Acquisition

or Disposal of Assets by Subsidiaries
(Omitted)

Article 10 Article 9

Public Disclosure of Information Public Disclosure of Information
(Omitted) (Omitted)

Article 11 Article 10

Penal Provisions Penal Provisions

(Omitted) (Omitted)

Article 10 Article 11

Establishment and Amendments (Omitted)

Establishment and Amendments (Omitted)
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Representative

Has Already

Served as an

Educational _ Independent
Type Name Shares Experiences of the Government|
Background o Director for Three
or a Juristic Person _
Consecutive Terms
/Reason
* Deputy CEO of Kuang Tien
. General Hospital
+ Department of Economics and '
+ CEO of Ren Shin Welfare Park
) Management, Boston ) ) .
Independent | She-Ting T + Establisher of Cross-fit UltiLife
. 0 University ) ) ) - No
Director Wang + Financial Analyst of Tufts Medical

+ MBA of Medical management,

Bourdais University

Center
Harvard Children” s Hospital

Financial Department
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World Fitness Services Ltd.
List of directors to be released from non-competition restrictions

Title & Position in other copmany
Director, Kuang Tien General Hospital
Independent ) : -
_ She-Ting Wang| Chairman, Ren Shin Welfare Park
Director

Director, CROSSFIT UltiLife
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World Fitness Services Ltd.
Rules of Procedure for Shareholders Meetings

Article 1 Purpose
To establish a strong governance system and sound supervisory capabilities for
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/GTSM Listed Companies.

Article 2 Scope of application
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.

Article 3 Attendance rules
Attending shareholders may hand in a sign-in card in lieu of signing in.
The number of shares in attendance shall be calculated according to the shares
indicated by the sign-in cards handed in.
When a juristic person is appointed to attend as proxy, it may designate only one
person to represent it in the meeting.
In the event of a virtual shareholders meeting, shareholders wishing to attend the
meeting online shall register with the Company two days before the meeting date.

Article 4 Principles determining the time and place of a shareholders meeting
The venue for a shareholders meeting shall be the premises of the Company, or a place
easily accessible to shareholders and suitable for a shareholders meeting. The meeting
may begin no earlier than 9 a.m. and no later than 3 p.m.
The restrictions on the place of the meeting shall not apply when the Company

convenes a virtual-only shareholders meeting.

Article 5 The chair and non-voting participants of a shareholders meeting
If a shareholders meeting is convened by the board of directors, the meeting shall be
chaired by the chairperson of the board. When the chairperson of the board is on leave
or for any reason unable to exercise the powers of the chairperson, the chairperson
shall appoint one of the directors to act as chair. Where the chairperson does not make
such a designation, the directors shall select from among themselves one person to

serve as chair.
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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 meeting. When there
are two or more such convening parties, they shall mutually select a chair from among
themselves.

The Company may appoint its attorneys, certified public accountants, or related

persons retained by it to attend a shareholders meeting in a non-voting capacity.

Article 6 Convening shareholders meetings

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.

The chair shall call the meeting to order at the appointed meeting time. However,
when the attending shareholders do not represent a majority of the total number of
issued shares, the chair may announce a postponement, provided that no more than
two such postponements, for a combined total of no more than one 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, a
tentative resolution may be adopted pursuant to Article 175, paragraph 1 of the
Company Act.

When, prior to conclusion of the meeting, the attending shareholders represent a
majority of the total number of issued shares, the chair may resubmit the tentative
resolution for a vote by the shareholders meeting pursuant to Article 174 of the
Company Act.

When a meeting is in progress, the chair may announce a break based on time
considerations. If a force majeure event occurs, the chair may rule the meeting
temporarily suspended and announce a time when, in view of the circumstances, the
meeting will be resumed. A resolution may be adopted at a shareholders meeting to

resume the meeting within five days without notice and announcement.

Article 7 Documentation of a shareholders meeting by audio or video
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. The recorded materials shall be retained for at least one year.
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
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votes counted by the Company, and continuously audio and video record, without
interruption, the proceedings of the virtual meeting from beginning to end.

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.

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.

Article 8 Discussion of proposals

If a shareholders meeting is convened by the board of directors, the meeting agenda
shall be set by the board of directors. The meeting shall proceed in the order set by
the agenda, which may not be changed without a resolution of the shareholders
meeting.

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.

The chair 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.

After the meeting is adjourned, shareholders may not elect another chair to continue
the meeting at the original location or find another location. If the chair declares the
meeting adjourned in violation of the rules of procedure, a new chair shall be elected
by agreement of a majority of the votes represented by the attending shareholders,

and then continue the meeting.

Article 9 Shareholder speech

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 chair.

Except with the consent of the chair, 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 chair may
terminate the speech.

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.

When an attending shareholder is speaking, other shareholders may not speak or
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interrupt unless they have sought and obtained the consent of the chair and the
shareholder that has the floor; the chair shall stop any violation.

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.

After an attending shareholder has spoken, the chair may respond in person or direct
relevant personnel to respond.

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
chair declaring the meeting open until 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.
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

guestions be disclosed to the public at the virtual meeting platform.

Article 10 Method of vote monitoring and counting
A shareholder shall be entitled to one vote for each share held, except when the shares
are restricted shares or are deemed non-voting shares under Article 179, paragraph 2
of the Company Act.
When the Company holds a shareholder meeting, it shall adopt exercise of voting
rights by electronic means and may adopt exercise of voting rights by correspondence.
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
extraordinary motions and amendments to original proposals of that meeting; it is
therefore advisable that the Company avoid the submission of extraordinary motions
and amendments to original proposals.
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 before two 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.
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 or
online, 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
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means by which the voting rights were exercised, before two 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.

Report matters and non-relevant proposals will not be discussed or voted on. 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, call for a vote, and schedule
sufficient time for voting.

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. When the matter is
voted on, if there is no objection after consulting the chair, it will be deemed to be
passed, and its effect will be the same as voting.

When there is an amendment or an alternative to a proposal, the chair 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.

Vote monitoring and counting personnel for the voting on a proposal shall be
appointed by the chair, provided that all monitoring personnel shall be shareholders
of the Company. 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.

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.

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.

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
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.
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When shareholders exercise voting rights by correspondence or 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.

Article 11 Maintaining order at the meeting place

Shareholders present have the obligation to abide by the rules of the meeting, obey
the resolutions, and maintain order in the meeting place.

Staff handling administrative affairs of a shareholders meeting shall wear identification
cards or arm bands.

The chair may direct the proctors or security personnel to help maintain 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."

Articlel2 Meeting minutes
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 chair 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.
The Company may distribute the meeting minutes of the preceding paragraph by

means of a public announcement made through the MOPS.

Articlel3 Implementation and revision
These Rules shall take effect after having been submitted to and approved by a
shareholders meeting. Subsequent amendments thereto shall be effected in the same
manner.
Passed by shareholders meeting on January 17th, 2023.
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World Fithess Services Ltd.
Procedures for Election of Directors

To ensure a just, fair, and open election of directors, these Procedures are adopted
pursuant to Articles 21 and 41 of the Corporate Governance Best-Practice Principles
for TWSE/GTSM Listed Companies.
Except as otherwise provided by law and regulation or by this Corporation's articles
of incorporation, elections of directors shall be conducted in accordance with these
Procedures.
The overall composition of the board of directors shall be taken into consideration
in the selection of this Corporation's directors. The composition of the board of
directors shall be determined by taking diversity into consideration and formulating
an appropriate policy on diversity based on the company's business operations,
operating dynamics, and development needs. It is advisable that the policy include,
without being limited to, the following two general standards:

1. Basic requirements and values: Gender, age, nationality, and culture.

2. Professional knowledge and skills: a professional background (e.g. law,
accounting, industry, finance, marketing, technology), professional skills, and
industry experience.

Each board member shall have the necessary knowledge, skill, and experience to

perform their duties; the abilities that must be present in the board as a whole are as

follows:

The ability to make judgments about operations.

Accounting and financial analysis ability.

Business management ability.

Crisis management ability.

Knowledge of the industry.

An international market perspective.

Leadership ability.

o N o vk w N

Decision-making ability.

More than half of the directors shall be persons who have neither a spousal
relationship nor a relationship within the second degree of kinship with any other
director.

The board of directors of this Corporation shall consider adjusting its composition
based on the results of performance evaluation.

The qualifications for the independent directors of this Corporation shall comply
with Articles 2, 3, and 4 of the Regulations Governing Appointment of Independent
Directors and Compliance Matters for Public Companies.

The election of independent directors of this Corporation shall comply with Articles

5,6, 7,8, and 9 of the Regulations Governing Appointment of Independent Directors
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and Compliance Matters for Public Companies, and shall be conducted in
accordance with Article 24 of the Corporate Governance Best-Practice Principles for
TWSE/GTSM Listed Companies.

Elections of directors at this Corporation shall be conducted in accordance with the
candidate nomination system and procedures set out in Article 192-1 of the
Company Act.

When the number of directors falls below five due to the dismissal of a director for
any reason, this Corporation shall hold a by-election to fill the vacancy at its next
shareholders meeting. When the number of directors falls short by one third of the
total number prescribed in this Corporation’ s articles of incorporation, this
Corporation shall call a special shareholders meeting within 60 days from the date of
occurrence to hold a by-election to fill the vacancies.

When the number of independent directors falls below that required under the
proviso of Article 14-2, paragraph 1 of the Securities and Exchange Act, a by-
election shall be held at the next shareholders meeting to fill the vacancy. When the
independent directors are dismissed en masse, a special shareholders meeting shall
be called within 60 days from the date of occurrence to hold a by-election to fill the
vacancies.

The cumulative voting method shall be used for election of the directors at this
Corporation. Each share will have voting rights in number equal to the directors to
be elected, and may be cast for a single candidate or split among multiple
candidates.

The board of directors shall prepare separate ballots for directors in numbers
corresponding to the directors or supervisors to be elected. The number of voting
rights associated with each ballot shall be specified on the ballots, which shall then
be distributed to the attending shareholders at the shareholders meeting.
Attendance card numbers printed on the ballots may be used instead of recording
the names of voting shareholders.

The number of directors will be as specified in this Corporation's articles of
incorporation, with voting rights separately calculated for independent and non-
independent director positions. Those receiving ballots representing the highest
numbers of voting rights will be elected sequentially according to their respective
numbers of votes. When two or more persons receive the same number of votes,
thus exceeding the specified number of positions, they shall draw lots to determine
the winner, with the chair drawing lots on behalf of any person not in attendance.
Before the election begins, the chair shall appoint a number of persons with
shareholder status to perform the respective duties of vote monitoring and
counting personnel. The ballot boxes shall be prepared by the board of directors
and publicly checked by the vote monitoring personnel before voting commences.
A ballot is invalid under any of the following circumstances:

1. The ballot was not prepared by a person with the right to convene.
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2. A blank ballot is placed in the ballot box.

3. The writing is unclear and indecipherable or has been altered.

4. The candidate whose name is entered in the ballot does not conform to the
director candidate list.

5. Other words or marks are entered in addition to the number of voting rights
allotted.

The voting rights shall be calculated on site immediately after the end of the poll,
and the results of the calculation, including the list of persons elected as directors
and the numbers of votes with which they were elected, shall be announced by the
chair on the site.

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 one 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.

The board of directors of this Corporation shall issue notifications to the persons
elected as directors.

These Procedures, and any amendments hereto, shall be implemented after

approval by a shareholders meeting.
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THE COMPANIES ACT (AS REVISED)
AN EXEMPTED COMPANY LIMITED BY SHARES
FOURTH AMENDED AND RESTATED MEMORANDUM AND ARTICLES OF ASSOCIATION

OF

WORLD FITNESS SERVICES LTD.

Amended by Special Resolution passed on the 2nd day of August, 2023
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THE COMPANIES ACT (AS REVISED)
AN EXEMPTED COMPANY LIMITED BY SHARES
FOURTH AMENDED AND RESTATED MEMORANDUM OF ASSOCIATION
OF
WORLD FITNESS SERVICES LTD.

(Amended by Special Resolution passed on the 2nd day of August, 2023)

The name of the Company is World Fitness Services Ltd.
The Company is a company limited by shares.

The registered office of the Company is at the offices of Maples Corporate Services Limited, PO Box
309, Ugland House, Grand Cayman, KY1-1104, Cayman lIslands or at such other place as the
Directors may from time to time decide.

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) of the Cayman Islands (the “Statute”).

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 Statute.

Nothing in the preceding sections shall be deemed to permit the Company to carry on the business
of a Bank or Trust Company without being licensed in that behalf under the provisions of 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 provisions of the Insurance Act (As Revised), or to carry on the business of
Company Management without being licensed in that behalf under the provisions of the Companies
Management Act (As Revised).

The Company, as an exempted company, will 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 section 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.

The liability of the members of the Company is limited to the amount, if any, unpaid on the shares
respectively held by them.

The authorised capital of the Company is NT$2,000,000,000 divided into 200,000,000 shares of a
par value of NT$10.00 each provided always that subject to the Statute and the Articles of
Association the Company shall have power to redeem or repurchase any of its shares and to sub-
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divide or consolidate the said shares or any of them and to issue all or any part of its capital whether
original, redeemed, increased or reduced with or without any preference, priority, special privilege
or other rights or subject to any postponement of rights or to any conditions or restrictions
whatsoever and so that unless the conditions of issue shall otherwise expressly provide every issue
of shares whether stated to be ordinary, preference or otherwise shall be subject to the powers on
the part of the Company hereinbefore provided.

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.
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THE COMPANIES ACT (AS REVISED)

AN EXEMPTED COMPANY LIMITED BY SHARES
FOURTH AMENDED AND RESTATED ARTICLES OF ASSOCIATION
OF
WORLD FITNESS SERVICES LTD.

(Amended by Special Resolution passed on the 2nd day of August, 2023)

In these Articles, the regulations contained in Table A in the Schedule to the Statute shall not apply
and, unless there be something in the subject or context inconsistent therewith, the following words
and expressions shall have the following meanings:

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

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

“Approved stock exchange’ has the meaning as defined in the Statute and
including the Taipei Exchange (the GreTai Securities

Market) of Taiwan and the Taiwan Stock Exchange;

“Acquisition” means the Company acquires shares, business or
assets of another company on exchange for shares,
cash or other assets.

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

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

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

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

"Communication Facilities" shall mean video, video-conferencing, internet or
online conferencing applications, telephone or tele-
conferencing and/or any other video-communication,
internet or online conferencing application or
telecommunications facilities by means of which all
persons participating in a meeting are capable of
seeing and hearing and be seen and be heard by each
other simultaneously and instantaneously;

“Company” means World Fitness Services Ltd.;

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

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

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

“Delegation of the operation” means delegation of the operation of the business (%
{402 as defined in the Company Act of ROC, as
amended from time to time;

“Directors” means the directors for the time being of the
Company;
“Dividend” means dividends, capital distributions and

capitalisation issues;

“Electronic Record” has the same meaning as in the Electronic
Transactions Act.

“Electronic Transactions Act’ means the Electronic Transactions Act (As Revised)
of the Cayman Islands.
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“Frequent joint operation”

“FSC”

“Independent Directors”

“Listed Shares”

”

“Market Observation Post System

“Member”

“Memorandum”

“Merger”

“Month”

“Notice”

"Non TWSE-Listed or
Listed Company"

TPEX-

“Officer”

“Ordinary Resolution”

[ Annex

means frequent joint operation (4£% f£[E &K 2) a
defined in the Company Act of ROC, as amended from
time to time;

means the Financial Supervisory Commission of the
ROC;

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

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

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

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

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

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

means a calendar month;

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

means a company whose shares are not listed any of
the ROC Securities Exchanges;

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

subject to these Articles, means a resolution:

(a) pass by not less than a simple majority of votes
casted at a general meeting attended by Members,
being entitled to do so, voting in person or, where
proxies are allowed, by proxy at a general meeting of
the Company and where a poll is taken, by not less
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than a simple majority of the number of votes cast by
such Members; or

(b) so long as the Shares are not listed on any ROC
Securities Exchange, approved in writing by all of the
Members entitled to vote at a general meeting of the
Company in one or more instruments each signed by
one or more of the Members and the effective date of
the resolution so adopted shall be the date on which
the instrument, or the last of such instruments, if more
than one, is executed;

“Register of Members” means the principal register and any branch register
of Members of the Company to be maintained at such
place within or outside the Cayman Islands as the
Board shall determine from time to time;

“Registered Office” means the registered office of the Company as
required by the Statute;

“Remuneration Committee” means the remuneration committee of the Board,
established pursuant to these Articles;

“‘ROC” or “Taiwan” means Taiwan, the Republic of China;

“ROC Securities Exchanges’ means the Taipei Exchange (the GreTai Securities
Market) (including the Emerging Stock Market) and

the Taiwan Stock Exchange of the ROC;

“Seal” means the common seal of the Company and includes
each and every duplicate seals;

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

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

“Share Swap” means, an act wherein the Members transfer all of the
Company's issued shares to another company, with
such company issuing its shares or paying cash or
transferring other property to the Members as
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consideration for the transfer in accordance with the
Applicable Public Company Rules.

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

“Special Resolution” subject to these Articles, means a resolution :

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

(b) so long as the Shares are not listed on any ROC
Securities Exchange, approved in writing by all of the
Members entitled to vote at a general meeting of the
Company in one or more instruments each signed by
one or more of the Members aforesaid, and the
effective date of the special resolution so adopted
shall be the date on which the instrument or the last of
such instruments, if more than one, is executed;

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

“Statute” means the Companies Act (As Revised) of the
Cayman Islands and every statutory modification, re-
enactment or revision thereof for the time being in
force;

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

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

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

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

“Treasury Shares” means a Share held in the name of the Company as a
treasury share in accordance with the Statute and the
Applicable Public Company Rules;

“Transfer Prohibition Period” so long as the Shares are listed on any ROC
Securities Exchange, the transfer prohibition period
refers to the date from 60 days prior to and including
the convening date of a regular general meeting, or 30
days prior to and including the convening date of an
extraordinary general meeting until and including the
date of the regular general meeting or extraordinary
general meeting (as applicable).

"Virtual Meeting" shall mean any general meeting of the Members at
which the Members (and any other permitted
participants of such meeting, including, without
limitation, the chairman of such meeting and any
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Directors) are permitted to attend and participate
solely by means of Communication Facilities.

“Written” and “In writing” include all modes of representing or reproducing
words in visible form, including in the form of an
Electronic Record.

Words importing the singular number only include the plural number and vice versa.
Words importing the masculine gender include the feminine gender, and vice versa.

A Special Resolution shall be effective for any purpose for which an Ordinary Resolution is
expressed to be required under any provision of these Articles or the Statute.

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

References to any statute or statutory provision shall be construed as relating to any statutory
modification or re-enactment thereof for the time being in force.

References to a document being executed include references to it being executed under hand or
under seal or by in the form of an electronic signature as defined in the Electronic Transactions Act.

Any requirements as to delivery under the Articles include delivery in the form of an Electronic
Record.

Sections 8 and 19(3) of the Electronic Transactions Act shall not apply.

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

Subject to all applicable laws, the Board may pay, out of monies of the Company, all expenses
incurred in connection with the formation and establishment of the Company including the expenses
of registering the Company as an exempted company in the Cayman Islands.

CERTIFICATES FOR SHARES

So long as the Shares are listed on any ROC Securities Exchange, Shares of the Company shall be
issued in scripless form unless the issuance of share certificates is required by the provisions of the
Applicable Public Company Rules. In case where certificates for Shares were issued, certificates
representing Shares of the Company shall be in such form as shall be determined by the Board.
Such certificates may be under Seal. All certificates for Shares shall be consecutively numbered or
otherwise identified and shall specify the Shares to which they relate. The name and address of the
person to whom the Shares represented thereby are issued, with the number of Shares and date of
issue, shall be entered in the Register of Members. All certificates surrendered to the Company for
transfer shall be cancelled and no new certificate shall be issued until the existing issued
certificate(s) representing the Shares to be transferred shall have been surrendered and cancelled.
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The Board may by resolution determine, either generally or in a particular case, that any or all
signatures on certificates may be printed thereon or affixed by mechanical means.

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

ISSUE OF SHARES

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

(b) Subject to the Statute, the Company may issue new Shares with restrictive rights (“Restricted
Shares”) to the employees of the Company and/or its Subsidiaries as approved by way of a
Supermajority Resolution, PROVIDED that Article 8(a) shall not apply in respect of such issuance
and so long as the Shares are listed on any ROC Securities Exchange, the terms and conditions of
such Restrictive Shares, including but not limited to the number of the shares to be issued, the
issuance price, and any other related matters shall comply with the Applicable Public Company
Rules.

So long as the Shares are listed on any ROC Securities Exchange, where the Company increases
its issued share capital by issuing new Shares for cash consideration in Taiwan, the Company shall
allocate ten percent (10%) of the total number of such new Shares to be issued, for offering to the
public in Taiwan unless it is not necessary or appropriate, as determined by the FSC or other Taiwan
authorities, for the Company to conduct the aforementioned public offering. However, if the Members
by Ordinary Resolution at a general meeting resolves to offer a percentage higher than the
aforementioned ten percent (10%) to the public in Taiwan, the percentage resolved as such shall
prevail. The Company may determine that certain percentage of the total number of such new
Shares be offered to the employees of the Company and its Subsidiaries for subscription with terms
and conditions including but not limited to the respective percentage and restriction on transfer of
such Shares as determined by the Board at its discretion in accordance with the Applicable Public
Company Rules.

(a) Solong as the Shares are listed on any ROC Securities Exchange, unless otherwise resolved
by Ordinary Resolution at a general meeting, where the Company proposes to issue new Shares
for cash consideration, the Company shall make a public announcement and send notices to
Members in order to notify each Member that he/shelit is entitled to exercise a pre-emptive right
to purchase his/herl/its pro rata portion of the remaining new Shares (after allocation of the public
offering portion and the employee subscription portion as set out in Article 7 above) to be issued
for cash consideration. The Company shall state in such announcement and notices to the
Members that if any Member fails to purchase his/her/its pro rata portion of such remaining new
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Shares within the prescribed period, such Member shall be deemed to have waived his/her/its
pre-emptive right to purchase such new Shares. In the event that Shares held by a Member are
insufficient for such Member to exercise the pre-emptive right to purchase one new Share, the
entittement of pre-emptive right of several Members may be combined together for joint
purchase of new Shares or for purchase of new Shares in the name of a single Member pursuant
to the Applicable Public Company Rules. If the total number of the remaining new Shares to be
issued has not been fully subscribed by the Members within the prescribed period, the Company
may offer the balance of such unsubscribed Shares to the public or to a specific person or
persons in accordance with the Applicable Public Company Rules.

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

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

(i) in connection with fulfilling the Company's obligations under warrants and/or options issued
by the Company, including those issued in accordance with the employee incentive
programs under Article 11(a);

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

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

(v) in connection with new fully-paid up Shares issued to the Members as satisfaction of
declared dividend pursuant to Article 104, and/or as effecting any capitalisation of any other
amount pursuant to Article 106.

(a) The Company shall only issue fully paid-up Shares.

(b) In the event that new Shares are issued by the Company and the persons who subscribe the
new Shares delay the payment of such Shares, the Company shall fix a period of not less than one
month and call upon such persons to pay up, declaring that in case of default of payment within the
stipulated period their right of subscription shall be forfeited.

(c) After the Company has made the aforesaid declaration, the persons who fail to pay accordingly
shall forfeit their rights of subscription and the Shares subscribed to by them shall be otherwise
issued to others. If there is any loss or damage, compensation may still be claimed against such
defaulting persons.

(a) Notwithstanding any provisions of these Articles, the Company may by Special Resolution
designate one or more classes of shares with preferred or other special rights as the Company, by
Special Resolution, may determine (shares with such preferred or other special rights, the “Preferred
Shares”), and cause the rights and obligations of Preferred Shares to be set forth in these Articles.
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(b) The rights and obligations of Preferred Shares may include but not limited to the following terms
and shall be consistent with the Applicable Public Company Rules:

(i) the order of priority and fixed amount or fixed ratio of allocation of Dividends and bonus on
Preferred Shares;

(i) the order of priority and fixed amount or ratio of allocation of residual assets of the Company;

(iii) the order of priority for or restriction on the voting right(s) of the Members holding the
Preferred Shares, or the grant of no voting right thereof;

(iv) the method by which the Company is authorized or compelled to redeem the Preferred
Shares, or a statement that redemption rights shall not apply; and

(v) other matters concerning rights and obligations incidental to Preferred Shares.

11. (a) Notwithstanding Article 6(b) and any on-market repurchase stipulated under Article 16 and 17,
the Company may, by way of a Board resolution passed by a simple majority at a duly convened
meeting attended by at least two-thirds of the total number of the Directors then in office, adopt
one or more employee incentive programs pursuant to which the Company may issue Shares,
options, warrants or other similar instruments, to employees of the Company and its Subsidiaries,
PROVIDED THAT, if the price of such Shares, options, warrants or other similar instruments fall
below the closing price of such Company Shares on the issuing date, then a Special Resolution
passed by not less than two-thirds of votes cast at a general meeting attended by a majority of
Members, being entitled to do so, either by proxy or in person is required. The Company may
enter into agreements with employees of the Company and the employees of its Subsidiaries
pursuant to the incentive program approved according to this Article, whereby employees may
subscribe, within a specific period of time, a specific number of Shares. The terms and conditions
of such agreements shall be no less restrictive on the relevant employee than the terms specified
in the applicable incentive program. However, options, warrants or other similar instruments
issued pursuant to this Article are not transferable save by inheritance upon the death of the
holder thereof, and so long as the Shares are listed on any ROC Securities Exchange, the terms
and conditions of such Shares, options, warrants or other similar instruments shall comply with
the Applicable Public Company Rules.

(b) Subject to Cayman Islands law, these Articles and to the approval by the Board and as resolved
through Ordinary or Supermajority Resolution as the case may be, the Company may pay to the
employees of the Company and the Subsidiaries of the Company an annual compensation from
the Distributable Net Profit of the Current Year (as defined in Article 102 below), which may be
payable in cash, fully paid-up Shares, or any combination of both, and the Board may determine
the implementation methods relating to such annual compensation to employees. The annual
compensation, if any, shall be effected out of the Annual Profit (as defined in Article 102 below).

(c) When the Company issues options or warrants to its employees pursuant to the employee
incentive programs aforementioned in this Article 11(a), the number of underlying Shares for
each issuance of such options or warrants may not exceed ten percent (10%) of the total issued
Shares of the Company (immediately before the issuance of such options and warrants), and
the aggregated number of the Shares underlying all such outstanding options and warrants may
not exceed fifteen percent (15%) of total issued Shares of the Company (immediately before the
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issuance of such options and warrants). The number of options and/or warrants granted by the
Company mentioned herein shall comply with any Applicable Public Company Rules.

The Company shall maintain a Register of Members, and any such register maintained in respect of
listed Shares may be kept by recording the particulars as required by the Statute in a form otherwise
than legible if such recording otherwise complies with the laws applicable to and the rules and
regulations of the relevant approved stock exchange. Subject to the provisions of the Statute and
Articles 15 and 41 below, if the Board considers it necessary or appropriate, the Company may
establish and maintain a principal or branch Register of Members at such location as the Board
deems fit. The Company shall cause to be kept at the place where the principal register is kept a
duplicate of any branch register duly entered up from time to time. In addition, so long as the Shares
are listed on an ROC Securities Exchange, the Company shall, upon any issuance of new Shares,
cause such shares to be credited to the accounts of the subscribing Members maintained with the
Taiwan Depository & Clearing Corporation pursuant to the Applicable Public Company Rules within
thirty (30) days from the date of issuance of such Shares, and shall make a prior public
announcement pursuant to the Applicable Public Company Rules.

TRANSFER OF SHARES

(a) So long as the Shares are not listed on any ROC Securities Exchanges, the instrument of
transfer of any Share shall be in any usual or common form or such other form as the Board
may, in their absolute discretion, approve and be executed by or on behalf of the transferor and
if so required by the Board, shall also be executed by or on behalf of the transferee and shall be
accompanied by the certificates (if any) for the Shares to which the transfer relates and such
other evidence as the Board may reasonably require to show the right of the transferor to make
the transfer. So long as the Shares are not listed on any ROC Securities Exchanges, any
Director may exercise the power to approve such transfer of shares or decline to register the
transfer. The transferor shall be deemed to remain a Member until the name of the transferee is
entered in the Register of Members in respect of the relevant Shares.

(b) Subject to the Statute and notwithstanding anything to the contrary in these Articles, title to listed
Shares may be evidenced and transferred in accordance with the laws applicable to and the
rules and regulations of the relevant approved stock exchange that are or shall be applicable to
such listed Shares.

The registration of transfers may be suspended when the Register of Members is closed for transfers
in accordance with Article 25.

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

REDEMPTION, PURCHASE, SURRENDER AND TREASURY SHARES

(a) Subject to the provisions of the Statute, the Memorandum and the Articles, notwithstanding
Article 6, the Company is authorised to issue Shares which are redeemable at the option of the
Company or its Members on such terms and in such manner as the Company may by Special
Resolution determine before the issue of such Shares.
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(b) Subject to the provisions of the Statute, the Memorandum, the Article, Applicable Public
Company Rules and any rights conferred on the holders of any Class of Shares, the Company
may repurchase its own Shares (including fractions of a Share), including any redeemable
Shares, provided that the manner and terms of the repurchase have first been authorised by the
Company in a general meeting by an Ordinary Resolution and the Company may make payment
therefor in any manner authorised by the Statute, including but not limited to out of capital, and
the Shares so repurchased by the Company shall be cancelled. The number of Shares to be
repurchased and cancelled by the Company pursuant to such Ordinary Resolution shall be pro
rata among the Members in proportion to the number of Shares held by each Member.

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

(d) Notwithstanding the foregoing and subject to the provisions of the Statute, so long as the Shares
are listed on any ROC Securities Exchange, the Company may purchase its Shares listed and
traded on such ROC Securities Exchange in accordance with the Applicable Public Company
Rules without being subject to the application of Article 16(b) and (c) if such purchase is
authorised by the Board by way of a resolution passed by a simple majority of the Directors at
a duly convened meeting of the Board except that the quorum necessary for a Board meeting
considering such on-market repurchases shall be at least two-thirds of the total number of the
Directors in office, and the Board shall report the execution status of such repurchase to the
Members at the next general meeting.

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

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

(g) The Company is authorised to hold Treasury Shares in accordance with the Statute.

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

(i) Shares held by the Company as Treasury Shares shall continue to be classified as Treasury
Shares until such Shares are either cancelled or transferred in accordance with the Statute.
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(i) A Treasury Share shall not be counted in determining the total number of issued shares at any
given time, whether for the purposes of these Articles or the Statute.

17. (a) Solong as the Shares are listed on any ROC Securities Exchange, any transfer by the Company
of any Treasury Share to any employee of the Company and/or its Subsidiaries for less than the
average actual purchase or redemption price, shall require the prior approval of the Members in
general meeting by way of a Special Resolution. A summary of the following matters relating to
the Company’s transfer of Treasury Shares to employees of the Company and/or its
Subsidiaries must be specified in the notice of the general meeting where such authorization is
sought:

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

(ii) the number of Treasury Shares to be transferred, and the purpose and the reasonableness
of the proposed transfer;

(i) qualifications of the employees, and the number of Treasury Shares they may purchase;
and

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

(b) Solong as the Shares are listed on any ROC Securities Exchange and subject to the Applicable
Public Company Rules (including Regulations Governing Share Repurchase by Exchange-
Listed and OTC-Listed Companies promulgated by the FSC), the aggregate number of Treasury
Shares transferred to employees in accordance with Article 17 (a) may not exceed five (5)
percent of the total issued Shares, and the aggregate number of shares to any single employee
may not exceed 0.5 percent of the total issued Shares.

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

VARIATION OF RIGHTS OF SHARES

18. (a) If at any time the Share capital of the Company is divided into different Classes of Shares, the
rights attached to any Class (unless otherwise provided by the terms of issue of the Shares of
that Class) may, whether or not the Company is being wound up, be varied by a Special
Resolution passed at a general meeting of the holders of common Shares and a Special
Resolution passed at a separate meeting of the holders of Shares of that Class. The provisions
of these Articles relating to general meetings shall apply to every such general meeting of the
holders of a Class of Shares.
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(b) Upon the creation of any new Class of Shares or alteration of the rights of existing Class of
Shares (being ordinary shares), the Company shall amend the Memorandum and/or these
Articles to state the rights and obligations of such Classes of Shares into these Articles.

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

TRANSMISSION OF SHARES

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

(a) Any person becoming entitled to a Share in consequence of the death or bankruptcy or
liquidation or dissolution of a Member (or in any other way other than by transfer) may, upon
such evidence being produced as may from time to time be required by the Board and subject
as hereinafter provided, elect either to be registered himself/herself/itself as holder of the Share
or to make such transfer of the Share to such other person nominated by him/her/it as the
deceased or bankrupt person could have made and to have such person registered as the
transferee thereof, but the Board shall, in either case, have the same right to decline or, in
accordance with Article 25, suspend, registration of the transfer as it would have had in the case
of a transfer of the Share by that Member before his/her death or bankruptcy as the case may
be.

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

A person becoming entitled to a Share by reason of the death or bankruptcy or liquidation or
dissolution of a Member (or in any other case than by transfer) shall be entitled to the same dividends
and other advantages to which he/she/it would be entitled if he/she/it were the registered holder of
the Share, except that he/she/it shall not, before being registered as a Member in respect of the
Share, be entitled in respect of it to exercise any right conferred by the Shares in relation to meetings
of the Company.

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

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

ALTERATION OF CAPITAL & CHANGE OF LOCATION OF REGISTERED OFFICE

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

(i) increase its share capital by such sum, to be divided into Shares of such Classes and
amount, as the resolution shall prescribe;

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

(iii) subdivide its existing Shares or any of them into Shares of a smaller amount provided that
in the subdivision the proportion between the amount paid and the amount, if any, unpaid
on each reduced Shares shall be the same as it was in case of the Share from which the
reduced Shares is derived; and

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

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

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

CLOSURE OF REGISTER OF MEMBER AND RECORD DATE

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

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

GENERAL MEETING

27. (@) The Company may in each year hold a general meeting as its annual general meeting,
PROVIDED HOWEVER THAT, for so long as the Shares are listed on any ROC Securities
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Exchange, an annual general meeting shall be held within six (6) months following the end of
each fiscal year of the Company and it shall be specified as such meeting in the notice
convening the same. Unless otherwise provided in these Articles, all general meetings shall be
convened by the Board.

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

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

28.1 (a) The general meeting can be held by Virtual Meeting or other methods promulgated by the
central competent authority of Taiwan Company Act. Under the circumstances of calamities,
incidents, or force majeure, the general meeting can be held by Virtual Meeting or other
methods promulgated by central competent authority of Taiwan Company Act within a certain
period of time.

(b) Where a general meeting at which Communication Facilities are permitted in accordance with
these Articles, including any Virtual Meeting, a Member who has participated in such general
meeting by means of use of such Communication Facilities at such meeting shall be deemed
to be present in person at such general meeting.

(c) So long as the Shares are listed on any ROC Securities Exchange, subject to the Statute, the
Memorandum and these Articles, the prerequisites, procedures, and other compliance matters
with respect to the general meeting proceeded via Virtual Meeting shall comply with the
Applicable Public Company Rules.

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

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

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

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

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

(i) alter or add to these Articles;

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

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

34. Subject to the Statute, Article 24(b) and 33(b), the Company may from time to time by Supermaijority
Resolution:

(a) resolve that any particular declared dividend be satisfied in whole or in part by the issuance of
new Shares credited as fully paid to the Members pursuant to Article 104;

(b) effect any capitalisation of any amount pursuant to Article 106 hereof;
(c) effect any Spin-off of the Company;

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

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

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

(g9) undergo a Share Swap.

34.1 For so long as the Shares are listed on any ROC Securities Exchange, subject to the Applicable
Public Company Rules, the Company may, by at least two-thirds (2/3) of votes cast by Members at
a general meeting with a quorum of more than half of the total number of the issued Shares, issue
securities by way of private placement within the territory of the ROC, provide that, for issuance of
straight corporate bonds by way of private placement within the territory of the ROC, the Company
may do so solely by resolution of the Board of Directors and such issuance can be in a single or a
series of tranches taking place within one year from the date of the resolution of the Board of
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Directors in accordance with the Applicable Public Company Rules.

Subject to the Statute and Applicable Public Company Rules, the Company shall not, without
passing a resolution adopted by a majority of not less than two-thirds of the total number of votes
represented by all of the issued shares of the Company:

(a) enterinto a Merger, in which the Company is not the surviving company and is proposed to
be struck-off and thereby dissolved, which results in a delisting of the Shares on the TWSE,
and the surviving or newly incorporated company is a Non TWSE- Listed or TPEx-Listed
Company;

(b) make a general transfer of all the business and assets of the Company, which results in a
delisting of the Shares on the TWSE, and the assigned company is a Non TWSE-Listed or
TPEx-Listed Company;

(c) be acquired by another company as its wholly-owned subsidiary by means of a Share Swap,
which results in a delisting of the Shares on the TWSE, and the acquirer is a Non TWSE-Listed
or TPEx-Listed Company; or

(d) carry out a Spin-off, which results in a delisting of the Shares on the TWSE, and the surviving
or newly incorporated spun-off company is a Non TWSE-Listed or TPEx-Listed Company.

Subject to the Statute, the Company may by Special Resolution resolve to wind up the Company
voluntarily, provided that for resolution to wind up the Company voluntarily because the Company is
unable to pay its debt as they fall due, it shall be passed by Supermajority Resolution.

NOTICE OF GENERAL MEETINGS

At least seven (7) clear days' notice of any general meeting shall be given to each Member. For so
long as the Shares are listed on any ROC Securities Exchange, at least thirty (30) days’ notice of
an annual general meeting shall be given to each Member, stating the date, place and time at which
the meeting is to be held and the general nature of business to be conducted at the meeting, and
the available means to exercise the Members’ rights. For so long as the Shares are listed on any
ROC Securities Exchange, at least fifteen (15) days’ notice of an extraordinary general meeting shall
be given to each Member, stating the date, place and time at which the meeting is to be held and
the general nature of the business to be considered at the meeting, and the available means to
exercise the Members’ rights. All notices convening general meetings of the Company shall be
exclusive of the day on which it is dispatched or deemed to be transmitted and the day of the meeting.

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

The non-receipt of notice of a meeting, by any person entitled to receive such notice shall not
invalidate the resolutions passed at or the proceedings of that meeting.

So long as the Shares are listed on any ROC Securities Exchange, the Company shall send
materials as required by the Applicable Public Company Rules (including written ballots if the
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Members may exercise their votes by means of written ballots at general meetings, proxy form, and
summary information and details about issues for recognition, discussion, election or dismissal of
Directors) relating to the matters to be discussed in each meeting together with the notice convening
the general meeting in accordance with Article 36 hereof and shall transmit the same via the Market
Observation Post System. The Board shall prepare a meeting handbook for the relevant general
meeting and supplemental materials in accordance with the Applicable Public Company Rules,
which will be sent to or made available to all Members and shall be transmitted to the Market
Observation Post System in accordance with Applicable Public Company Rules, at least twenty-one
(21) days prior to the date of the annual general meeting, and at least fifteen (15) days prior to the
date of an extraordinary general meeting. In case the paid-in capital of the Company reaches NT$10
billion or more as of the last day of the most recent fiscal year, or the aggregate shareholding
percentage of non-Taiwanese investors and Mainland Chinese investors in the Company reaches
30% or more as recorded in the Register of Members at the time of holding of the annual general
meeting in the most recent fiscal year, the Company shall upload the aforesaid electronic file by
thirty (30) days prior to the day on which the annual general meeting is to be held.

Any of the following matters should be listed on the notice of the general meeting, which shall be
specified with a summary of the material contents to be discussed at the general meeting, and shall
not be brought up as extemporary motions. The material contents may be uploaded onto the website
designated by the FSC or the Company, and such website shall be specified on the notice of general
meetings:

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

(d) application to approve the de-listing of the Company from ROC Securities Exchanges or the de-
registration of the Company as a public company in the ROC;

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

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

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

(h) distribution to Members in the form of new shares or cash on a pro-rata basis based on their
respective shareholding in the Company to be paid out of the Company’s share premium
account and/or a distributable reserve of the Company (including, but not limited to, any capital
reserve arising from contributed surplus account which are distributable or endowment income
and Legal Reserve) subject to the Statute and these Articles; and

(iy private placement of any equity securities to be issued by the Company.
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The matters set out in Article 40(a) to Article 40(i) (inclusive) and Article 17 (a) shall not be raised
as an ad hoc motion at any general meeting of the Company.

So long as the Shares are listed on any ROC Securities Exchange, the Board shall keep printed
copies of the Memorandum, these Articles, minutes of general meetings, financial statements, the
branch Register of Members in Taiwan, and the counterfoil of any corporate bonds issued by the
Company at the offices of the Company’s branch share registrar in Taiwan (if any) and the
Company’s securities agent located in Taiwan unless electronic copies of the aforementioned
documents may be kept pursuant to the Applicable Public Company Rules. From time to time, by
submitting document(s) evidencing his/her interests involved and indicating the designated scope of
the inspection, the Members may inspect, review or make copies of the aforementioned documents,
and the Company shall procure the Company’s branch share registrar to make the aforementioned
documents available to the Members. The Board or any person who is entitled to call or convene a
general meeting under these Articles may demand the Company or the Company’s branch share
registrar to provide branch Register of Members.

So long as the Shares are listed on any ROC Securities Exchange, the Company shall make copies
of all statements and records prepared by the Board and the report prepared by the Audit Committee
available at its securities agent located in Taiwan no later than ten (10) days prior to the date of the
general meeting in accordance with Applicable Public Company Rules. Members may, at their own
expenses, inspect, review or copy the aforementioned documents from time to time and such
Members may be accompanied by their advisors, attorneys or certified public accountants for the
purpose of such inspection and review.

PROCEEDINGS AT GENERAL MEETINGS

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

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

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

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

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

Provided that the Shares are not listed on any ROC Securities Exchange, a resolution (including a
Special Resolution) in writing (in one or more counterparts) signed by all Members for the time being
entitled to receive notice of and to attend and vote at general meetings (or being corporations by
their duly authorised representatives) shall be as valid and effective as if the same had been passed
at a general meeting of the Company duly convened and held.

(a) So long as the Shares are listed on any ROC Securities Exchange, one or more Members
holding one percent (1%) or more of the total issued Shares immediately prior to the relevant
period during which the Register of Members is closed for transfers, may in writing or by way
of electronic transmission submit to the Company a proposal for consideration and, if
appropriate, approval at an annual general meeting. Such proposals shall be included in the
agenda except for the following conditions:

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

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

(iii) the proposing Member has made more than one proposal for consideration at the same
annual general meeting or such proposal containing more than 300 words; or

(iv) the proposal is meeting submitted after the expiration of the specified period determined by
the Board.

(b) provided however, if any of the proposals from such Member(s) is to urge the Company to
promote public interests or fulfill social responsibilities, the board of Directors may accept such
proposal to be discussed at a general meeting.

Unless otherwise agreed by a majority of the Members attending and entitled to vote thereat, the
Chairman shall act as chairman at all meetings of the Members at which such person is present. In
his/her/its absence, a chairman shall be appointed or elected in accordance with the Applicable
Public Company Rules.

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

(b) The chairman of a general meeting may, with the consent of a majority of the Members present
at any general meeting at which a quorum is present, and if so directed shall, adjourn the
meeting. Unless the meeting is adjourned to a specific date, place and time announced at the
meeting being adjourned, a notice stating the date, place and time for the resumption of the
adjourned meeting shall be given to each Member entitled to attend and vote thereat in
accordance with the provisions of these Articles and for so long as the Shares are listed on any
ROC Securities Exchange, such adjournment shall also comply with the Applicable Public
Company Rules.

VOTES OF MEMBERS

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

(b) So long as the Shares are listed on any ROC Securities Exchange, any Members holding
Shares on behalf of another beneficiary Member(s) may exercise his/her/its voting rights
severally in accordance with the request(s) of the respective beneficial Member(s). The
qualifications, scopes, exercises, operational procedures and other matters in relation to the
aforesaid separate exercise of voting rights shall be conducted in accordance with the
Applicable Public Company Rules.

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

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

(a) Subject to the Statute and the Applicable Public Company Rules, the Board may determine that
Members not attending and voting at a general meeting in person or by proxy may exercise their
voting right either by means of a written ballot or by means of electronic transmission prior to
the commencement of that general meeting; provided, however, that so long as the Shares are
listed in any ROC Securities Exchange, the Company may provide the Members with the right
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to exercise his/her/its voting right through electronic transmission, and, in case a general
meeting is to be held outside of Taiwan, the Company shall, subject to the Statute and all
applicable law, provide the Members with a method for exercising their voting right by means of
a written ballot or electronic transmission. Such method for exercising voting right shall be
described in the notice convening the general meeting to be given to the Members in accordance
with these Articles. For the avoidance of doubt, Shares voted in the manner mentioned above
shall, for purposes of these Articles and the Statute, be counted towards the quorum of the
respective meeting and a Member who exercises his/her/its voting rights by means of a written
ballot or electronic transmission shall be deemed to have appointed a FSC-recognized
shareholders’ service agent, or if such agent was not engaged the chairman of the general
meeting, as his proxy.

(b) Subject to the Statute and the Applicable Public Company Rules, all Members voting by means
of a written ballot or of electronic transmission shall be deemed to have waived notice of, and
the right to vote in regard to, any ad hoc motion or amendment to the items set out in the notice
convening the general meeting to be resolved at the said general meeting.

(c) Subject to Article 55, in the event that a Member who has exercised his/her/its voting power by
means of a written ballot or by means of electronic transmission decides to attend a general
meeting, then the vote casted in the aforesaid manner shall be deemed to have been revoked
and the voting power exercised by the Member at the general meeting shall prevail.

Subject to the Statute and Applicable Public Company Rules, in the event any Member who has
exercised his/her/its voting rights by means of a written ballot or by means of electronic transmission
(as applicable) pursuant to Article 54 intends to attend the general meeting physically in person or
by authorised representative if the Member is a corporation, he/she/it shall, at least two (2) days
prior to the date of the general meeting, deposit at the Registered Office or at the office of the
securities agent engaged by the Company in the ROC so long as the Shares are listed on any ROC
Securities Exchange or at such other place as is specified in the notice convening the meeting a
separate notice to rescind and revoke his/her/its votes cast by way of such written ballot or electronic
transmission (as applicable) (for the purposes of this Article only, the “Previous Voting”), failing
which, the Member shall be deemed to have waived his/her/its right to attend and vote at the relevant
general meeting in person and the Company shall not count any votes cast by such Member
physically at the relevant general meeting . Subject to the Statute and Applicable Public Company
Rules, votes by means of written ballot or electronic transmission shall be valid unless the relevant
Member revokes the Previous Voting before the prescribed time.

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

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

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

SHARES WHICH ARE NOT ENTITLED TO VOTE

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

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

(b) Shares that are owned by its Subsidiary, more than one-half of the total number of issued voting
shares or paid-up capital of that Subsidiary is directly or indirectly owned by the Company; and

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

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

DISSENTING MEMBERS’ APPRAISAL RIGHT

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

(i) a resolution approving Spin-off, Consolidation, Merger, Acquisition or Share Swap;

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

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

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

(b) The dissenting Member specified in the preceding paragraph shall mean:

(i) any Member who has notified the Company of his objection to the resolution specified in
Article 60 (a)(i) in writing or verbally with a record prior to or during the relevant general
meeting and has voted against the resolution or abstained from voting at such general
meeting; shares for which voting has been abstained pursuant to this paragraph shall not
be counted in the number of votes of Members present at such general meeting;

(i) any Member who has notified the Company in writing of his objection to the resolution
specified in Article 60 (a)(ii), (iii), and (iv) prior to the date of the relevant general meeting
and has raised again his/her/its objection at such general meeting.

Subject to compliance with the Statute:

(a) any dissenting Member filing a request under the preceding Article shall give notice in writing to
the Company within 20 days after the resolution was adopted by the general meeting, such notice
shall state the class, the number and the price of the shares to be repurchased. In the event that an
agreement on the repurchase price is reached between the Company and the dissenting Member,
the company shall pay the agreed repurchase price for the Shares within 90 days after the resolution
was adopted by the general meeting. In the event that no agreement is reached, the Company shall
within 90 days after the date on which the resolution was passed, pay such dissenting Member the
price to which the Company considers to be the fair price. In the event that the Company fails to pay
the price to which the Company considers to be fair price within 90 days after the date in which the
resolution was passed, the Company shall be deemed to have agreed on the price requested by the
dissenting Member as stated in the dissenting Member's written notice.

(b)In the event that the dissenting Member requests the Company to buy back all of his/her/its
Shares pursuant to Article 60(a)(i), and no agreement on the buy-back price is reached between the
Company and the dissenting Member within 60 days after the resolution was adopted by the general
meeting, the Company shall, within 30 days from the expiry of the 60 day period, commence court
proceedings against the dissenting Members to which repurchase price cannot be reached for a
court order on the repurchase price and for these purposes and to the extent permitted by applicable
laws, may include the Taiwan Taipei District Court.

PROXIES AND SOLICITATION OF PROXIES

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

(a) Forsolongthe Shares are listed on any ROC Securities Exchange and subject to the Applicable
Public Company Rules, except for (i) trust enterprises organized under the laws of the ROC or
(i) a shareholders' service agent (as the term is defined under the Applicable Public Company
Rules) recognised by the FSC, or (iii) the FSC-recognized shareholders’ service agent or
chairman as appointed in accordance with Article 54(a) in the event a person has been
appointed as the proxy for two or more Members, the sum of Shares entitled to vote as
represented by such proxy shall be no more than three percent (3%) of the total issued Shares
immediately prior to the relevant date of closure of the Register of Members for purposes of
determining Members entitled to vote at the general meeting; any vote in respect of the portion
in excess of such three percent threshold shall not be counted.

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

(c) In the event any Member who has served the Company with a proxy instrument intends to attend
general meetings in person or exercise his/her/its voting power by means of written ballots or
electronic transmissions, he/shel/it shall, at least two (2) days prior to the general meeting, serve
a separate declaration of intention to revoke his/her/its appointment of proxy. Votes cast by
proxy shall be valid if the relevant Member fails to revoke the appointment of proxy before the
time prescribed by the Applicable Public Company Rules. For the avoidance of doubt, in the
event that any Member who has exercised his/her/its voting power by means of written ballots
or electronic transmissions pursuant to Article 54, but thereafter appoints a proxy in accordance
with Article 63(b) and the Applicable Public Company Rules to attend such General Meeting,
then the votes cast by such proxy at the General Meeting shall prevail over any previous
electronic or written ballots.

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

There shall be a Board consisting of seven (7) to thirteen (13) Directors, each of whom shall be
appointed to a term of office of three (3) years. Directors may be eligible for re-election.

So long as the Shares are listed on any ROC Securities Exchange, unless otherwise approved by
one of the ROC Securities Exchanges on which the Company’s Shares are traded, less than half of
the total number of Directors can have a spousal relationship or family relationship within the second
degree of kinship (as defined in the Applicable Public Company Rules) with any other Directors. To
the extent required by the Applicable Public Company Rules, a majority of Directors on the Board
shall be resident or domiciled in the ROC; where a Director is a corporate legal person, such
requirement shall apply to the beneficial owner of the corporate legal person.

In the event that the Company convenes and holds a general meeting for the election of Directors
and any of the Directors elected does not meet the requirements provided in Article 65 hereof, the
non-qualifying Director(s) who was elected with the least number of votes shall be deemed not to
have been elected, to the extent necessary to meet the requirements provided for in Article 65
hereof. Any person who is currently a Director but is in violation of the aforementioned requirements
shall be automatically discharged from his/her/its office effective from such violation.

So long as the Shares are listed on any ROC Securities Exchange, unless otherwise permitted under
the Applicable Public Company Rules, there shall be at least three (3) Independent Directors, and
the total number of Independent Directors shall not be less than one-fifth of the total number of
Directors. To the extent required by the Applicable Public Company Rules, at least two (2) of the
Independent Directors shall be domiciled in the ROC and at least one of the same shall have
accounting or financial expertise.

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

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

A Director who is engaged in anything on his/her/its own account or on behalf of another person,
which is within the scope of the Company’s business, shall explain to the Members in a general
meeting the essential contents of such conduct and seek their approval by Supermajority Resolution.
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(a) Solong as the Shares are listed on any ROC Securities Exchange, if, during the term of office,
a director transfers his shareholding such that he holds less than one half of the Shares he held
as at the date of his appointment according to the Register of Members, the director shall, ipso
facto, be automatically discharged from office.

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

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

(ii) if such director transfers his Shares such that he holds less than one half of the Shares he
held as at the date on which his appointment is approved according to the Register of
Members during the Transfer Prohibition Period.

Any breach of Article 71(b) shall cause the appointment of any proposed director to be, ipso
facto, void.

(c) The preceding subparagraphs (a) and (b) of this Article 71 do not apply when the Director
involved is an Independent Director.

(a) Where a government agency or an incorporated entity is a Member, and such government
agency or entity has been elected as a Director, it shall appoint an individual as its duly
authorised representative to exercise the power and duties of a Director. Such representative
may be replaced at any time and from time to time by the said government agency or entity at
its sole discretion.

(b) Notwithstanding anything to the contrary, where a government agency or an incorporated entity
is a Member, such government agency or entity (an “Appointer”) is entitled to nominate one(1)
or more individual representatives to be elected as Directors (for the purpose of these Articles,
“Appointee Directors”) in accordance with Article 73.

(c) The Appointer may, by prior written notice to the Company, remove the Appointee Directors
nominated by it and appoint another individual as an Appointee Director for the remaining term
of office. This Article 72(c) will not apply if the Appointee Director is removed by a Supermajority
Resolution pursuant to Article 77.

ELECTION AND REMOVAL OF DIRECTORS

Subject to Article 71(b) and Article 96, the Company may at any general meeting elect any person
to be a Director in accordance with Article 74 below.

(a) Directors (including Independent Directors) shall be elected pursuant to a cumulative voting
mechanism pursuant to a poll vote, where the total number of votes exercisable by any Member
shall be the product of the number of Shares held by such Member and the number of Directors
to be elected (“Special Ballot Votes”), and the total number of Special Ballot VVotes cast by any
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Member may, at the sole discretion of the Member, be consolidated for election of one (1)
candidate for directorship or may be split for the election of several candidates for directorship,
as specified in the voting paper by the relevant Member. The candidates who receive the ballots
representing the prevailing votes from the Members pursuant to this Article shall be elected as
Directors.

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

(c) Directors shall hold office only until the general meeting at which such Director is required by
the Applicable Public Company Rules to retire, resign, seek re-election or being removed
pursuant to these Articles.

(d) So long as the Shares are listed on any ROC Securities Exchange, subject to the Statute, the
Memorandum and these Articles, the Company shall adopt a candidate nomination mechanism
for the office of Directors which is in compliance with the Applicable Public Company Rules.

75. (a) The list of candidates for the office of Independent Director shall be nominated by the Board and
such list shall be distributed to the Members in accordance with Article 39, and in such manner
and at such time as may be determined by the Board.

(b) So long as the Shares are listed on any ROC Securities Exchange, subject to the Statute, the
Memorandum and these Articles, the Company shall adopt a candidate nomination mechanism
for the office of Independent Directors which is in compliance with the Applicable Public Company
Rules.

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

76. If the number of Directors is less than or falls below seven (7) for any reason, the Company shall
elect new Director(s) at the next following general meeting. When the number of vacancies in the
Board is equal to or more than one third of the size of the Board as set out in Article 64 above, the
remaining Directors shall convene, within the next sixty (60) days therefrom, a general meeting of
Members to elect new Directors to fill in the vacancies.

77. The Company may from time to time by Supermajority Resolution remove any Director from his/her
office, whether another person has been appointed in his/her stead.

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

DIRECTOR’S PROXY

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

POWERS AND DUTIES OF DIRECTORS

(a) Subject to Cayman Islands law and the Applicable Public Company Rules, the Board shall
manage and conduct the business of the Company. The Board may pay all expenses incurred
in promoting, registering and setting up the Company, and may exercise all such powers of the
Company as are not, for the time being, by the Statute, these Articles, any applicable
regulations or by any resolutions passed by the Company in general meeting, required to be
exercised by the Company in general meeting.

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

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

The Board may from time to time and at any time by powers of attorney appoint any company, firm,
person or body of persons, whether nominated directly or indirectly by the Board, to be the attorney
or attorneys of the Company for such purpose and with such powers, authorities and discretions
(not exceeding those vested in or exercisable by the Board under these Articles) and for such period
and subject to such conditions as the Board may think fit, and any such powers of attorney may
contain such provisions for the protection and convenience of persons dealing with any such
attorneys as the Board may think fit and may also authorise any such attorney to delegate all or any
of the powers, authorities and discretions vested in him/her.
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All cheques, promissory notes, drafts, bills of exchange and other negotiable instruments and all
receipts for monies paid to the Company shall be signed, drawn, accepted, endorsed or otherwise
executed as the case may be in such manner as the Board shall from time to time by resolution
determine.

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

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

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

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

PROCEEDINGS OF DIRECTORS

Unanimous written resolutions signed by all Directors shall have the same effect as if such
resolutions were passed at duly convened meetings of the Board, and all such resolutions shall be
described as "Written Directors’ Resolutions" and shall be recorded in the Company's minute book.
Any such resolution may consist of several documents in like form, each signed by one or more
Directors. However, so long as the Shares are listed on any ROC Securities Exchanges, the Board
must meet together for the dispatch of business and no written Directors’ Resolutions may be
passed. The Board may convene, adjourn and otherwise regulate its meetings as it thinks fit. Unless
otherwise provided in these Articles, a resolution put to the vote at any meeting of the Board shall
be decided by a majority of votes of the Directors present at that Board meeting at which there is a
quorum. In case of an equality of votes, the resolution shall fail.

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

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

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

(c) When the following resolutions put to the vote at any meeting of the Board, the quorum required
shall be more than two-thirds of the number of Directors: (i) matters described in Article 11,
16(d) and 40 (c) herein; (ii) any issuance, allotment, or placement of new Shares; (iii) any
issuance of debenture, bonds, or any other type of debt securities; (iv) any declaration of
Directors or employees compensation pursuant to Article 102(a) or a plan of declaration of
dividends and/or bonus; and (v) election and removal of the Chairman of the Board described

in Article 89 herein.

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

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

A Director who has direct or indirect interest in the matter proposed at the meeting of the Board
(including but not limited to interested in a contract or proposed contract or arrangement with the
Company) shall declare the important nature of such interest at such meeting. A Director who has a
direct or indirect interest in a Merger, Consolidation and Acquisition transaction shall declare his
interest to the Board and the Members at any general meeting the material interest in the transaction
proposed to be considered and the reason he votes for or against such resolution. In the event that
a Director shall declare his interest to the Members at the general meeting, the Company shall
specify the key nature of such Director’s interest and the reason such Director votes for or against
the resolution in the notice convening the general meeting; the aforementioned contents may be
posted on the website designated by the competent securities authority of R.O.C. or on the website
of the Company, if the addresses of such websites have already been mentioned in the notice
convening the general meeting. Where the spouse, a blood relative within the second degree of
kinship of a Director, or any company which has a controlling or subordinate relationship with a
Director, has interests in the matters proposed at the meeting of the Board, such Director shall be
deemed to have a personal interest in the matter. A Director who has a personal interest in the
matter under discussion at a meeting of the Board, which conflicts with and may harm the interests
of the Company, shall neither vote nor exercise voting rights on behalf of another Director at the
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relevant meeting for such matter; the votes cast by such Director who is prohibited from voting or
exercising any voting right as prescribed above shall not be counted in the number of votes of
Directors present for such matter where personal interest exists, HOWEVER, such interested
Director may be counted towards the quorum of the meeting.

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

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

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

Members of the Board or of any committee thereof may participate in a meeting of the Board or of
such committee by means of Communication Facilities, and participation in a meeting pursuant to
this provision shall constitute presence in person at such meeting.

DUTY OF THE BOARD TO ADVISE IN A TENDER OFFER

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

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

(b) the Board shall made the recommendation regarding the identity and financial status of the
tender offeror, the fairness assessment to the terms and conditions provided by the tender
offeror and the reasonableness of the funding resources supporting the acquisition to the
Members on such tender offer, setting forth the Directors’ specific opinions of agree or disagree
to such tender offer and the reason(s) thereunder;

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

(d) the type, number and amount of the shares in the tender offeror (if the tender offeror is a
company or corporation) or its affiliates held by the Directors and the Members holding more
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than ten percent (10%) of the total issued Shares in their own names or in the name of other
persons.

So long as the Shares are listed on any ROC Securities Exchange, the Board shall comply with the
then Applicable Public Company Rules in respect of a tender offer.

VACATION OF OFFICE OF DIRECTOR AND DISQUALIFICATION OF A DIRECTOR

A person shall not be elected as a Director or be vacated from his/her office, where applicable, in
the event of any of the following:

(a) if he/she resigns his/her office by notice in writing to the Company;
(b) if he/she is removed from office in accordance with these Articles;

(c) if he/she dies, becomes bankrupt or had liquidation proceeding commenced against him by a
court, and his/her credit has not been restored;

(d) if an order is made by any competent court or official on the grounds that he/she is or will be
suffering from lunacy, mental disorder, or he becomes subject to the order of commencement
of assistantship and such assistantship having not yet been revoked, or is otherwise incapable
of managing his/her affairs or his/her legal capacity is restricted according to the applicable
laws;

(e) if he/she has been adjudicated guilty by a final judgment for committing an offence as specified
in the ROC statute of prevention of organizational crimes or similar legislations in other
jurisdictions, and has not commenced to serve the terms of the sentence yet, or has
commenced to serve the terms of sentence but not served the full term or 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;

(f) if he/she commits any criminal offence of fraud, breach of trust or misappropriation and is
subsequently punished with imprisonment for a term of more than one (1) year in any
jurisdiction, and has not commenced to serve the term of the sentence yet, or has commenced
to serve the term of sentence but not served the full term or 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;

(g) if he/she has been adjudicated guilty by a final judgment for committing an offence as specified
in the Anti-Corruption Act of ROC or involving misappropriating public funds during the time of
his/her public service, and has not commenced to serve the term of the sentence yet or has
commenced to serve the term of sentence but not served the full term or 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; or

(h) if he/she has been blacklisted by the Taiwan Clearing House due to default on negotiable
instruments, and the term of such sanction has not expired yet.
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Where any of the events described in this Article 96 (c), (d), (e), (f), (g), and (h) applies to or occurs
in relation to a candidate for the office of Director, such candidate shall immediately be disqualified
and ceases to be eligible to be considered for election to the office of Director. Where a Director who
is also the chairman of the Board is removed from office as Director or his office as Director is
vacated pursuant to this Article 96, the office of chairman of the Board shall also be automatically
vacated.

SEAL AND AUTHENTICATION OF DOCUMENTS

(a) The Company may, if the Board so determine, have a Seal in such form as determined by the
Board, which Seal shall, subject to paragraph (c) hereof, only be used by the authority of the
Board or of a committee of the Board authorised by the Board and every instrument to which
the Seal has been affixed shall be signed by a person who shall be either a Director or the
Secretary or such other person authorised for this purpose by the Board or a committee of the
Board.

(b) The Board may adopt for use in any place or places outside the Cayman Islands a duplicate
Seal or Seals each of which shall be a facsimile of the common seal of the Company and, if the
Board so determine, with the addition on its face of the name of every place where it is to be
used.

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

OFFICERS

(a) The Board may from time to time appoint officers and/or managers as the Board considers
necessary, for such term, at such remuneration, to perform such duties, subject to such other
conditions or restrictions or to such provisions as to disqualification and removal as the Board
from time to time prescribe. Subject to Cayman Islands law, Article 80 (b) and (c) shall be
applied mutatis mutandis to an officer’s duties and liabilities to the Company and other third
parties.
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(b) Solong as the Shares are listed on any ROC Securities Exchange, the Company shall maintain
a litigation and non-litigation agent appointed by the Board by way of a resolution passed by a
simple majority of the Directors at a duly convened meeting of the Board with the necessary
quorum, and shall report the appointment of the litigation and non-litigation agent or any change
thereof to the FSC in accordance with the Applicable Public Company Rules. The litigation and
non-litigation agent shall have residence within the ROC and shall be the responsible person
of the Company within the ROC (as such term is defined under the Securities and Exchange
Act of the ROC). For the avoidance of doubt, the litigation and non-litigation agent shall not be
an Officer of the Company.

DIVIDENDS, DISTRIBUTIONS AND RESERVE

(a) Subject to the Statute, these Articles and any direction of the Company in general meetings,
the Company, upon the recommendation by the Board, may by way of an Ordinary Resolution,
from time to time declare dividends and distributions to Members and authorise payment of the
same out of the funds of the Company lawfully available therefor.

(b) Subject to Cayman Islands law and any rights at the time being attached to any Shares, if
dividends or distributions are to be declared on a Class of Shares such dividends or distributions
shall be declared and paid according to the amounts paid or credited as paid on the Shares of
such Class issued on the record date for such dividend or distribution as determined in
accordance with these Articles.

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

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

(a) So long as the Shares are listed on any ROC Securities Exchange, where there is an Annual
Profit (i.e. the amount of income before income tax before distributing employees’ and Directors’
compensation of a current year, the “Annual Profit”), the Company shall set aside the following
amounts as Directors and/or employees’ compensation, provided that there is accumulated
losses, the Company shall first reserve the losses covering amounts:

(i) Collectively, Directors are entitled to receive year-end compensation of not more than two
(2%) of the Annual Profit, and such compensation payment shall only be paid in cash; and

(ii) Employees of the Company and the Subsidiaries of the Company collectively are entitled to
receive year-end compensation no less than two percent (2%) of the Annual Profit, which
may be payable in cash, fully paid-up Shares, or any combination of both.

(b) Where based on the Company’s final accounts in respect of a current year, so long as the
Shares are listed on any ROC Securities Exchange, there is profits, subject to Cayman Islands
law, such profits would be distributable only after (i) paying applicable taxes, (ii) covering
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accumulated losses, (iii) setting aside a sum ten percent (10%) of the profits for the current year
for any capital reserve pursuant to the Applicable Public Company Rules, unless the
accumulated amount of such reserve equals to the total paid-up capital of the Company (“Legal
Reserve”) and (iv) setting aside a sum for an additional special reserve in compliance with the
requirements promulgated by applicable ROC authorities (including, but not limited to, the FSC
or any applicable ROC Securities Exchange). The balance of such profits remaining after all
the foregoing deduction shall hereinafter be referred to as the “Distributable Net Profit of the
Current Year.” Dividends may be declared and paid out of the Distributable Net Profit of the
Current Year and any undistributed retained profit accrued from prior years (together, the
“Accumulated Distributable Net Profit”).

(c) Notwithstanding anything to the contrary, as the Company continues to grow, the need for capital
expenditure, business expansion and a sound financial planning for sustainable development
increases, it is the Company’s dividends policy that the dividends may be allocated in the form
of cash dividends and/or bonus shares according to the Company’s future expenditure budgets
and funding needs. When the Board elects to recommend to the Company to declare and pay
dividends to Members and/or from the Accumulated Distributable Net Profit, the Board shall
prepare a plan of allocation and distribution of dividends and submit such plan to the Members
for approval by way of an Ordinary Resolution at a general meeting subject to the following
requirements:

(i) The Accumulated Distributable Net Profit is available for distribution to the Members as cash
or bonus shares to be issued to the Members.

(i)  The total dividends as proposed for declaration in such plan shall not be less than ten
percent (10%) of the Distributable Net Profit of the Current Year.

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

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

104. (a) Subject to Article 34, whenever the Company in general meeting has resolved that a dividend
be paid or declared , the Company may upon the recommendation of the Board, further resolve
by way of a Supermajority Resolution that such dividend be satisfied in part in the form of an
allotment and issue of new Shares credited as fully paid without offering any right to Members
to elect to receive such dividend in cash in lieu of such allotment, provided that not less than
ten percent (10%) of the total dividend shall be satisfied by the payment of cash. In such case,
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the basis of any such allotment shall be determined by the Board, and the Board shall prepare
a plan of declaration of dividends and/or distribution and such plan shall be submitted to the
Members for approval at a general meeting by Supermajority Resolution.

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

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

REMUNERATION COMMITTEE

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

CAPITALISATION

(a) Subject to the Statute, Applicable Public Company Rules and these Articles, the Company may
upon the recommendation of the Board by way of a Supermajority Resolution in a general
meeting authorise the Board to capitalise any sum standing to the credit of any of the
Company's reserve accounts which are available for distribution (including share premium
account and capital redemption reserve defined in the Statute) or any distributable profits not
required for the payment or provision of dividend on any Shares with preferential right to
dividends, by appropriating such sum to Members on the Register of Members at the close of
business on the date of the relevant resolution (or such other date as may be specified therein
or determined as provided therein) in the proportions in which such sum would have been
divisible amongst them had the same been a distribution of profits by way of dividend and to
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apply such sum on their behalf in paying up in full unissued Shares for allotment and distribution,
credited as fully paid up to and amongst such Members in the proportion aforesaid.

(b) Subject to the Statute, whenever such a resolution as aforesaid shall have been passed, the
Board shall make all appropriations and applications of the reserves or profits resolved to be
capitalised thereby, and attend to all allotments and issuance of fully paid Shares and generally
shall do all acts and things required to give effect thereto. For the purpose of giving effect to
any resolution under this Article, the Board may settle any difficulty which may arise in regard
to any distribution under this Article as it thinks fit, and in particular may disregard fractional
entitlements altogether or round the same up or down and may determine that cash payments
shall be made to any Members in lieu of fractional entitlements or that fractions of such value
as the Board may determine may be disregarded in order to adjust the rights of all parties or
that fractional entitlements shall be aggregated and sold and the benefit shall accrue to the
Company rather than to the Members concerned, and no Members who are affected thereby
shall be deemed to be, and they shall be deemed not to be, a separate class of Members by
reason only of the exercise of this power. The Board may authorise any person to enter on
behalf of the persons entitled to participate in the distribution any agreement with the Company
necessary or desirable for giving effect thereto and such appointment and any agreement made
under such authority shall be effective and binding upon all concerned.

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

BOOKS OF ACCOUNT AND RECORDS OF THE COMPANY

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

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

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

(iv) all other matters required by Statute and which are necessary to give a true and fair view of the
state of the Company’s affairs and to show and explain its transactions.
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108. (a) Proper books shall not be deemed to be kept with respect to the matters referred to in Article
107 if there are not kept such books of account as are necessary to give a true and fair view of
the state of the Company's affairs and to explain its transactions.

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

NOTICES

109.  Notices shall be in writing and may be given by the Company to any Member either personally or by
sending it by post, cable, telex or facsimile or by electronic means (including electronic mail) to
him/herl/it or to his/her/its address as shown in the Register of Members, such notice, if mailed, to
be sent by airmail if the address be outside Taiwan.

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

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

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

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

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

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

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

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

WINDING UP

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

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

AUDIT COMMITTEE

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

(a) adoption of or amendment to an internal control system;

(b) assessment of the effectiveness of the internal control system;

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

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

(e) atransaction relating to a material asset of the Company or derivatives transaction;

(f) a material monetary loan, endorsement, or provision of guarantee;

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

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

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

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

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

119. (a) The Company shall, before putting a resolution for a proposed Merger, Consolidation or
Acquisition for voting at a Board meeting, have its Audit Committee evaluate the fairness and
reasonableness of the proposed Merger, Consolidation or Acquisition. The Audit Committee
shall submit an evaluation report to the Board meeting and if the general meeting is required
pursuant to applicable Statute, to the general meeting.

(b) The Audit Committee shall appoint an independent expert to provide opinion on the
reasonableness of the share exchange ratio or distribution of cash or other assets.

(c) The evaluation report of the Audit Committee and the opinion of the independent expert shall
be delivered to Members together with the general meeting notice. In case a resolution adopted
by the general meeting is not required pursuant to the Statute, a report on matters of Merger,
Consolidation or Acquisition shall be submitted at the next general meeting.

(d) The documents required to be delivered to Members as provided in the preceding paragraph
shall be deemed to have been delivered to Members if the content of such documents has been
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posted on the website designated by the competent securities authority of ROC and have been
made available at the venue of the general meeting.

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

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

122.  The qualifications, composition, appointment, removal, exercise of power in performing duties and
other matters with respect to the Audit Committee, shall comply with the Applicable Public Company
Rules

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

124.  Member(s) continuously holding one percent (1%) or more of the total issued Shares for at least six
(6) months may request any member of the Audit Committee in writing to institute, on behalf of the
Company, a court action against a Director. Subject to all applicable law, in case the member of the
Audit Committee fails to institute such action within thirty (30) days after having received the
aforementioned request, then the Members filing the said request in accordance with this Article
may institute the action on behalf of the Company in any court with competent jurisdiction, and the
Taipei District Court, ROC may be the court of the first instance for this action.

INDEMNITY

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

FISCAL YEAR

126.  Unless the Board otherwise determines, the fiscal year of the Company shall end on 31st December
of each year and following the year of incorporation, the fiscal year shall begin on 1st January of
each year.

95
Filed: 07-Aug-2023 10:24 EST

www.verify.gov.ky File#: 282895 Auth Code: E50408755004



World Fitness Services Ltd.

Shareholdings of Directors
Date : 2024/3/25
Total Shares Issued : 112,500,000 common shares
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Date Current Common Shares Held
Title Name Term _
Elected Shares Ratio(%)

Director John Edward Caraccio 2023.01.17 3 Years - -
Director Michael A. Sanciprian 2023.01.17 3 Years - -
Director Lionel de Saint-Exupéry 2023.01.17 3 Years - -
Director Sanjay Sachdeva 2023.01.17 3 Years - -
Director Wu Chung-Yi 2023.01.17 3 Years - -
Independent

_ Chung-Jung Ko 2023.01.17 3 Years - -
Director
Independent _

_ Jack Hsiao 2023.01.17 3 Years - -
Director
Independent |

_ Hisn Fang 2023.01.17 3 Years - -
Director
Independent .

_ Hui-Min Chen 2023.5.25 3 Years - -
Director

Note : The Company has no application of Article 026 of the Securities and Exchange Act.

96



GYM
[t 5P fE SHARED

8 8 % — X & 8B ;- &

tt R B S B HEAR/AS World Fitness Services Ltd. 855 | 04-3601-0880
it - SR 402553618 Email : investor@worldgymtaiwan.com




	37370世界健身事業-議事手冊-封面封底_封面EN
	WG113年股東會手冊-EN-20240417v3
	1.Meeting Agenda
	2. Report Items
	3. Ratification Items
	4.Discussion Items
	5.Directors Election
	6.Other Matters
	7.Questions and Motions
	8.Adjournment

	all appendix&annex
	Appendix01-WFSL 2023 Business Report
	Appendix02-Audit committee’s review report
	Appendix03-Consolidated financial statements
	Appendix04-Profit distribution table of 2023
	Appendix05-The comparison table of Articles Of Association
	Appendix06-The procedures for loaning of funds before and after revision
	Appendix07- the procedures for acquisition or disposal of assets
	Appendix08-List of candidates
	Appendix09-Release of non-competition restriction
	01-Rules of Procedure for Shareholders’ Meeting
	02-Procedures for Election of Directors
	03 -
	1. The name of the Company is World Fitness Services Ltd.
	2. The Company is a company limited by shares.
	3. The registered office of the Company is at the offices of Maples Corporate Services Limited, PO Box 309, Ugland House, Grand Cayman, KY1-1104, Cayman Islands or at such other place as the Directors may from time to time decide.
	4. 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) of the Cayman Isla...
	5. 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 Statute.
	6. Nothing in the preceding sections shall be deemed to permit the Company to carry on the business of a Bank or Trust Company without being licensed in that behalf under the provisions of the Banks and Trust Companies Act (As Revised), or to carry on...
	7. The Company, as an exempted company, will 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 section shall b...
	8. The liability of the members of the Company is limited to the amount, if any, unpaid on the shares respectively held by them.
	9. The authorised capital of the Company is NT$2,000,000,000 divided into 200,000,000 shares of a par value of NT$10.00 each provided always that subject to the Statute and the Articles of Association the Company shall have power to redeem or repurcha...
	10. 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.
	THE COMPANIES ACT (AS REVISED)
	(i) if such director transfers his Shares such that he holds less than one half of the Shares he held as at the date on which his appointment is approved according to the Register of Members, but prior to the commencement of the term of his appointmen...
	(ii) if such director transfers his Shares such that he holds less than one half of the Shares he held as at the date on which his appointment is approved according to the Register of Members during the Transfer Prohibition Period.
	Any breach of Article 71(b) shall cause the appointment of any proposed director to be, ipso facto, void.


	04

	37370世界健身事業-議事手冊-封面封底_封底



