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1.Call Meeting to Order



2.Meeting Agenda



GEM Services, Inc.

2022 Annual Shareholders’ Meeting Agenda
(Summary Translation)

Time : 9:00 a.m., June 27, 2022
Place: Hilton Taipei Sinban Hotel
(3F., No. 88, Minquan Rd., Bangiao Dist., New Taipgy, Taiwan)

1. Chairman’s Address

2. Reports Items
I.  To report 2021 employees’ profit sharing and dwextcompensation
[I. To report the business of 2021
[ll.  Audit Committee’s review report
IV. To report 2021 earnings distribution
V. Amendment to the “Sustainable Development BesttieePrinciples”

3. Resolutions
I.  To accept 2021 Business Report and Financial Seattsm
[I. To accept the Proposal for Distribution of 2021fRs0
[ll. Amendment tadGEM's “Articles of Incorporation”
IV. Amendment to the “Guidelines and Procedures forudsiions and Dispositions of
Assets”

4. Motions

5. Adjournment



A. Report Items

I.  To report 2021 employees’ profit sharing and direairs’ compensation

Explanatory Notes:

1. GEM’s Articles of Incorporation promulgate thashall set aside between 5%
to 10% of its annual profits as bonus to employ#egSEM and set aside 3%
(inclusive) or less of its annual profits as botw®irectors.

2. The Board of Directors approved the 2021 employeesit sharing and di-
rectors’ compensation on March 22, 2022. The engaslprofit sharing and
directors’ compensation are to be distributed whcdhe 2021 employees’
profit sharing and directors’ compensation are N4,$60,000 and
NT$34,000,000, respectively.

[I. To report the business of 2021
Explanatory Notes: Please refer to Attachment |.

[ll. Audit Committee’s review report
Explanatory Notes:Please refer to Attachment 1.

IV. To report 2021 earnings distribution

Explanatory Notes:

1. GEM’s Articles of Incorporation authorize the BoarfdDirectors to approve
cash dividends.

2. ltis proposed that cash dividends from retaingdiegs paid to shareholders
of NT$709,760,612. Common stockholders will recatash dividends of
NT$ 5.5 per share. The dividend will be paid infcagth calculation rounded
down to the nearest one NTD.

3. ltis proposed that the Chairman be authorize@t@secord date for distribu-
tion after shareholders’ meeting. Should GEM’s taosition change before
record date of ex-cash dividend, requiring adjusitsé the cash distribution
ratio, it is proposed that the Chairman be autleorio manage the change in
the cash distribution ratio and to proceed on éhevant matters.

V. Amendment to the “Sustainable Development Best Préice Principles”
Explanatory Notes:
1. In order to conform to the needs of amendmentsltdad laws, GEM hereby
proposes to amend the “Sustainable DevelopmentMastice Principles”.
2. Please refer to Attachment IV for details.



B. Resolutions

To accept 2021 Business Report and Financial Statemis
(Proposed by the Board of Directors)
Explanatory Notes:

1. GEM’s 2021 Financial Statements, including BalaBbeets, Statements of
Comprehensive Income, Statements of Changes iny-qod Statements of
Cash Flows, were audited by independent auditorskkhg-Hsi Chang and
Mr. Chien-Hsin Hsieh, of Deloitte & Touche.

2. 2021 Business Report, and Independent AuditorsbRethe aforementioned
Financial Statements are attached hereto as Ateatsnhand Il1.

Resolution:

To accept the Proposal for Distribution of 2021 Prbits

(Proposed by the Board of Directors)

Explanatory Notes:

1. GEM's 2021 net income was NT$857,985,116 (pleaseéostow for the 2021
Earnings Distribution Table).

GEM Services, Inc.
Earnings Distribution Table

Year 2021
(Unit: %)
ltems Total

Beginning retained earnings 966,950,737
Net income of 2021 857,985,116
Legal reserve appropriation (10%) (85,798,512
Reversal of special reserve appropria- 2,543,654
tion
Retained earnings available for dis- 1,741,680,995
tribution
Appropriation:
Cash dividends ($ 5.5) 709,760,612
Unappropriated Retained Earnings 1,031,920,383

Resolution:



[ll. Amendment to GEM's “Articles of Incorporation”
(Proposed by the Board of Directors)
Explanatory Notes:
1. In order to conform to the needs of amendmentsltdad laws, GEM hereby
proposes to amend GEM's “Articles of Incorporation’
2. Please refer to Attachment V for details.
Resolution:

IV. Amendment to the “Guidelines and Procedures for Acqisitions and Disposi-
tions of Assets”

(Proposed by the Board of Directors)

Explanatory Notes:

1. In order to conform to the needs of amendmentsltdad laws, GEM hereby
proposes to amend the “Guidelines and Procedurésctpuisitions and Dis-
positions of Assets”.

2. Please refer to Attachment VI for details.

Resolution:

3. Motions

4. Adjournment



Attachment |

GEM Services, Inc.

Business Report

Dear Shareholders:

Under the COVID-19 pandemic, GEM has continuedrawgand thrive thanks to the

support and supervision of all shareholders througtithe year. The management

team also adheres to the 4A action policy of " Ahesble, Agile and Accountable”

and continues to work hard to create the greatdstests of all shareholders. The

2021 business plan implementation outcome and y&s's business plan are de-

scribed as follows:

. 2021 Business Outcome

1.

4.

Business plan implementation outcome

The consolidated revenues for 2021 was NT$4.7%i6ilthe net profit was
NT$858 million, earnings per share of NT$6.65 dmlriet value per share
is NT$32. Through effective measures such as ringwxisting products
and customers, actively seeking more customersiawdproducts, improv-
ing capacity utilization, and controlling costs aqehlity, GEM maintained

stable profitability in 2021.
Budget implementation

GEM did not formulate external financial forecafis2021.
Financial income, expenditure and profitability jses

GEM's debt ratio was 38% and current ratio was 1@a#cators such as
financial structure, solvency, and profitability mgemaintained at a certain

level.
Researcland Development

(a.) Continuously update the process, improve produafbaiency,
grasp the pulse of the market and customer neaddpeher ex-
pand market share.

(b.) Make good use of the technology and knowledgeeéltat tech-
nology and materials accumulated by GEM, continlyodevelop

customers and products in new application fields, isnprove



market positioning

Summaryof the 2022 Business Plan

1.

Management guideline
In addition to continuously developing existing gt series, actively co-

operate with customers to develop new productshagtdvalue-added

products.
Sales volume basis and expectation

Based on the actual sales in 2021 and the cumduosiry status, GEM has
formulated a sales plan for 2022. According todheent industry infor-
mation, it is judged that the overall market willlggrow. However, due to
the rapid changes in the entire international tex@@ronment and many
uncertain factors, GEM's order status is still blase the latest changes in
the market environment, customer operations ancatvedustry develop-

ment trends. Keep watching closely.
Key production and marketing policies

(a. Marketing strategy
I. Actively develop and strengthen services with conglis. Seeking

to establish strategic partnership with customer.

il Continuously improve GEM's brand image through pobdip-
grades, and take a leading position in the powaicductor as-
sembling and testing market.

(b.)  Production strategy

I Maintain long-term cooperative relations with ausdion equip-
ment manufacturers, and then become strategicgyartn jointly
develop processes with special functions, redugcdymtion costs,
and develop high-quality, multi-functional and castipve prod-
uct.

il. Continue to cooperate with customers to strengtheiplanning
and control of production capacity and quality teanthe purpose
of customer service.

Future development strategy
(a.) Combined with the application needs of customeselbp the
breadth and depth of product lines, diversify paiduand meet

customers' Total Solution need.



(b.) Continue to develop key technologies, develop a gemeration of
products in line with industry trends, and maintaileading posi-
tion in the industry.

5. The impacts of future Company development strasegieternal competitive

environment, legal environment and overall busirgssronment

The demand for electronic products changes witlthiaages in the con-
sumer market, trade environment and governmentipslof various coun-
tries. In recent years, the size and performaneeatronic components
have been continuously improved, product life hesolme shorter and
shorter, supply chain competition has become madengore fierce, and
relevant regulations have become more and morermdingaon products
and factories. GEM will always pay attention taerelnt market demand and
changes, work closely with customers, seize maygportunities, and
quickly take necessary measures to respond to melnkeges and related
regulatory requirements, hoping to reduce the tisksight by market

changes.

Facing many challenges in the future, GEM will @aoné to create maximum benefits
for all shareholders with leading R&D and technicapabilities, as well as efficient
operation and management.

Finally, | would like to thank all shareholders fgwur long-term support and encour-
age. On behalf of GEM Services, Inc., | extend &iedhanks to all shareholders, |

wish everyone good health and all the best!

Cheng, Chu-Liang, Chairman of the Board
Tang, Yen-Chiang, President
Wang, Jui-Ping, AccountinffiCer



Attachment [l

GEM Services, Inc.

Audit Committee’s Review Report

March 22, 2022

The Board of Directors of GEM Services, Inc. (GENgs prepared the GEM’s 2021
Business Report, Financial Statements, and theoBabfor profit appropriation. The CPA Mr.
Keng-Hsi Chang and Mr. Chien-Hsin Hsieh from De®i& Touche were retained to audit
GEM's Financial Statements and have issued an aepltrt relating to the Financial State-
ments. The said Business Report, Financial Statesnand Proposal for profit appropriation
have been reviewed and determined to be correctaaadrate by the Audit Committee of
GEM in accordance with Article 14-4 of the Secestiand Exchange Act and Article 219 of
the Company Act, | hereby submit this Report.

GEM Services, Inc.

Yeh, Shu, Chairman of the Audit Committee

-10-



Attachment Il
INDEPENDENT AUDITORS’ REPORT

The Board of Directors and Shareholders
GEM Services, Inc.
Opinion

We have audited the accompanying consolidated dinbatatements of GEM Services, Inc. and
its subsidiaries (collectively, the “GEM Group”)high comprise the consolidated balance sheets as of
December 31, 2021 and 2020, and the consolidaagehstnts of comprehensive income, consolidated
statements of changes in equity and consolidatgdmsents of cash flows for the years then ended,
and the related notes to the consolidated finastééments, including a summary of significant ac-
counting policies.

In our opinion, the accompanying consolidated faiainstatements present fairly, in all material
respects, the consolidated financial position ef @EM Group as of December 31, 2021 and 2020,
and its consolidated financial performance anddtssolidated cash flows for the years then ended in
accordance with the Regulations Governing the Pagipa of Financial Reports by Securities Issuers
and International Financial Reporting StandardfR8J; International Accounting Standards (IAS),
IFRIC Interpretations (IFRIC), and SIC Interpretas (SIC) endorsed and issued into effect by the
Financial Supervisory Commission (FSC) of the Réipudf China (ROC).

Basis for Opinion

We conducted our audits in accordance with the Réigns Governing Auditing and Attestation
of Financial Statements by Certified Public Accams$ and auditing standards generally accepted in
the ROC. Our responsibilities under those standarel$urther described in the Auditors’ Responsibil
ities for the Audit of the Consolidated Financight®ments section of our report. We are independent
of the GEM Group in accordance with The Norm offBssional Ethics for Certified Public Ac-
countant of the ROC, and we have fulfilled our otbthical responsibilitiesin accordance with these
requirements. We believe that the audit evidencenaee obtained is sufficient and appropriate to
provide a basis for our opinion.

Key Audit Matters

Key audit matters are those matters that, in oofegsional judgment, were of most significance
in our audit of the consolidated financial statetaeior the year ended December 31, 2021. These
matters were addressed in the context of our afidite consolidated financial statements as a whole
and in forming our opinion thereon, and we do novjale a separate opinion on these matters.

Key audit matters for the GEM Group’s consolidafiedncial statements for the year ended De-
cember 31, 2021 are stated as follows:

-11-



Authenticity of sales revenue for specific custogner

The consolidated operating revenue of GEM GroupHeryear ended December 31, 2021 was
NT$4,755,929 thousands, with a consolidated opeyatvenue growth rate of approximately 27%.
However, among the customers with significant ahsa&es, the total operating revenue of the cus-
tomers with larger revenue growth accounted forrexmately 55% of the consolidated operating
revenue, the impact on the consolidated finant&#éments is significant, so we believe that thenma
risk lies in the authenticity of the sales revenfieustomers with a significant annual sales atadg
er revenue growth rat&herefore, we identified the authenticity of salegenue for specific custom-
ers with significant growth has been identifiedadsey audit matter. Please refer to Note 4(14héo t

consolidated financial statements for a descripdiothhe revenue recognition policy.

The main audit procedures that we performed tosastb® authenticity of sales revenue for spe-

cific customers are as follows:

1. By understanding the internal control system andrajng procedures related to the sales
transaction cycle, we design the internal conteslfication process according to the authentic-
ity of the sales revenue, to confirm and evaluatetiver the design and implementation of the

relevant internal control operations in the salasdaction process are effective.

2. Obtaining the list of the above-mentioned customeZ021, and evaluating whether their rele-
vant background, transaction amount, credit lined @mpany size are reasonable.

3. We select samples from the above-mentioned custosaes details, examine the sale slips,
customs declaration, bill of lading, sales invojgasst-period collections, and post-period ma-

jor sales returns to confirm the authenticity désaevenue.

Responsibilities of Management and Those Charged thi Governance for the Consolidated Fi-

nancial Statements

Management is responsible for the preparation aingfesentation of the consolidated financial
statements in accordance with the Regulations Gowgthe Preparation of Financial Reports by Se-
curities Issuers and IFRS, IAS, IFRIC, and SIC esédd and issued into effect by the FSC of the ROC,
and for such internal control as management detesris necessary to enable the preparation of con-
solidated financial statements that are free framemal misstatement, whether due to fraud or error

In preparing the consolidated financial statememiznagement is responsible for assessing the
GEM Group's ability to continue as a going concelisclosing, as applicable, matters related togoin
concern and using the going concern basis of atcicguanless management either intends to liquidate

the GEM Group or to cease its operations, or hagalgstic alternative but to do so.

Those charged with governance (including the acmiihmittee) are responsible for overseeing

the GEM Group’s financial reporting process.

-12 -



Auditors’ Responsibilities for the Audit of the Consolidated Financial Statements

Our objectives are to obtain reasonable assurarmat ashether the consolidated financial state-

ments as a whole are free from material misstatermdrether due to fraud or error, and to issue an
auditors’ report that includes our opinion. Reasbmassurance is a high level of assurance, ngtis

a guarantee that an audit conducted in accordaitibehg auditing standards generally acceptedén th
ROC will always detect a material misstatement wihexists. Misstatements can arise from fraud or

error and are considered material if, individuallyin the aggregate, they could reasonably be ex-

pected to influence the economic decisions of utsdwsn on the basis of these consolidated financial
statements.

As part of an audit in accordance with the audistandards generally accepted in the ROC, we

exercise professional judgment and maintain prajeasskepticism throughout the audit. We also:

1.

2.

3.

Identify and assess the risks of material misstatgrof the consolidated financial statements,
whether due to fraud or error, design and perfougiitgprocedures responsive to those risks,
and obtain audit evidence that is sufficient angrapriate to provide a basis for our opinion.

The risk of not detecting a material misstatemesuiting from fraud is higher than for one

resulting from error, as fraud may involve collusidorgery, intentional omissions, misrepre-

sentations, or the override of internal control.

Obtain an understanding of internal control relévarthe audit in order to design audit proce-
dures that are appropriate in the circumstances)didfor the purpose of expressing an opinion
on the effectiveness of the GEM Group’s internatdtoal.

Evaluate the appropriateness of accounting poliegesl and the reasonableness of accounting
estimates and related disclosures made by managemen

4. Conclude on the appropriateness of management’sfube going concern basis of accounting

5.

6.

and, based on the audit evidence obtained, whath®aterial uncertainty exists and is related
to events or conditions that may cast significamilit on the GEM Group’s ability to continue
as a going concern. If we conclude that a matenakrtainty exists, we are required to draw
attention in our auditors’ report to the relatedctbsures in the consolidated financial state-
ments or, if such disclosures are inadequate, @ifynour opinion. Our conclusions are based
on the audit evidence obtained up to the date ofaditors’ report. However, future events or
conditions may cause the GEM Group to cease taregntis a going concern.

Evaluate the overall presentation, structure amdert of the consolidated financial statements,

including the disclosures, and whether the conatdidl financial statements represent the un-
derlying transactions and events in a manner tttaewges fair presentation.

Obtain sufficient and appropriate audit eviden@arding the financial information of entitiesor

business activities within the GEM Group to exprassopinion on the consolidated financial

-13-



statements. We are responsible for the directioperwision and performance of the group au-
dit. We remain solely responsible for our auditnaqn.

We communicate with those charged with governaregarding, among other matters, the
planned scope and timing of the audit and sigmificeudit findings, including any significant defi-
ciencies in internal control that we identify duyiaur audit.

We also provide those charged with governance witatement that we have complied with
relevant ethical requirements regarding indepenglegmad to communicate with them all relationships
and other matters that may reasonably be thoudgdo on our independence, and where applicable,
related safeguards.

From the matters communicated with those chargéd gavernance, we determine those matters
that were of most significance in the audit of domsolidated financial statements for the year énde
December 31, 2021 and are therefore the key awatiers. We describe these matters in our auditors’
report unless law or regulation precludes publgcidisure about the matter or when, in extremely rar
circumstances, we determine that a matter shoulthe@ommunicated in our report because the ad-
verse consequences of doing so would reasonabdyfected to outweigh the public interest benefits
of such communication.

The engagement partners on the audit resultindign independent auditors’ report are Keng-Hsi
Chang and Chien-Hsin Hsieh.

Deloitte & Touche
Taipei, Taiwan Republic of China

March 22, 2022

Notice to Readers

The accompanying consolidated financial statemargsntended only to present the consolidated fien
position, financial performance and cash flows at@dance with accounting principles and practigesierally
accepted in the Taiwan, the Republic of China (R@) not those of any other jurisdictions. The de&ads,

procedures and practices to audit such consolidéiteghcial statements are those generally appliethe ROC.

For the convenience of readers, the independenit@streport and the accompanying consolidated fi-
nancial statements have been translated into Emdtam the original Chinese version prepared anddum the
ROC. If there is any conflict between the Englistsion and the original Chinese version or anyaddhce in
the interpretation of the two versions, the Chirlesguage auditors’ report and consolidated finalcstate-

ments shall prevail.

-14 -



GEM Services, Inc. and its subsidiaries
CONSOLIDATED BALANCE SHEET
December 31, 2020 and 2021

December 31, 2021

(In Thousands of New Taiwan Dollars)

December 31, 2020

Code ASSETS Amount % Amount %
CURRENT ASSETS
1100 Cash and Cash Equivalents (Notes 4 and 6) $ 1,652,649 25 $ 1,877,074 37
1140 Current contract assets (Notes 4, 5 and 20) 125,648 2 97,383 2
1170 Accounts receivable (Notes 4, 5, 7 and 20) 1,006,963 15 774,727 15
1180 Accounts receivable due from related parties (Notes 4,
5,20 and 29) 8,717 8,059
1200 Other receivables (Notes 4, 5 and 7) 161,058 3 141,646 3
1210 Other receivables due from related parties (Notes 4, 5,
and 29) 110 - 155 -
130X Inventories (Notes 4 and 8) 288,713 4 117,633 2
1410 Prepayments (Note 15) 142,379 2 73,432 1
11XX Total current assets 3,386,237 51 3,090,109 60
NON-CURRENT ASSETS
1550 Investments accounted for using equity method (Notes
4 and 10) 88,869 1 81,718 2
1600 Property, plant and equipment (Notes 4, 11, and 25) 2,437,086 37 1,544,622 30
1755 Right-of-use assets (Notes 4 and 12) 133,793 2 76,872 2
1760 Investment property (Notes 4 and 13) 64,529 1 -
1780 Other intangible assets (Notes 4 and 14) 3,721 - 4,591 -
1840 Deferred tax assets (Notes 4 and 22) 24,867 - 21,220 -
1990 Other non-current assets (Notes 4, 15, and 29) 538,220 8 332,138 6
15XX Total non-current assets 3,291,085 49 2,061,161 40
IXXX TOTAL $ 6,677,322 100 $ 5,151,270 100
Code LIABILITIES AND EQUITY
CURRENT LIABILITIES
2130 Current contract liabilities (Note 20) $ 9,139 - $ 14,506 -
2170 Accounts payable 813,644 12 583,794 1
2200 Other payables (Notes 16 and 26) 938,371 14 548,529 1
2230 Current tax liabilities (Notes 4 and 22) 110,237 2 81,895 2
2250 Current provisions (Notes 4 and 17) 30,000 1 30,000 1
2281 Current lease liabilities (Notes 4 and 12) 29,845 - 29,074 -
2282 Current lease liabilities t - related parties (Notes 4, 12,
and 29) 116 - 115 -
2300 Other current liabilities (Notes 16 and 29) 95,056 1 4,069 -
21XX Total current liabilities 2,026,408 30 1,291,982 25
NON-CURRENT LIABILITIES
2570 Deferred tax liabilities (Notes 4 and 22) 3,809 - 2,092 -
2581 Non-current lease liabilities (Notes 4 and 12) 62,329 1 1,540 -
2582 Non-current lease liabilities - related parties (Notes 4,
12, and 29) 325 - 441 -
2670 Other non-current liabilities (Notes 16 and 29) 455,279 7 5,859 -
25XX Total non-current liabilities 521,742 8 9,932 -
2XXX Total liabilities 2,548,150 38 1,301,914 25
EQUITY
3110 Common stock 1,290,474 19 1,290,474 25
3200 Capital surplus | 624,536 10 624,536 12
Retained earnings
3310 Legal reserve 386,682 6 318,216 6
3320 Special reserve 205,656 3 209,559 4
3350 Unappropriatetd earnings 1,824,936 27 1,612,227 32
3300 Total retained earnings 2,417,274 36 2,140,002 42
3400 Other equity ( 203,112) ( 3) ( 205,656 ) ( 4)
3XXX Total equity 4,129,172 62 3,849,356 75
TOTAL $ 6,677,322 100 $ 5,151,270 100

The accompanying notes are an integral part of the consolidated financial statements.
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Code
4000

5000

5900

6100
6200
6300

6450
6000

6900

7100
7010
7020

7050
7060

7000

GEM Services, Inc. and its subsidiaries
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

For the years ended December 31, 2021 and 2020

OPERATING REVENUE (Notes 4, 20,
and 29)

OPERATING COSTS (Notes 8, 21, and
25)

GROSS PROFIT FROM OPERATIONS

OPERATING EXPENSES (Notes 4, 7,
20, 21, 25, and 29)
Selling expenses
Administrative expenses
Research and development
expenses
Expected credit (losses) gains
Total operating expenses

PROFIT FROM OPERATIONS

NON-OPERATING INCOME AND
EXPENSES
Interest income (Notes 4 and 21)
Other income (Notes 4 and 21)
Other gains and losses (Notes 4 and
21)
Finance costs (Notes 4, 21, and 29)
Share of profit of subsidiaries and
associates accounted for using
equity method (Notes 4 and 10)
Total non-operating income
and expenses

-16-

(In Thousands of New Taiwan Dollars,
Except Earnings Per Share)

2021 2020
Amount % Amount %
$4,755929 100 $ 3,750,121 100
(3,349,622) ( 70) (_ 2,546,565) ( 68)
1,406,307 30 1,203,556 32
( 17897) ( 1) ( 18,813) -
( 250931) ( 5) ( 223261) ( 6)
( 46260) ( 1) ( 43520) (1)
( 5,486) - 1,610 -
( 320574) ( 7) ( 283984) ( 7)
1,085,733 23 919,572 25

5,970 - 15,063 -
9,033 - 9,351 -
( 5839%4) ( 1) ( 93,751) ( 2
( 559) - 1,565) -
10,964 - 11,247 -
( 3298) ( 1) ( 59,655) (2




Code
7900

7950

8200

8310

8341

8360

8361

8300

8500

9710
9810

PROFIT BEFORE INCOME TAX

INCOME TAX EXPENSE (Notes 4 and
22)

NET INCOME

OTHER COMPREHENSIVE INCOME
(LOSS) (Notes 4 and 19)

Items that will not be reclassified
subsequently to profit or loss:
Translation differences from

functional currency to
presentation currency
Components of other comprehensive
income that will be reclassified to
profit or loss
Exchange differences on
translation
Other comprehensive income
(loss) (after tax)

TOTAL COMPREHENSIVE INCOME

EARNINGS PER SHARE (Note 23)
Basic earnings per share

Diluted earnings per share

2021 2020
Amount % Amount %
$ 1,052,747 22 $ 859,917 23
( 194762) ( 4) ( 175256) ( 5)
857,985 18 684,661 18
( 82,474 ( 2) ( 185,734) ( 5)
85,018 2 189,637 5
2,544 - 3,903 -
$ 860,529 18 $ 688,564 18
$ 6.65 $ 5.31
$ 6.59 $ 5.25

The accompanying notes are an integral part of the consolidated financial statements.
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Code

Al

D1

D3

D5

Z1

Bl

B5

D1

D3

D5

Z1

BALANCE, JANUARY 1, 2020
Distribution of 2019 earnings (Note 19)
Legal reserve
Special reserve
Cash dividends
Profit for the year ended December 31, 2020

Other comprehensive income (loss) for the year ended
December 31, 2020

Total comprehensive income (loss) for the year ended
December 31, 2020

BALANCE, DECEMBER 31, 2020
Distribution of 2020 earnings (Note 19)
Legal reserve
Reversal of special reserve
Cash dividends
Profit for the year ended December 31, 2021

Other comprehensive income (loss) for the year ended
December 31, 2021

Total comprehensive income (loss) for the year ended
December 31, 2021

BALANCE, DECEMBER 31, 2021

GEM Services, Inc. and its subsidiaries

CONSOLIDATED STATEMENTS OF CHANGES IN EQUITY
For the years ended December 31, 2021 and 2020

Retained earnings

Common Stock Capital Surplus

Legal reserve

Special reserve

Unappropriated
earnings

(In Thousands of New Taiwan Dollars)

$ 1290474 $ 624,536 $ 251,718 $ 125,950 $ 1,529,339
- - 66,498 - ( 66,498)

- - - 83,609 ( 83,609)

- - - - ( 451,666)

- - 66,498 83,609 ( 601,773)

- - - - 684,661

- - - - 684,661

1,290,474 624,536 318,216 209,559 1,612,227

- - 68,466 - ( 68,466)

. B ) ( 3,903) 3,903

. . - . ( 580,713)

- B 68,466 ( 3,903) ( 645,276)

- - - - 857,985

- - - - 857,985

$ 1,290,474 $ 624,536 $ 386,682 $ 205,656 $ 1,824,936

The accompanying notes are an integral part of the consolidated financial statements.
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Other equity
Foreign Currency
Translation Reserve Total Equity
$ 209,559) $ 3,612.458
- ( 451,666)
- ( 451,666)
- 684,661
3,903 3,903
3,903 688,564
( 205,656) 3,849,356
- ( 580,713)
- ( 580,713)
- 857,985
2,544 2,544
2,544 860,529
$ 203,112 $ 4,129,172




GEM Services, Inc. and its subsidiaries
CONSOLIDATED STATEMENTS OF CASH FLOWS
For the years ended December 31, 2021 and 2020
(In Thousands of New Taiwan Dollars)

Code 2021 2020
CASH FLOWS FROM OPERATING
ACTIVITIES

A10000 Profit before tax $ 1,052,747 $ 859,917
A20010 Adjustments for:
A20100 Depreciation expense 384,841 327,309
A20200 Amortization expense 2,290 1,670
A20300 Expected credit losses (gains) 5,486 ( 1,610)
A20900 Finance costs 559 1,565
A21200 Interest income ( 5,970) ( 15,063)
A22300 Share of profit of subsidiaries

and associates accounted for

using equity method ( 10,964) ( 11,247)
A22500 Gains on disposal of property,

plant and equipment - ( 2,241)
A23700 Loss on decline in market value

and obsolete and

slow-moving inventories 16,882 7,606
A24100 Unrealized loss on foreign

currency exchange 28,241 60,775
A29900 Liability provisions 2,276 4,848
A30000 Changes in operating assets and

liabilities:

A31125 Contract assets ( 34,321) ( 11,988)
A31150 Accounts receivable ( 229,507) ( 143,713)
A31160 Accounts receivable due from

related parties ( 701) ( 655)
A31180 Other receivables ( 20,069) ( 20,138)
A31200 Inventories ( 188,597) ( 27,250)
A31230 Prepayments ( 69,344) ( 7,317)
A32125 Contract liabilities ( 5,367) 14,506
A32150 Accounts payable 231,385 72,911
A32180 Other payables 57,131 32,950
A32200 Liability provisions ( 2,276) ( 3,168)
A32230 Other current liabilities ( 3,996) ( 46)
A33000 Net cash inflows generated from

operatingactivities 1,210,726 1,139,621

A33100 Interest received 6,484 17,535
A33300 Interest paid ( 559) ( 1,565)
A33500 Income taxex paid ( 168,421) ( 158,738)
AAAA Net cash generated from operating

activities 1,048,230 996,853
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Code

B02700
B02800
B03700
B03800
B04400
B04500
B06000
B06800
B07100

B07600
BBBB

C03000

C03100

C04020

C04500
CCcCC

DDDD

EEEE

E00100

E00200

CASH FLOWS FROM INVESTING
ACTIVITIES
Acquisition of property, plant and
equipment
Proceeds from disposal of property,
plant and equipment
Increase in refundable deposits
Decrease in refundable deposits
Decrease in other receivables due
from related parties
Acquisition of intangible assets
Decrease in finance lease receivable
Decrease in other non-current assets
Increase in prepayments for
equipment
Dividends received
Net cash used in investing
activities

CASH FLOWS FROM FINANCING
ACTIVITIES
Increase in  guarantee  deposits
received
Decrease in guarantee deposits
received
Repayment of the principal portion of
lease liabilities
Cash dividends paid
Net cash generated from / (used
in) financing activities

EFFECT OF EXCHANGE RATE
CHANGES ON CASHAND
EQUIVALENTS

NET DECREASE IN CASH AND CASH
EQUIVALENTS

CASH AND CASH EQUIVALENTS AT
THE BEGINNING OF THE PERIOD

CASH AND CASH EQUIVALENTS AT
THE END OF THE PERIOD

2021 2020
($ 686,446) ($ 326,890)
- 4,651
( 933) ( 1,976)
1,405 807
45 87
( 1,443) ( 1,999)
- 463
- 25
( 492,287) ( 247,427)
3,376 3,956
( 1,176,283) ( 568,303)
545,630 -
( 1,172) ( 4,382)
( 30,757) ( 27,805)
( 580,668) ( 451,651)
( 66,967) ( 483,838)
( 29,405) ( 79,535)
( 224,425) ( 134,823)
1,877,074 2,011,897
$ 1,652,649 $ 1,877,074

The accompanying notes are an integral part of the consolidated financial statement
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Attachment IV

GEM Services, Inc.

Sustainable Development Best Practice Principles

Chapter | General Principles

1.

In order to assist GEM to fulfill its corporate saesponsibility initiatives and to pro-
mote economic, environmental, and social advancefoepurposes of sustainable de-
velopment, GEM hereby jointly adopts the Principles

GEM is advised to promulgate its own corporateaaeisponsibility principles in ac-
cordance with the Principles to manage their ecoaoemvironmental and social risks
and impact.

The Principles apply to GEM, including the emtaperations of GEM and its business
group.

The Principles encourage GEM to actively fulfi gustainable development in the course
of its business operations so as to follow inteama development trends and to contrib-
ute to the economic development of the countryniarove the quality of life of employ-
ees, the community and society by acting as rediplensorporate citizens, and to enhance
competitive edges built on sustainable development.

In fulfilling sustainable development initiatsjeGEM shall, in its corporate management
guidelines and business operations, give due ceragidn to the rights and interests of
stakeholders and, while pursuing sustainable ojpasatnd profits, also give due consid-
eration to the environment, society and corporateeghance.

GEM shall, in accordance with the materiality pijphe, conduct risk assessments of en-
vironmental, social and corporate governance ispadaining to company operations and
establish the relevant risk management policy ratesgy.

To implement sustainable development initiativ@sM is advised to follow the princi-
ples below:

I.  Exercise corporate governance.

Il. Foster a sustainable environment.

[ll. Preserve public welfare.

IV. Enhance disclosure of sustainable developmdntination.
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5. GEM shall take into consideration the correlati@tween the development of domestic
and international sustainable development prinsipled corporate core business opera-
tions, and the effect of the operation of GEM ahdsorespective business groups as a
whole on stakeholders, in establishing its policgstems or relevant management guide-
lines, and concrete promotion plans for sustaindbilelopment programs, which shall be
approved by the board of directors and then regddehe shareholders meeting.

When a shareholder proposes a motion involvintpswable development, GEM's board
of directors is advised to review and considerudtig it in the shareholders meeting
agenda.

Chapter 2 Exercising Corporate Governance

6. GEM is advised to follow the Corporate GoverreBest Practice Principles, the Ethical
Corporate Management Best Practice Principles lea@€bde of Ethical Conduct to es-
tablish effective corporate governance frameworidralevant ethical standards so as to
enhance corporate governance.

7. The directors of GEM shall exercise the due oaigood administrators to urge GEM to
perform its sustainable development initiativegmaie the results of the implementation
thereof from time to time and continually make atijnents so as to ensure the thorough
implementation of its Sustainable Development Beattice Principles.

The board of directors of GEM is advised to givik donsideration to the interests of
stakeholders, including the following matters, iBENEs performance of its sustainable
development:

I. Ildentifying GEM's sustainable development miasio vision, and declaring its sus-
tainable development policy, systems or relevamagament guidelines;

[I. Making sustainable development the guiding gipfe of GEM's operations and de-
velopment, and ratifying concrete promotional pleorssustainable development initia-
tives; and

[ll. Enhancing the timeliness and accuracy of tiseldsure of sustainable development
information.

The board of directors shall appoint executivedl@asitions with responsibility for eco-
nomic, environmental, and social issues resultinghfthe business operations of GEM,
and to report the status of the handling to thedoé&directors. The handling procedures
and the responsible person for each relevant ssalkbe concrete and clear.
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8.

10.

GEM is advised to, on a regular basis, orgaedaecation and training on the implementa-
tion of sustainable development initiatives, in@hgdpromotion of the matters prescribed
in paragraph 2 of the preceding article.

For the purpose of managing sustainable devedapmitiatives, GEM is advised to es-
tablish an exclusively (or concurrently) dedicateit to be in charge of proposing and
enforcing the sustainable development policiegesys, or relevant management guide-
lines, and concrete promotional plans and to repothe same to the board of directors
on a periodic basis.

GEM is advised to adopt reasonable remuneratiocips] to ensure that remuneration
arrangements support the strategic aims of thenargion, and align with the interests of
stakeholders.

It is advised that the employee performance evialnatystem be combined with sustain-
able development policies, and that a clear aret@fle incentive and discipline system
be established.

GEM shall, based on respect for the rightsiatetests of stakeholders, identify stake-
holders of GEM, and establish a designated setiostakeholders on GEM’'S website;
understand the reasonable expectations and deroastékeholders through proper
communication with them, and adequately resportdleamportant sustainable develop-
ment issues which they are concerned about.

Chapter 3 Fostering a Sustainable Environmen

11.

12.

13.

GEM shall follow relevant environmental lawesgulations and international standards
to properly protect the environment and shall emdeto promote a sustainable environ-
ment when engaging in business operations anchalteranagement.

GEM is advised to endeavor to utilize all resea more efficiently and use renewable
materials which have a low impact on the environmemmprove sustainability of natural
resources.

GEM is advised to establish proper environnmessthagement systems based on the char-
acteristics of its industries. Such systems shallide the following tasks:

l. Collecting sufficient and up-to-date informatitmevaluate the impact of GEM's busi-
ness operations on the natural environment.
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14.

15.

16.

17.

Il.  Establishing measurable goals for environmesistainability, and examining
whether the development of such goals should bataiaed and whether it is still
relevant on a regular basis.

lll.  Adopting enforcement measures such as con@iaigs or action plans, and exam-
ining the results of its operation on a regulaidas

GEM is advised to establish a dedicated urgtssign dedicated personnel for drafting,
promoting, and maintaining relevant environment agg@ment systems and concrete ac-
tion plans, and should hold environment educatmnses for their managerial officers
and other employees on a periodic basis.

GEM is advised to take into account the eftédiusiness operations on ecological effi-
ciency, promote and advocate the concept of sudikErconsumption, and conduct re-
search and development, procurement, producticratipns, and services in accordance
with the following principles to reduce the impact the natural environment and human
beings from their business operations:

l. Reduce resource and energy consumption of adymts and services.

II.  Reduce emission of pollutants, toxins and wasiel dispose of waste properly.
lll. Improve recyclability and reusability of rawaterials or products.

IV. Maximize the sustainability of renewable resms.

V.  Enhance the durability of products.

VI. Improve efficiency of products and services.

To improve water use efficiency, GEM shall mdp and sustainably use water resources
and establish relevant management measures.

GEM shall construct and improve environmental prote treatment facilities to avoid
polluting water, air and land, and use their béfstis to reduce adverse impact on human
health and the environment by adopting the bestiged pollution prevention and control
measures.

GEM is advised to assess the current and fpitential risks and opportunities that cli-
mate change may present to enterprises and to elilopte related measures.

GEM is advised to adopt standards or guidelinegigdly used in Taiwan and abroad to

enforce corporate greenhouse gas inventory andke misclosures thereof, the scope of
which shall include the following:
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Direct greenhouse gas emissions: emissions @oenations that are owned or con-
trolled by GEM.

Il. Indirect greenhouse gas emissions: emissiasidtieg from the generation of ex-
ternally purchased or acquired electricity, heatorgsteam.

lll.  Other indirect emissions: emissions from GEM&ivities that are not indirect
emissions from energy sources but originate froorcas owned or controlled by
other companies.

GEM is advised to compile statistics on greenh@aseemissions, volume of water con-
sumption and total weight of waste and to estalgities for energy conservation, car-
bon and greenhouse gas reduction, reduction ofrwatesumption or management of
other wastes. GEM' carbon reduction strategiesldhnclude obtaining carbon credits
and be promoted accordingly to minimize the impd¢EEM'’s business operations on
climate change.

Chapter 4 Preserving Public Welfare

18. GEM shall comply with relevant laws and regolas, and the International Bill of Hu-
man Rights, with respect to rights such as gengiealéy, the right to work, and prohibi-
tion of discrimination.

GEM, to fulfill its responsibility to protect humaights, shall adopt relevant management
policies and processes, including:

l. Presenting a corporate policy or statement andmrights.

Il.  Evaluating the impact of GEM's business operaiand internal management on
human rights, and adopting corresponding handinggsses.

lll. Reviewing on a regular basis the effectivenesthe corporate policy or statement
on human rights.

IV. In the event of any infringement of human righGEM shall disclose the processes
for handling of the matter with respect to the stalders involved.

GEM shall comply with the internationally recogrdzZeuman rights of labor, including

the freedom of association, the right of collectdagaining, caring for vulnerable groups,
prohibiting the use of child labor, eliminating &dkrms of forced labor, eliminating re-
cruitment and employment discrimination, and sba#iure that the human resource poli-
cies do not contain differential treatments basedender, race, socioeconomic status,
age, or marital and family status, so as to acheepelity and fairness in employment,
hiring conditions, remuneration, benefits, trainiegaluation, and promotion opportuni-
ties.
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GEM shall provide an effective and appropriate \gaiece mechanism with respect to
matters adversely impacting the rights and intsrekthe labor force, in order to ensure
equality and transparency of the grievance proc&sannels through which a grievance
may be raised shall be clear, convenient, and unatted. GEM shall respond to any em-
ployee's grievance in an appropriate manner.

19. GEM shall provide information for its employesssthat the employees have knowledge
of the labor laws and the rights they enjoy in¢beantries where GEM have business op-
erations.

20. GEM is advised to provide safe and healthfulknemvironments for its employees, in-
cluding necessary health and first-aid facilitiasl ahall endeavor to curb dangers to em-
ployees' safety and health and to prevent occupateccidents.

GEM is advised to organize training on safety aadlth for its employees on a regular
basis.

21. GEM is advised to create an environment conduo the development of its employ-
ees' careers and establish effective training proagrto foster career skills.

GEM shall establish and implement reasonable eyeplavelfare measures (including
remuneration, leave and other welfare etc.) andogpiately reflect the business perfor-
mance or achievements in the employee remunerati@nsure the recruitment, retention,
and motivation of human resources, and achievelfective of sustainable operations.

22. GEM shall establish a platform to facilitatguar two-way communication between the
management and the employees for the employedddmaelevant information on and
express their opinions on GEM's operations, managéeand decisions.

GEM shall respect the employee representativagsrigp bargain for the working condi-
tions, and shall provide the employees with neegseformation and hardware equip-
ment, in order to improve the negotiation and coaj@n among employers, employees
and employee representatives.

GEM shall, by reasonable means, inform employe@gpefation changes that might have
material impacts.
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22.1 GEM is advised to treat customers or consuwfdts products or services in a fair
and reasonable manner, including according todhewing principles: fairness and
good faith in contracting, duty of care and fidugiduty, truthfulness in advertising
and soliciting, fitness of products or servicedjfroation and disclosure, commen-
suration between compensation and performancesgiron of the right to complain,
professionalism of salespersons etc. Said GEM shadldevelop the relevant strate-
gies and specific measures for implementation.

23. GEM shall take responsibility for its produatsd services, and take marketing ethics se-
riously. In the process of research and developnpeaturement, production, operations,
and services, GEM shall ensure the transparencgaletly of their products and services.
GEM further shall establish and disclose policiesconsumer rights and interests, and
enforce GEM in the course of business operationgrder to prevent the products or ser-
vices from adversely impacting the rights, inteselealth, or safety of consumers.

24. GEM shall ensure the quality of its productd aervices by following the laws and regu-
lations of the government and relevant standards afidustries.

GEM shall follow relevant laws, regulations ancemmiational guidelines in regard to cus-
tomer health and safety and customer privacy ireebim, and marketing and labeling of,
its products and services and shall not deceivelgaml, commit fraud or engage in any

other acts which would betray consumers' trustaonage consumers' rights or interests.

25. GEM is advised to evaluate and manage all tgpesks that could cause interruptions in
operations, so as to reduce the impact on consuanersociety.

GEM is advised to provide a clear and effectivecpdure for accepting consumer com-
plaints to fairly and timely handle consumer conmmqta shall comply with laws and reg-
ulations related to the Personal Information PrtatecAct for respecting consumers'
rights of privacy and shall protect personal datavigled by consumers.

26. GEM is advised to assess the impact its prooeiné has on society as well as the envi-
ronment of the community that they are procurirgrfy and shall cooperate with their
suppliers to jointly implement the corporate socgsponsibility initiative.

GEM is advised to establish supplier managementipsland request suppliers to com-

ply with rules governing issues such as environalgabtection, occupational safety and
health or labor rights. Prior to engaging in comeiardealings, GEM is advised to assess
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27.

whether there is any record of a supplier's impadhe environment and society, and
avoid conducting transactions with those againgi@ate social responsibility policy.

When GEM enters into a contract with any of itsenauppliers, the content should in-
clude terms stipulating mutual compliance with @vgte social responsibility policy, and
that the contract may be terminated or rescindgdiare if the supplier has violated such
policy and has caused significant negative impadhe environment and society of the
community of the supply source.

GEM shall evaluate the impact of its busingssrations on the community, and ade-
quately employ personnel from the location of thsibess operations, to enhance com-
munity acceptance.

GEM is advised to, through equity investment, comuiaé activities, endowments, vol-
unteering service or other charitable professisealices etc., dedicate resources to or-
ganizations that commercially resolve social oriemmental issues, participate in events
held by citizen organizations, charities and lggatlernment agencies relating to commu-
nity development and community education to proncot@munity development.

Chapter 5 Enhancing Disclosure of Corporate SocidResponsibility Information

28.

GEM shall disclose information according teewent laws, regulations and the Corporate
Governance Best Practice Principles and shall flilglose relevant and reliable infor-
mation relating to its sustainable developmentatiites to improve information trans-
parency.

Relevant information relating to sustainable depgient which GEM shall disclose in-
cludes:

The policy, systems or relevant management djuiele and concrete promotion
plans for ¢ sustainable development initiativegeaslved by the board of directors.

Il.  The risks and the impact on the corporate dpera and financial condition arising
from exercising corporate governance, fosteringstasnable environment and pre-
serving social public welfare.

lll. Goals and measures for realizing the sustdedbvelopment initiatives established
by GEM, and performance in implementation.

IV. Major stakeholders and their concerns.

V.  Disclosure of information on major suppliers'magement and performance with
respect to major environmental and social issues.

VI.  Other information relating to sustainable deyghent initiatives.
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29. GEM shall adopt internationally widely recogrizstandards or guidelines when produc-
ing sustainable development reports, to disclosestatus of its implementation of the
sustainable development policy. It also is advisablobtain a third-party assurance or
verification for reports to enhance the reliabilitfythe information in the reports. The re-
ports are advised to include:

l. The policy, system, or relevant management duiee and concrete promotion
plans for implementing sustainable developmeniaitives.

Il.  Major stakeholders and their concerns.

lll. Results and a review of the exercising of @ygie governance, fostering of a sus-
tainable environment, preservation of public weifand promotion of economic
development.

IV.  Future improvements and goals.

Chapter 6 Supplementary Provisions

30. GEM shall at all times monitor the developmeilomestic and foreign sustainable de-
velopment standards and the change of businessoament so as to examine and im-
prove its established sustainable development frarieand to obtain better results from
the implementation of the sustainable developmelity

31. These Principles shall take effect after hatiegn submitted to and approved by BOD.
Subsequent amendments thereto shall be affectbé same manner.
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Attachment V
GEM Service, Inc.
Comparison Table for GEM's “Articles of Incorpowatf
Before revision After revision Reasons

(as adopted by a Special Resolution datedwme 10, | (as adopted by a Special Resolution datedwme 27,| GEM intends to pass the new
2020 2022 articles of association at the
2022 annual general meeting |of

shareholders, so the date of this
amendment to the articles of

association is June 27, 2022.

16.10 This clause is deleted. Deletion by decree.

Pursuant to the Applicable Public Company Rules,|th
Independent Director of th&udit Committee (as de-

fined in Article 32.6) may convene a general meeting

n

the event that the board of Directors fails or cdroon-
vene a general meeting, or for the benefit of thenfa-

ny when necessary.
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Attachment VI

GEM Service, Inc.

Comparison Table for GEM's “Guidelines and Proceddor Acquisitions and Dispositions of Assets”

After revision

Before revision

Reasons

5.

When issuing an appraisal report or opinion, the pe
sonnel referred to in the preceding paragraph shall

5.

When issuing an appraisal report or opinion, the pe
sonnel referred to in the preceding paragraph shall

comply with the self-discipline regulations of thei
respective trade associations and the following:

I.  Prior to accepting a case, they shall pru-
dently assess their own professional da-
pabilities, practical experience, and in
dependence.

Il.  When_executing a case, they shall appro-
priately plan and execute adequate
working procedures, in order to produce
a conclusion and use the conclusion ds
the basis for issuing the report or opint
ion. The related working procedures,
data collected, and conclusion shall bé
fully and accurately specified in the
case working papers.

lll. They shall undertake an item-by-item
evaluation of the appropriateness and
reasonableness of the sources of datg
used, the parameters, and the infor-
mation, as the basis for issuance of the
appraisal report or the opinion.

IV. They shall issue a statement attesting tp

the professional competence and inde-
pendence of the personnel who prepargd
the report or opinion, and that they have
evaluated and found that the informatign
used is appropriate and reasonable, and
that they have complied with applicable

D

comply with the following:

Prior to accepting a case, they shall pru
dently assess their own professional c3

pabilities, practical experience, and in-
dependence.

When examining a case, they shall ap-
propriately plan and execute adequate

working procedures, in order to produc
a conclusion and use the conclusion as

the basis for issuing the report or opin-

ion. The related working procedures, d

collected, and conclusion shall be fully

and accurately specified in the case
working papers.

They shall undertake an item-by-item
evaluation of the comprehensiveness
accuracy, and reasonableness of the
sources of data used, the parameters

and the information, as the basis for i$

suance of the appraisal report or the
opinion.

IV. They shall issue a statement attesting t
the professional competence and inde-

pendence of the personnel who prepar

the report or opinion, and that they hay
evaluated and found that the informatid
used is reasonable and accurate, and\l\jS

they have complied with applicable la

In order to conform to the needs of amendments

related laws

(1%

ata

O

1%
o

S D

0

at
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After revision

Before revision

Reasons

laws and regulations.

and regulations.

g In order to conform to the needs of amendments
(c.) Where any one of the following circum- (C.) Where any one of the following circum- related laws
stances applies with respect to the profes- stances applies with respect to the profes-
sional appraiser's appraisal results, unless sional appraiser's appraisal results, unless
all the appraisal results for the assets to all the appraisal results for the assets to|be
be acquired are higher than the transag- acquired are higher than the transaction
tion amount, or all the appraisal results amount, or all the appraisal results for the
for the assets to be disposed of are lower assets to be disposed of are lower than the
than the transaction amount, a certified transaction amount, a certified public ac
public accountant shall be engaged to countant shall be engaged to perform the
perform the appraisal and render a spef appraisal in accordance with the provi-
cific opinion regarding the reason for the sions of Statement of Auditing Standards
discrepancy and the appropriateness of No. 20 published by the ARDF and render
the transaction price: a specific opinion regarding the reason fpr
the discrepancy and the appropriateness of
the transaction price:
9. In order to conform to the needs of amendments
II.  Expert opinion II.  Expert opinion related laws
(a.) When acquiring or disposing securities of ja (a.) When acquiring or disposing securities qf
company, prior to the transaction, a company, prior to the transaction,
CPA-audited or CPA-reviewed financial CPA-audited or CPA-reviewed financial
statements shall be provided as the refergnce statements shall be provided as the refef-
for deciding the transaction price. Addition- ence for deciding the transaction price.
ally, if the transaction amount reaches 20 Additionally, if the transaction amount
percent of GEM’s paid-in capital or NTD reaches 20 percent of GEM's paid-in cap-
300 million or more, prior to the transaction, ital or NTD 300 million or more, prior to

GEM shall obtain CPA opinions on the reg
sonableness of the transaction price. How
ever, if there is active market quotation fo
the securities or if other regulations apply,
an exemption from the foregoing could be
granted.

the transaction, GEM shall obtain CPA
opinions on the reasonableness of the
transaction price. If the CPA needs to ob
tain expert opinion, the provisions of

Statement of Auditing Standards No. 20
published by the ARDF shall be followed.
However, if there is active market quota-
tion for the securities or if other regula-
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After revision

Before revision

Reasons

tions apply, an exemption from the fore-
going could be granted.

10. 10. In order to conform to the needs of amendments
(c.) When acquiring or disposing intangible as- (c.) When acquiring or disposing intangiblg (ejated laws
sets or its right-of-use assets or member- assets or its right-of-use assets or mem-
ships, if the transaction amount reaches 20 berships, if the transaction amount
percent or more of the paid-in capital of reaches 20 percent or more of the paid-in
GEM or NTD 300 million or more, except capital of GEM or NTD 300 million or
in transactions with a government agency more, except in transactions with a goy-
of R.O.C, prior to the transaction, GEM ernment agency of R.O.C, prior to the
shall obtain CPA opinions on the reasonaf- transaction, GEM shall obtain CPA
bleness of the transaction price. opinions on the reasonableness of the
transaction price, complying with the
provisions of Statement of Auditing
Standards No. 20 published by the
ARDF.
12. 12. In order to conform to the needs of amendments
With respect to the types of transactions listddwe | The calculation of the transaction amounts refetoed | (gjated laws
when to be conducted between GEM and its parent{an the preceding paragraph shall be made in acnoeda
subsidiaries, or between its subsidiaries in witich | with Article 15.11 herein, and "within the precedin
directly or indirectly holds 100 percent of theued year" as used herein refers to the year precetisng t
shares or authorized capital, GEM's board of dimsct | date of occurrence of the transaction in questiems
may pursuant to the Article 8 of the Guidelinesedel | that have been approved by the audit committee and
gate the chairman to decide such matters when the| the board of directors need not be counted towssd t
transaction amount is less than 10 percent of jpaid- | transaction amount.
capital of GEM and have the decisions subsequently
submitted to and ratified by the next board ofclies | with respect to the types of transactions listeldwe
meeting: when to be conducted between GEM and its parent|or
subsidiaries, or between its subsidiaries in witich
If GEM or its subsidiaries that are not public camp | directly or indirectly holds 100 percent of thetisd
nies within the territory of R.O.C. have the afaids | shares or authorized capital, GEM's board of dimsct
transactions, and the transaction amount is mene th| may pursuant to the Guidelines delegate the chairma

10 percent of GEM's total assets, GEM, before sign
the contract and making payment, shall submit the 1

to decide such matters when the transaction isméth
mcertain amount and have the decisions subsequent|

terials listed in the paragraph 2 to the sharehslde

submitted to and ratified by the next board of clines

meeting for approval. However, the transaction be-

meeting:
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After revision

Before revision

Reasons

tween GEM and its parent company, subsidiariegsof
subsidiaries is not limited to this.

The calculation of the transaction amounts refetoed
in the preceding paragraph shall be made in acnoeda
with Article 15.11 herein, and "within the precedin
year" as used herein refers to the year precetisng t
date of occurrence of the transaction in questiems
that have been approved by the shareholders' meetin
audit committee and the board of directors needao
counted toward the transaction amount.

15.

i. Trading of domestic government bonds or trad-
ing of foreign government bonds with credit not
lower than the sovereign rating of domestic
government bonds.

i. Where done by professional inves-
tors-securities trading on securities exchange
or OTC markets, or subscription of foreign
government bonds or ordinary corporate bonds
or general bank debentures without equity
characteristics (excluding subordinated debt)
that are offered and issued in the primary maf
ket, or subscription or redemption of securitie|
investment trust funds or futures trust funds g
subscribe for or sell back index investment se
curities.

n

= O

15.

Trading of domestic government bonds.

In order to conform to the needs of amendments

related laws

Where done by professional investors-securities

trading on securities exchanges or OTC mar-
kets, or subscription of ordinary corporate

bonds or general bank debentures without equi-
ty characteristics (excluding subordinated debt)

that are offered and issued in the primary mar-
ket, or subscription or redemption of securities
investment trust funds or futures trust funds.
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Appendix |

GEM Services, Inc.

Rules of Procedure for Shareholders Meetings
1. To establish a strong governance system and sayrehgsory capabilities for the shareholders
meetings of GEM Services, Inc. (“GEM”), and to agthen management capabilities, the Rules
of Procedure for Shareholders Meetings (“Rulesg)adopted pursuant to Article 5 of the Cor-
porate Governance Best-Practice Principles for TYSEBM Listed Companies.

2. The rules of procedures for GEM's shareholders imgetexcept as otherwise provided by law,
regulation, or the articles of association, shalbb provided in these Rules.

3. Unless otherwise provided by law or regulation, GEbhareholders meetings shall be convened
by the Board of Directors (“BOD”).

GEM shall prepare electronic versions of the shaldets meeting notice and proxy forms, and
the origins of and explanatory materials relatm@it proposals, including proposals for ratifica-
tion, matters for deliberation, or the electiord@missal of directors, and upload to the Market
Observation Post System (MOPS) before 30 days dd#ferdate of a regular shareholders meet-
ing or before 15 days before the date of a spsbaleholders meeting. GEM shall prepare elec-
tronic versions of the shareholders meeting agandssupplemental meeting materials and up-
load to the MOPS before 21 days before the datieeofegular shareholders meeting or before 15
days before the date of the special shareholdeetimge In additions, before 15 days before the
date of the shareholders meeting, GEM shall alse peepared the shareholders meeting agenda
and supplemental meeting materials and made thaitable for review by shareholders at any
time. The meeting agenda and supplemental matshaltalso be displayed at GEM and the
professional shareholder services agent desigtia¢eelby and distributed on-site at the share-
holders meeting.

The reasons for convening a shareholders meetailblshspecified in the meeting notice and
public announcement. With the consent of the adeéeghe meeting notice may be given in
electronic form.

Election or dismissal of directors, amendmenthi&oarticles of association, reduction of capital,
application for the approval of ceasing its statsi® public company, approval of competing with
the company by directors, surplus profit distrilsute the form of new shares, reserve distributed
in the form of new shares, the dissolution, mergedemerger of GEM , or any matter under Ar-
ticle 185, paragraph 1 of the Company Act or Aetizb-1 and 43-6 of the Securities and Ex-
change Act and Article 56-1 and 60-2 of the Reguihet Governing the Offering and Issuance of
Securities by Securities Issuers shall be setmditlae essential contents explained in the notice
of the reasons for convening the shareholders ngedtione of the above matters may be raised
by an extraordinary motion.
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Where re-election of all directors as well as the@iluguration date is stated in the notice of the
reasons for convening the shareholders meetirgy, g completion of the re-election in said
meeting such inauguration date may not be alteyeahlg extraordinary motion or otherwise in
the same meeting.

A shareholder holding 1 percent or more of thel totimber of issued shares may submit to GEM
a proposal for discussion at a regular shareholderting. The number of items so proposed is
limited to one only, and no proposal containing enibran one item will be included in the meet-
ing agenda. When the circumstances of any subgrlagf Article 172-1, paragraph 4 of the
Company Act apply to a proposal put forward by areholder, the BOD may exclude it from the
agenda. A shareholder may propose a recommendationging the corporation to promote pub-
lic interests or fulfill its social responsibiliBeprovided procedurally the number of items so
proposed is limited only to one in accordance Witticle 172-1 of the Company Act, and no
proposal containing more than one item will beudeld in the meeting agenda.

Prior to the book closure date before a regularetiwders meeting is held, GEM shall publicly
announce its acceptance of shareholder proposuisting or electronically, and the location and
time period for their submission; the period fobsssion of shareholder proposals may not be
less than 10 days.

Shareholder-submitted proposals are limited tov80fdls, and no proposal containing more than
300 words will be included in the meeting agendee $hareholder making the proposal shall be
present in person or by proxy at the regular slwdeins meeting and take part in discussion of
the proposal.

Prior to the date for issuance of notice of a dhalcers meeting, GEM shall inform the share-
holders who submitted proposals of the proposa&esing results, and shall list in the meeting
notice the proposals that conform to the provisiointhis article. At the shareholders meeting the
BOD shall explain the reasons for exclusion of singreholder proposals not included in the
agenda.

For each shareholders meeting, a shareholder npmyrd@ proxy to attend the meeting by
providing the proxy form issued by GEM and statiing scope of the proxy's authorization.

A shareholder may issue only one proxy form ancaymnly one proxy for any given share-
holders meeting, and shall deliver the proxy foonGGEM before 5 days before the date of the
shareholders meeting. When duplicate proxy forradativered, the one received earliest shall
prevail unless a declaration is made to canceptbeious proxy appointment.

After a proxy form has been delivered to GEM, & ghareholder intends to attend the meeting in
person or to exercise voting rights by correspondemn electronically, a written notice of proxy
cancellation shall be submitted to GEM before 2rmss days before the meeting date. If the
cancellation notice is submitted after that timateg cast at the meeting by the proxy shall pre-
vail.
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The venue for a shareholders meeting shall bergmaipes of GEM, or a place easily accessible
to shareholders and suitable for a shareholdertimge&@he meeting may begin no earlier than 9
a.m. and no later than 3 p.m. Full consideratiall 4e given to the opinions of the independent
directors with respect to the place and time ofrtieeting.

GEM shall specify in its shareholders meeting restithe time during which attendance registra-
tions for shareholder will be accepted, the placegister for attendance, and other matters for
attention.

The time during which shareholder attendance negishs will be accepted, as stated in the pre-
ceding paragraph, shall be at least 30 minutes fwrithe time the meeting commences. The place
at which attendance registrations are acceptetilshalearly marked and a sufficient number of
suitable personnel assigned to handle the regmsisat

Shareholders, solicitors and proxies (collectivelyareholders") shall attend shareholders meet-
ings based on attendance cards, sign-in cardsher certificates of attendance. GEM may not
arbitrarily add requirements for other documentgine those showing eligibility to attend pre-
sented by shareholders. Solicitors soliciting prisyns shall also bring identification documents
for verification.

GEM shall furnish the attending shareholders wittatiendance book to sign, or attending
shareholders may hand in a sign-in card in liesigriing in.

GEM shall furnish attending shareholders with theeting agenda book, annual report, attend-
ance card, speaker's slips, voting slips, and otfegting materials. Where there is an election of
directors, pre-printed ballots shall also be funeis.

When the government or a juristic person is a $tidder, it may be represented by more than
one representative at a shareholders meeting. Wiharstic person is appointed to attend as
proxy, it may designate only one person to repreis@mthe meeting.

If a shareholders meeting is convened by the B@®nteeting shall be chaired by the chairper-
son of the board. When the chairperson of the bisand leave or for any reason unable to exer-
cise the powers of the chairperson, the vice chesgn shall act in place of the chairperson. If
there is no vice chairperson or the vice chairpeedso is on leave or for any reason unable to
exercise the powers of the vice chairperson, tlagrgérson shall appoint one of the managing
directors to act as chair, or, if there are no ngargadirectors, one of the directors shall be ap-
pointed to act as chair. Where the chairperson doemake such a designation, the managing
directors or the directors shall select from amthrggnselves one person to serve as chair.

When a managing director or a director serves as,ds referred to in the preceding paragraph,
the managing director or director shall be one Wwa® held that position for six months or more
and who understands the financial and businesstoamsiof GEM. The same shall be true for a
representative of a juristic person director tleates as chair.
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It is advisable that shareholders meetings convegdtle BOD be chaired by the chairperson of
the board in person and attended by a majorith@fdirectors, at least one independent director
in person and at least one member of each fundtommamittee on behalf of the committee. The
attendance shall be recorded in the meeting minutes

If a shareholders meeting is convened by a partly power to convene but other than the BOD,
the convening party shall chair the meeting. Whemd are two or more such convening parties,
they shall mutually select a chair from among thelwes.

GEM may appoint its attorneys, certified public@aetants, or related persons retained by it to
attend a shareholders meeting in a non-voting d¢gpac

GEM, beginning from the time it accepts sharehosttandance registrations, shall make an un-
interrupted audio and video recording of the regigin procedure, the proceedings of the
shareholders meeting, and the voting and vote cayptocedures.

The recorded materials of the preceding paragrhaph Ise retained for at least one year. If, how-
ever, a shareholder files a lawsuit pursuant teckrtl89 of the Company Act, the recording shall
be retained until the conclusion of the litigation.

Attendance at shareholders meetings shall be et¢zlibased on numbers of shares. The number
of shares in attendance shall be calculated acuptdithe shares indicated by the attendance
book and sign-in cards handed in plus the numbshafes whose voting rights are exercised by
correspondence or electronically.

The chair shall call the meeting to order at theoamted meeting time and disclose information
concerning the number of nonvoting shares and nuofishares represented by shareholders at-
tending the meeting.

However, when the attending shareholders do noesept a majority of the total number of is-
sued shares, the chair may announce a postpongmevijed that no more than two such post-
ponements, for a combined total of no more thanhang, may be made. If the quorum is not met
after two postponements and the attending sharefrsoddill represent less than one third of the
total number of issued shares, the chair shalledethe meeting adjourned.

If the quorum is not met after two postponementeesred to in the preceding paragraph, but
the attending shareholders represent one thirdooe f the total number of issued shares, a ten-
tative resolution may be adopted pursuant to Artici5, paragraph 1 of the Company Act. All
shareholders shall be notified of the tentativeltggon and another shareholders meeting shall be
convened within 1 month.
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When, prior to conclusion of the meeting, the atteg shareholders represent a majority of the
total number of issued shares, the chair may regubententative resolution for a vote by the
shareholders meeting pursuant to Article 174 ofGbepany Act.

10. If a shareholders meeting is convened by the B@®nteeting agenda shall be set by the BOD.
Votes shall be cast on each separate proposat iagbnda (including extraordinary motions and
amendments to the original proposals set out imgfgda). The meeting shall proceed in the or-
der set by the agenda, which may not be changéuauiia resolution of the shareholders meet-

ing.

The provisions of the preceding paragraph applyatsimutandis to a shareholders meeting
convened by a party with the power to conveneithabt the BOD.

The chair may not declare the meeting adjourneat poicompletion of deliberation on the meet-
ing agenda of the preceding two paragraphs (inetudktraordinary motions), except by a reso-
lution of the shareholders meeting. If the chatldees the meeting adjourned in violation of the
rules of procedure, the other members of the BQd phomptly assist the attending sharehold-
ers in electing a new chair in accordance withusbay procedures, by agreement of a majority of
the votes represented by the attending shareholl®ighen continue the meeting.

The chair shall allow ample opportunity during theeting for explanation and discussion of
proposals and of amendments or extraordinary metom forward by the shareholders. When
the chair is of the opinion that a proposal hasitbscussed sufficiently to put it to a vote, the
chair may announce the discussion closed, cal fmte and schedule sufficient time for voting.

11. Before speaking, an attending shareholder musifgpeca speaker's slip the subject of the
speech, his/her shareholder account number (ordattee card number), and account name. The
order in which shareholders speak will be set leydimair.

A shareholder in attendance who has submitted @ksps slip but does not actually speak shall
be deemed to have not spoken. When the conteheddteech does not correspond to the subject
given on the speaker's slip, the spoken contertit [mesail.

Except with the consent of the chair, a sharehattl®y not speak more than twice on the same
proposal, and a single speech may not exceed Sesinfithe shareholder's speech violates the
rules or exceeds the scope of the agenda itenchtie may terminate the speech.

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

When a juristic person shareholder appoints twmaire representatives to attend a shareholders
meeting, only one of the representatives so appoimtay speak on the same proposal.
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After an attending shareholder has spoken, the oy respond in person or direct relevant
personnel to respond.

12. Voting at a shareholders meeting shall be calcdlbgsed the number of shares.

With respect to resolutions of shareholders mestitige number of shares held by a shareholder
with no voting rights shall not be calculated ag p&the total number of issued shares.

When a shareholder is an interested party in ogldb an agenda item, and there is the likelihood
that such a relation would prejudice the intere$tSEM, that shareholder may not vote on that
item, and may not exercise voting rights as pratyahy other shareholder.

The number of shares for which voting rights maybeexercised under the preceding paragraph
shall not be calculated as part of the voting 8glepresented by attending shareholders.

With the exception of a trust enterprise or a shalder services agent approved by the competent
securities authority, when one person is concuyampointed as proxy by two or more share-
holders, the voting rights represented by that proay not exceed 3 percent of the voting rights
represented by the total number of issued shdrdsatipercentage is exceeded, the voting rights
in excess of that percentage shall not be incluidde calculation.

13. A shareholder shall be entitled to one vote fohest@are held, except when the shares are re-

stricted shares or are deemed non-voting shares émticle 179, paragraph 2 of the Company
Act.

When GEM holds a shareholders meeting, it shalpdrercise of voting rights by electronic
means and may adopt exercise of voting rights logespondence. When voting rights are exer-
cised by correspondence or electronic means, thieosh@f exercise shall be specified in the
shareholders meeting notice. A shareholder exageigoting rights by correspondence or elec-
tronic means will be deemed to have attended thegingein person, but to have waived his/her
rights with respect to the extraordinary motiond amendments to original proposals of that
meeting; it is therefore advisable that GEM avbiel submission of extraordinary motions and
amendments to original proposals.

A shareholder intending to exercise voting rightsbrrespondence or electronic means under
the preceding paragraph shall deliver a writterlatation of intent to GEM before 2 days before
the date of the shareholders meeting. When duplaatlarations of intent are delivered, the one
received earliest shall prevail, except when aatatibn is made to cancel the earlier declaration
of intent.

After a shareholder has exercised voting rightsdoyespondence or electronic means, in the
event the shareholder intends to attend the shiagieisaneeting in person, a written declaration
of intent to retract the voting rights already exsed under the preceding paragraph shall be
made known to GEM, by the same means by whichatiagy rights were exercised, before 2
business days before the date of the shareholdsstng. If the notice of retraction is submitted
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after that time, the voting rights already exerdibg correspondence or electronic means shall
prevail. When a shareholder has exercised votgigsiboth by correspondence or electronic
means and by appointing a proxy to attend a shitetsomeeting, the voting rights exercised by
the proxy in the meeting shall prevail.

Except as otherwise provided in the Company Actiar@EM’s articles of association, the pas-
sage of a proposal shall require an affirmative\adta majority of the voting rights represented
by the attending shareholders. At the time of & viar each proposal, the chair or a person des-
ignated by the chair shall first announce the totathber of voting rights represented by the at-
tending shareholders, followed by a poll of therghalders. After the conclusion of the meeting,
on the same day it is held, the results for eaopgsal, based on the numbers of votes for and
against and the number of abstentions, shall lerehinto the MOPS.

When there is an amendment or an alternative topogal, the chair shall present the amended
or alternative proposal together with the origipadposal and decide the order in which they will
be put to a vote. When any one among them is paisedther proposals will then be deemed
rejected and no further voting shall be required.

Vote monitoring and counting personnel for the ngton a proposal shall be appointed by the
chair, provided that all monitoring personnel sihallshareholders of GEM.

Vote counting for shareholders meeting proposatdemstions shall be conducted in public at the
place of the shareholders meeting. Immediately &fiee counting has been completed, the re-
sults of the voting, including the statistical iedl of the number of votes, shall be announced
on-site at the meeting, and a record made of tke vo

14. The election of directors at a shareholders medtivadj be held in accordance with the applica-

ble election and appointment rules adopted by G&M,the voting results shall be announced
on-site immediately, including the names of thdseted as directors and the numbers of votes
with which they were elected, and the names otthrs not elected and numbers of votes they
received.

The ballots for the election referred to in thegading paragraph shall be sealed with the signa-
tures of the monitoring personnel and kept in prapstody for at least one year. If, however, a
shareholder files a lawsuit pursuant to Article 88%he Company Act, the ballots shall be re-
tained until the conclusion of the litigation.

15. Matters relating to the resolutions of a sharehsldeceting shall be recorded in the meeting

minutes. The meeting minutes shall be signed deddsy the chair of the meeting and a copy
distributed to each shareholder within 20 days dlffte conclusion of the meeting. The meeting
minutes may be produced and distributed in eleatrimmm.

GEM may distribute the meeting minutes of the pdeug paragraph by means of a public an-
nouncement made through the MOPS.
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The meeting minutes shall accurately record the, yeanth, day, and place of the meeting, the
chair's full name, the methods by which resolutiaese adopted, and a summary of the delibera-
tions and their voting results (including the numbfevoting rights), and disclose the number of
voting rights won by each candidate in the everaroélection of directors. The minutes shall be
retained for the duration of the existence of GEM.

16. On the day of a shareholders meeting, GEM shallpdlenm the prescribed format a statistical
statement of the number of shares obtained byisoidhrough solicitation, the number of
shares represented by proxies and the number msstepresented by shareholders attending the
meeting by correspondence or electronic meansslaaitimake an express disclosure of the
same at the place of the shareholders meeting.

If matters put to a resolution at a shareholderstimg constitute material information under ap-
plicable laws or regulations or under Taiwan StBgkhange Corporation regulations, GEM shall
upload the content of such resolution to the MORSBimthe prescribed time period.

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

The chair may direct the proctors or security pengbto help maintain order at the meeting
place. When proctors or security personnel helptaai order at the meeting place, they shall
wear an identification card or armband bearingwbed "Proctor.”

At the place of a shareholders meeting, if a stdden attempts to speak through any device oth-
er than the public address equipment set up by GEd/chair may prevent the shareholder from
so doing.

When a shareholder violates the rules of procedndedefies the chair's correction, obstructing
the proceedings and refusing to heed calls to sihepchair may direct the proctors or security
personnel to escort the shareholder from the mgetin

18. When a meeting is in progress, the chair may antearbreak based on time considerations. If a
force majeure event occurs, the chair may rulentbeting temporarily suspended and announce
a time when, in view of the circumstances, the mgetill be resumed.

If the meeting venue is no longer available fortoared use and not all of the items (including
extraordinary motions) on the meeting agenda haea laddressed, the shareholders meeting
may adopt a resolution to resume the meeting ghaneenue.

A resolution may be adopted at a shareholders ngetidefer or resume the meeting within 5
days in accordance with Article 182 of the CompAat
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19. These Rules shall take effect after having beemgtdal to and approved by a shareholders
meeting. Subsequent amendments thereto shall éaedfin the same manner.
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Appendix Il

GEM Services, Inc.
Shareholdings of All Directors

Record Date: April 28, 2022

] Current Shareholding
Title Name Date elected
(Shares)
Chairman Cheng, Chu-Liang July 21,2021 207,000
Vice Chairman| Huang, Wen-Hsing July 21,2021 264,000
Director Chen, Tay-Jen July 21,2021 215,990
Director Pan, Wei-Chung July 21,2021 -
Director Sung, Tien-Tseng
(Representative of
ELITE AD- July 21,2021 65,809,451
VANCED LASER
CORPORATION)
Independent
) Yeh, Shu July 21,2021 -
Director
Independent _
) Wen, Sen-Tai July 21,2021 -
Director
Independent
) Huang, Wen Chen July 21,2021 -
Director
Independent _
) Lee, Yueh-Li July 21,2021 -
Director
Total 66,496,441

Note 1: Total shares issued as of 4/29/2022: 129384 common shares.

Note 2: According to Article 26 of the SecuritiesdeExchange Act and Article 2, Paragraph 1, Sulgpaph 7 and
Paragraph 2 of the Rules and Review ProcedureBifector and Supervisor Share Ownership Ratios at
Public Companies: the minimum number of shares shatl be held by all directors of the Company is

8,000,000.
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Appendix I

Any proposals raised by shareholders

Explanatory Notes

1.

In accordance with Article 172-1 of the Company ,Asftareholder(s) holding one percent
(1%) or more of the total number of outstandingrebaf a company may propose to the
company a proposal for discussion at a regularesiodders’ meeting, provided that only one

matter shall be allowed in each single proposal, iancase a proposal contains more than
one matter, such proposal shall not be includg¢tleragenda.

The number of words of a proposal to be submittea shareholder shall be limited to not

more than three hundred (300) words, and any pebpmmtaining more than 300 words

shall not be included in the agenda of the shadsnsl meeting. The shareholder who has
submitted a proposal shall attend, in person oa pyoxy, the regular shareholders’ meeting
whereat his proposal is to be discussed and stiadlgart in the discussion of such proposal.

. The period is from April 23, 2022 to May 3, 2022 &xcepting such proposals, It has been

announced on the market observation post systearding to law.

Any proposals raised by shareholders in accordatbeArticle 172-1 of the Company Act:
None.
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Appendix IV

THE COMPANIES LAW (REVISED)
OF THE CAYMAN ISLANDS
COMPANY LIMITED BY SHARES

AMENDED AND RESTATED MEMORANDUM AND
ARTICLES OF ASSOCIATION

OF

GEM SERVICES, INC.

(as adopted by a Special Resolution dated on Jun2020)
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THE COMPANIES LAW (REVISED)
OF THE CAYMAN ISLANDS

COMPANY LIMITED BY SHARES

AMENDED AND RESTATED MEMORANDUM OF

ASSOCIATION

OF

GEM SERVICES, INC.
(as adopted by a Special Resolution dated on Jun2020)

1. The name of the Company@&EM SERVICES, INC..

2. The registered office of the Company shall be atdfiices of International
Corporation Services Ltd., PO Box 472, 2nd Flooarbdur Place, Grand
Cayman, KY1-1106, Cayman Islands, or at such gilere as the Directors

may from time to time decide.

3. The objects for which the Company is established uarestricted and the
Company shall have full power and authority to gaut any object not pro-
hibited by the Companies Law (Revised) or as tineesaay be revised from

time to time, or any other law of the Cayman Isknd

4. The liability of each Member is limited to the ammbdrom time to time un-
paid on such Member's shares.

5. The authorised capital of the Company is New Tai@atars 2,500,000,000
divided into 250,000,000 ordinary shares of pausdlNew Taiwan Dollars
10.00 each provided always that subject to theigpians of the Companies
Law (Revised) as amended and the Articles of Assioci, the Company

shall have power to redeem or purchase any off alich shares and to issue

-47 -



all or any part of its capital with priority or gelt to any conditions or re-
strictions whatsoever and every issue of shareshshstated to be Ordinary,
Preference or otherwise shall be subject to theeppwon the part of the

Company hereinbefore provided

The Company has power to register by way of coation as a body corpo-
rate limited by shares under the laws of any juciszh outside the Cayman

Islands and to be deregistered in the Cayman Island

Capitalised terms that are not defined in this Memdum of Association
bear the same meaning as those given in the AstafléAssociation of the
Company.

— Remainder of Page Intentionally Left Blank —
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THE COMPANIES LAW (REVISED)
OF THE CAYMAN ISLANDS

COMPANY LIMITED BY SHARES

AMENDED AND RESTATED ARTICLES OF AS-

SOCIATION

OF

GEM SERVICES, INC.
(as adopted by a Special Resolution dated on Jun2020)

1 Interpretation

1.1 In the Articles Table A in the First Schedule te thtatute does not apply and, unless there is some-
thing in the subject or context inconsistent theitew

“Acquisition” means a transaction of acquiring shares, businesssets
of another company and the consideration for thestic-
tion being the shares, cash or other assets, asedeind
interpreted pursuant to the Enterprise MergersAagli-

sitions Law.
“Applicable Public means the R.O.C. laws, rules and regulations siiigl
Company Rules public reporting companies or companies listed oy a

R.O.C. stock exchange or securities market, inolydi
without limitation, the relevant provisions of t@mpany
Law, Securities and Exchange Law, the Enterprise- Me
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“Annual Net Incomé’

"Articles"

"Company"

"Directors”

"Electronic Record'

"Electronic Transac-

tions Law"

“Independent Direc-
tors”

“Legal Reservé

"Market Observation

gers and Acquisitions Law, the rules and regulation
promulgated by the Ministry of Economic Affairs,eth
rules and regulations promulgated by the Finarfigder-
visory Commission FESC’), the rules and regulations
promulgated by the Taiwan Stock Exchang@WSE”)
and the Acts Governing Relations Between Peopldéseof
Taiwan Area and the Mainland Area and its relevagu-
lations.

means the audited annual net profit of the Compaumg-
spect of the applicable year.

means these articles of association of the Compasy,
originally adopted or as from time to time altetydSpe-
cial Resolution.

means the above named company.

means the directors for the time being of the Campa
(includes any and all Independent Director(s)).

has the same meaning as in the Electronic Traoseacti
Law.

means the Electronic Transactions Law (2003 Rev)jsb
the Cayman Islands.

means the Directors who are elected by the Menmddeas
general meeting and designated as "Independent-Dire
tors" for the purpose of the Applicable Public Camnyp
Rules which are in force from time to time.

means, after the Company has covered its lossesaland
taxes have been paid and at the time of distrigwgurplus
profits, a certain percent of such profits that @@mpany
shall first set aside as a legal reserve in accmelavith
the Applicable Public Company Rules. However when t
accumulated Legal Reserve has reached the totupai
capital of the Company, this requirement shallayily.

means the internet information reporting systemgtes-
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Post Systert
“M&A”
"Member"

"Memorandum"”

“Merger”

“Short-form Merger”

"Ordinary Resolu-
tion"

“Private Placement

ed by the FSC.
means Merger, Acquisition and Spin-off.
has the same meaning as in the Statute.

means the memorandum of association of the Comgany,
originally adopted or as from time to time altetydSpe-
cial Resolution.

means a transaction whereby (i) all of the comsapee-
ticipating in such transaction are dissolved, andesv
company is incorporated to generally assume aiksignd
obligations of the dissolved companies or (ii) &l one
company participating in such transaction are desh
and the surviving company generally assumes alitsig
and obligations of the dissolved companies, anéaoh
case the consideration for the transaction beiegstiares
of the surviving or newly incorporated company ory a
other company, cash or other assets.

means a Merger in which one of the merging comganie
holds issued shares that together represent @t96%es of
the voting power of the outstanding shares of ttiero
merging company.

means a resolution passed by a simple majorityotésy
cast by the Members as, being entitled to do ste o
person or, where proxies are allowed, by proxy gem-
eral meeting.

means obtaining subscriptions for, or the saleStiares,
options, warrants, rights of holders of debt origgsecu-
rities which enable those holders to subscribén&rrsecu-
rities (including Shares), or other securities loé Com-
pany, either by the Company itself or a person @izhd
by the Company, primarily from or to specific int@s or
approved by the Company or such authorized pefzan,
excluding any employee incentive programme or sysc
tion agreement, warrant, option or issuance of &han-
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"Register of Mem-
bers'

"Registered Office

“R.O.C”

"Seal

"Shar€e' and 'Shares

"Share Certificate"
and “Share Certifi-
cates”

"Simple Majority"

"Share Exchange”

"Short-form Share

Exchange™

"Solicitor"

"Special Resolutiofi

der Articles 11.1 to 11.4 of these Articles.

means the register of members maintained in acnoeda
with the Statute and includes (except where otrsswi
stated) any duplicate Register of Members.

means the registered office for the time beinghef Com-
pany.

means the Republic of China.

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

means a share or shares in the Company and includes
fraction of a share.

means a certificate or certificates representirghare or
Shares.

means more than one-half.

means a company transferring all its issued shares-
other company in exchange for shares, cash or agsats
in that company as the consideration for sharehsldé
the transferring company.

means a parent company acquires, by way of a $hare
change, its subsidiary company wherein at least 89%
the voting power of the outstanding shares of thsisli-
ary company are held by the parent company.

means any Member, a trust enterprise or a secudtent
mandated by Member(s) who solicits an instrument of
proxy from any other Member to appoint him/herkt &
proxy to attend and vote at a general meeting anistef
the appointing Member pursuant to the Applicabléleu
Company Rules.

Subject to the Statute, means a resolution pagseden-
eral meeting of the Company by a majority of atstea

-52-



two-thirds of the votes cast by such Members wisindp
entitled to do so, vote in person or by their pegxior, in

the case of Members that are corporations or other
non-natural person, by their duly authorised regmes
tives by computing the number of votes to whichheac
Member is entitled.

“Spin-off” refers to an act wherein a transferor company fteasisll
of its independently operated business or any siimgle-
pendently operated business to an existing or dyniew
corporated company as consideration for that ejsti
transferee company or newly incorporated transferee
company to give shares, cash or other assets tahs-
feror company or shareholders of that company.

"Short-form means a parent company effects a Spin-off wittsuts-

Spin-off" sidiary company wherein at least 90% of the vopower
of the outstanding shares of the subsidiary compaey
held by the parent company, and whereby the pamnt
pany is the transferee company assuming the bgsares
the subsidiary company is the divided company acuyi
the total amount of consideration for the busineass-
ferred.

"Statute” means the Companies Law (Revised) of the Cayman Is-
lands, as amended, and every statutory modificadion
re-enactment thereof for the time being in force.

“Subsidiary” and means (i) a subordinate company in which the toteh-

“Subsidiaries’ ber of voting shares or total share equity held tihg
Company represents more than one half of the taiai-
ber of issued voting shares or the total sharetggfisuch
subordinate company; or (i) a company in which tibtal
number of shares or total share equity of that agp
held by the Company, its subordinate companiesitsnd
controlled companies, directly or indirectly, regeats
more than one half of the total number of issuetingo
shares or the total share equity of such company.

“Supermajority Res- means (i) a resolution adopted by a majority vdt¢he
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1.2

olution”

“TDCC”

“Treasury Shares

“TWSE”

In the Articles:

Members present and entitled to vote on such résolat
a general meeting by Members (including Members wh
attends in person, by proxy or, in the case of Menmkhat
are corporations or other non-natural person, bir duly
authorised representatives) who represent twoghod
more of the total outstanding Shares of the Compmany
(i) if the total number of Shares represented ey Mem-
bers present at the general meeting is less thaxihinds
of the total outstanding Shares of the Company,nirte
than half of the total outstanding Shares of thenGany, a
resolution adopted at such general meeting by teenM
bers who represent two-thirds or more of the Shpres
sent and entitled to vote on such resolution.

means the Taiwan Depository & Clearing Corporation.

means a Share purchased and held in the name of the
Company as a treasury share in accordance witlsttte
ute and the Applicable Public Company Rules.

means the Taiwan Stock Exchange

(@) words importing the singular number include the@lmumber and vice versa;

(b) words importing the masculine gender include timeifiine gender;

(c) words importing persons include corporations;

(d) "written" and "in writing" include all modes of regsenting or reproducing words in visi-

ble form, including in the form of an Electronic ¢ded;

(e) references to provisions of any law or regulatiballsbe construed as references to those

provisions as amended, modified, re-enacted oacegl from time to time;

) any phrase introduced by the terms "including"cliide", "in particular" or any similar

expression shall be construed as illustrative &adl sot limit the sense of the words pre-

ceding those terms;

(9) headings are inserted for reference only and &®algnored in construing the Articles;

and
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2

2.1

2.2

3.1

3.2

3.3

4.1

4.2

(h) Section 8 of the Electronic Transactions Law shatlapply.

® Applicable Public Company Rules shall not applyilthe Company has become a public
company pursuant to Applicable Public Company Rules

Commencement of Business

After incorporation, the Company may operate itsiess at the time the board of Directors deems fit
The Company shall operate its business in commiavith the Applicable Public Company Rules and
business ethics, and may perform actions that pr@the public interest to fulfil the social respiens

bility of the Company in accordance with the Apalite Public Company Rules and business ethics.

The Directors may pay, out of the capital or artyeotmonies of the Company, all expenses incurred
in or about the formation and establishment ofGbenpany, including the expenses of registration.

Issue of Shares

Subject to the provisions, if any, in the Stattie, Memorandum, the Articles and Applicable Public
Company Laws (and to any direction that may bergibg the Company in general meeting) and
without prejudice to any rights attached to anystxg Shares, the board of Directors may allotjéss
grant options over or otherwise dispose of Shardsav without preferred, deferred or other rigbts
restrictions, whether in regard to Dividend, votingturn of capital or otherwise and to such pesson
at such times and on such other terms as they primper, and the Company shall have power to re-
deem, purchase, spin-off or consolidate any aofadlich Shares and to issue all or any part afaps

ital whether priority or special privilege or sutjeo any postponement of rights or to any condgio
or restrictions whatsoever and so that unlessdhditons of issue shall otherwise expressly preyid
every issue of Shares whether stated to be OrdiRaeference or otherwise, shall be subject to the

powers on the part of the Company hereinbeforeigeov

The Company shall not issue Shares to bearer.

The Company shall not issue any unpaid Sharesrtly paid-up Shares.
Register of Members

The board of Directors shall keep, or cause tody, khe Register of Members at such place as the
board of Directors may from time to time determamel, in the absence of any such determination, the
Register of Members shall be kept at the Registerféide.

If the board of Directors consider it necessangpropriate, the Company may establish and main-
tain a branch register or registers of membersict focation or locations within or outside the Cay
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4.3

5.1

5.2

5.3

6.1

man Islands as the board of Directors think fitheTprincipal register and the branch register(a)l sh

together be treated as the Register of Memberthiéopurposes of the Articles.

For so long as any Shares are listed on the TW&td such listed Shares may be evidenced and
transferred in accordance with the laws applicabland the rules and regulations of the TWSE that
are or shall be applicable to such listed Shardstla® Register of Members maintained by the Com-
pany in respect of such listed Shares may be kepedording the particulars required by section 40
of the Statute in a form otherwise than legiblsuth recording otherwise complies with the laws ap-
plicable to and the rules and regulations of theSBAthat are or shall be applicable to such listed

Shares.
Closing Register of Members or Fixing Record Date

For the purpose of determining Members entitleddtice of, or to vote at any meeting of Members or
any adjournment thereof, or Members entitled tceirec payment of any Dividend, or in order to
make a determination of Members for any other psepthe board of Directors shall determine the
period that the Register of Members shall be cldsetransfers and such peristall not be less than

the minimum period of time prescribed by the Apglite Public Company Rules.

Subject to Article 5.1 hereof, in lieu of, or apfdm, closing the Register of Members, the bodrd o
Directors may fix in advance or arrears a datéhagecord date for any such determination of Mem-
bers entitled to notice of, or to vote at any nreetif the Members or any adjournment thereof, or fo
the purpose of determining the Members entitledet®ive payment of any Dividend or in order to
make a determination of Members for any other psgpoln the event the board of Directors desig-
nates a record date in accordance with this Arbcke the board of Directors shall make a public an
nouncement of such record date via the Market @htien Post System in accordance with the Ap-

plicable Public Company Rules.

The rules and procedures governing the implementaif book closed periods of the Register of
Members, including notices to Members in regartidok closed periods of the Register of Members,
shall be in accordance with policies adopted bybiberd of Directors from time to time, which poli-

cies shall be in accordance with the Statute, teenbtandum, the Articles and the Applicable Public

Company Rules.
Share Certificates

Subject to the provisions of the Statute, the Memdum and Articles and the Applicable Public

Company Rules, the Company shall issue Shareswtiiroiting Share Certificates for the Shares is-
sued and the Shares shall be delivered by book-tnamsfer, and in accordance with the Applicable
Public Company Rules, the issuance, transfer acattion of the Shares shall be handled in accord-

ance with the relevant rules of the central seiegridepository. A Member shall only be entitlecato
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6.2

6.3

6.4

7.1

7.2

Share Certificate if the board of Directors ressltgat Share Certificates shall be issued. Share Ce
tificates, if any, shall be in such form as therbloaf Directors may determine. Share Certificates
shall be signed by one or more Directors authorigethe board of Directors. The board of Directors
may authorise Share Certificates to be issued thighauthorised signature(s) affixed by mechanical
process. All Share Certificates shall be conseelytinumbered or otherwise identified and shall
specify the Shares to which they relate. All Si@eetificates surrendered to the Company for trans-
fer shall be cancelled and subject to the Artics.new Share Certificate shall be issued until the
former Share Certificate representing a like nuntdferelevant Shares shall have been surrendered
and cancelled.

In the event that the board of Directors resolva thhare Certificates shall be issued pursuant to
Article 6.1 hereof, the Company shall deliver tHea® Certificates to the subscribers within thirty
days from the date such Share Certificates magdieed pursuant to the Statute, the Memorandum,
the Articles and the Applicable Public Company Rubknd shall make a public announcement prior to
the delivery of such Share Certificates pursuatihécApplicable Public Company Rules.

No Shares may be registered in the name of moreaha Member.

If a Share Certificate is defaced, worn out, lastlestroyed, it may be renewed on such terms yif an
as to evidence and indemnity and on the paymesudf expenses reasonably incurred by the Com-
pany in investigating evidence, as the board oé@ors may prescribe, and (in the case of defacemen

or wearing out) upon delivery of the old Share filedte.
Preferred Shares

The Company may issue Shares with rights whichpegterential to those of ordinary Shares issued
by the Company Preferred Shares) with the approval of a majority of the Directopsesent at a
meeting attended by two-thirds or more of the totahber of the Directors and with the approval of a

Special Resolution.

Prior to the issuance of any Preferred Shares apgrpursuant to Article 7.1 hereof, the Articlealsh

be amended to set forth the rights and obligatairtbe Preferred Shares, including but not limited
the following terms, and provided that such right&l obligations of the Preferred Shares shall not
contradict the mandatory provisions of ApplicabidbiRc Company Rules regarding the rights and ob-
ligations of such Preferred Shares, and the sammk abply to any variation of rights of Preferred

Shares:

(@) The total number of Preferred Shares that have he#orised to be issued and the num-
bers of the Preferred Shares already issued;
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8

8.1

8.2

8.3

(b) Order, fixed amount or fixed ratio of allocation Dfvidends and bonus on Preferred
Shares;

(c) Order, fixed amount or fixed ratio of allocationafrplus assets of the Company;

(d) Order of or restriction on the voting right(s) (imding declaring no voting rights whatso-
ever) of preferred Members;

(e) Other matters concerning rights and obligation&lierttal to Preferred Shares; and

() The method by which the Company is authorized onpelled to redeem the Preferred
Shares, or relevant regulations that redemptidmtsighall not apply.

Issuance of New Shares

The issue of new Shares of the Company shall beoepg by a majority of the Directors present at a
meeting attended by two-thirds or more of the toiaimber of the Directors. The issue of new

Shares shall at all times be subject to the sefiicy of the authorised capital of the Company.

Unless otherwise resolved by the Members in genmaesting by Ordinary Resolution, where the
Company increases its capital by issuing new Shfmresash, the Company shall, after reserving
Shares for Public Offering (defined below) and &sdor Employees’ Subscription (defined below) in
accordance with Article 8.3, make a public annoumare and notify each Member that he/she/it is
entitled to exercise a pre-emptive right to purehais/her/its pro rata portion of any new Shares is
sued in the capital increase in cash. A waivesugh pre-emptive right may be approved at the same
general meeting where the subject issuance of areS is approved by the Members. The Company
shall state in such announcement and notices tddmabers that if any Member fails to purchase
his/her/its pro rata portion of the newly-issuedu®is within the prescribed period, such Member shal
be deemed to forfeit his/her/its pre-emptive righpurchase the newly-issued Shares. Subject to Art
cle 6.3, in the event that Shares held by a Merabeiinsufficient for such Member to exercise the
pre-emptive right to purchase one newly-issued &ltainares held by several Members may be calcu-
lated together for joint purchase of newly-issubdr8s or for purchase of newly-issued Shares in the
name of a single Member pursuant to the Applic&hlblic Company Rules. If the total number of
the new Shares to be issued has not been fullshbd by the Members within the prescribed period,
the Company may offer any un-subscribed new Sharbe issued to the public in R.O.C. or to spe-

cific person or persons according to the Applicdhlblic Company Rules.

Where the Company increases its capital in caskdmng new Shares in R.0.C., the Company shall
allocate 10% of the total amount of the new Shawdse issued, for offering in R.O.C. to the public
unless it is not necessary or appropriate, asméeted by the board of Directors according to the Ap

plicable Public Company Rules and/or the instructbthe FSC, or TWSE, for the Company to con-
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8.4

8.5

8.6

8.7

8.8

duct the aforementioned public offering. Providemvever, if a percentage higher than the afore-
mentioned 10% is resolved by a general meeting toftered, the percentage determined by such res-
olution shall prevail (Shares for Public Offering’). The Company may reserve 10% to 15% of the
total amount of the new Shares to be issued fostbscription by the employees of the Company and
its Subsidiaries Shares for Employees’ Subscriptiot). The Company may restrain the shares sub-
scribed by the aforementioned employees from biargsferred or assigned to others within a specif-

ic period of time which shall in no case be loni@m two years.

Members’ rights to subscribe for newly-issued Skarey be transferred independently from the
Shares from which such rights are derived. Thesrahd procedures governing the transfer of rights
to subscribe for newly-issued Shares shall be cora@ance with policies established by the Company
from time to time, which policies shall be in aatance with the Statute, the Memorandum, the Arti-

cles and the Applicable Public Company Rules.

The pre-emptive right of Members provided undericddt8.2 shall not apply in the event that new
Shares are issued due to the following reasonerdhé following purposes: (a) in connection with a
Merger with another company, or the Spin-off of @@mpany, or pursuant to any reorganization of
the Company; (b) in connection with meeting the @any’s obligations under Share subscription
warrants and/or options, including those refererioedrticles 11.1 to 11.4 ; (c) in connection with

meeting the Company’s obligations under convertifwads or corporate bonds vested with rights to
acquire Shares; (d) in connection with meeting @menpany’s obligations under Preferred Shares
vested with rights to acquire Shares; (e) in cotioeavith a Private Placement;(f) in connectionhwit

the issue of Restricted Shares in accordance witilcl& 8.7; or (g) other matters in accordance with

the Applicable Public Company Rules.

The periods of notice and other rules and procedfoe notifying Members and implementing the
exercise of the Members’ pre-emptive rights shallifb accordance with policies established by the
board of Directors from time to time, which poligsishall be in accordance with the Statute, the

Memorandum, the Articles and the Applicable PuBlampany Rules.

Subject to the provisions of the Statute and thplidable Public Company Rules, the Company may,
with the approval of a Supermajority Resolutioraigeneral meeting, issue new Shares with restricted
rights to the employees of the Company and its iSisvees (‘Restricted Shared) and the provision

of Article 8.2 shall not apply to any such issueReaistricted Shares. The terms of issue of Restrict
Shares, including, but not limited to the numbssue price and other relevant conditions shall ¢pmp

with the Applicable Public Company Rules.

Subject to the provisions of the Statute and thplidable Public Company Rules, the Company may,
by resolutions of the Members passed at a genezeling attended by Members who represent a ma-

jority of the issued, outstanding Shares and amatdy the Members who represent two-thirds or
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8.9

9.1

9.2

9.3

9.4

10

10.1

more of the Shares present and entitled to votsush resolution, conduct Private Placements, and
shall comply with the Applicable Public Company &aito determinenter alia, the purchaser(s), the
types of securities, the determination of the offiece, and the restrictions on transfer of se@giof

such Private Placement.

Subject to the provisions of the Applicable Pulliompany Rules, when the total number of new
Shares in issue has been subscribed to in fuliCtrapany shall immediately send a call notice & th
subscribers for unpaid Shares. Where Shares aredisg a price higher than par value, the premium
and the par value shall be collected at the same. iVhere the subscriber delays payment for sub-
scribing to the Shares, the Company shall designatee period of not less than one month by serv-
ing a notice on him/her/it requiring such paymdite Company shall also declare in the notice that i
case of default of payment within the said cureqgogrthe subscriber’s right to subscribe to new
Shares shall be forfeited. After the Company hadersich request, the subscribers who fail to settle
the outstanding payment accordingly shall forfledtit rights to subscribe to the Shares and theeShar
subscribed by them in the first place shall be mtfee offered by the Company.

Transfer of Shares

Subject to the Statute and the Applicable Publim@any Rules, Shares issued by the Company may
be freely transferable.

Subject to these Articles and the Applicable PuBl@npany Rules, any Member may transfer all or
any of his Shares by an instrument of transfer.

The transferor shall be deemed to remain the hadfler Share until the name of the transferee is
entered in the Register of Members.

The board of Directors may approve to effect trarssfof Shares which are not issued physically

through relevant systems (including systems of TP@hout executing share transfer documents.

With respect to non-physically issued shares, thmgany shall notify holders of these shares to pro-
vide (or have a third party designated by suchédrsltb provide) instruction(s) necessary for trarssf

of shares through relevant systems according toeipagirement, equipment and demand of those sys-
tems, provided however, that such instructionsl stailviolate these Articles, Statute and the Appli

cable Public Companies Rules.
Redemption and Repurchase of Shares

Subject to the provisions of the Statute, the Memdum, and the Articles, the Company may
purchase its own Shares in the manner and terims tesolved by the board of Directors from time to
time. Notwithstanding the foregoing, for so lorgyamy Shares are listed on the TWSE, the Compa-

ny may purchase its own shares on such terms appreved by resolutions of the Directors passed
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10.2

10.3

10.4

10.5

at a meeting of the board of Directors attendednloye than two-thirds of members of the board and
approved by a majority of the Directors presenswath meeting, provided that any such repurchase
shall be in accordance with the Applicable Publmmpany Rules. In the event that the Company
proposes to purchase any Shares listed on the TMi&Hant to this Article, the approval of the board
of Directors and the implementation thereof shalrbported to the Members at the next general
meeting in accordance with the Applicable Publierfpany Rules. Such reporting obligation shall

apply even if the Company does not implement tpenghase proposal for any reason.

Subject to the provisions of Cayman Islands law, $itatute, the Memorandum, and the Articles, the
Company may issue Shares that are to be redeenae table to be redeemed at the option of the
Member or the Company. The redemption of such Shahall be effected in such manner as the
Company may, by Special Resolution, determine befioe issue of the Shares. The Company may
make a payment in respect of the redemption ahits Shares in any manner (including out of capital)
out of its legally available funds. The foregoingtier shall be made in accordance with the Applica-

ble Public Company Rules as applied to the Company.

The board of Directors may, upon the purchasedemgption of any Share under Articles 10.1 to 10.7,
determine that such Share shall be held as Tre&haye (Repurchased Treasury Sharey. For
Treasury Shares, no dividends shall be distribatgehid, nor shall any distribution of the Company’
assets be made (whether in cash or by other m@ankiding any assets distribution to the Members

when the Company is winding up).

Subject to the provisions of the Statute, the Memdum and the Articles, the board of Directors may
determine to cancel a Treasury Share or transleeasury Share to the employees on such terms as
they think proper (including, without limitationoif nil consideration). The foregoing matter shall b

made in accordance with the Applicable Public Comydaules as applied to the Company.

If the Company repurchases any Shares traded oFMIRE and proposes to transfer the Repurchased
Treasury Shares to any employees of the Compaitg Gubsidiaries at the price below the average
repurchase price paid by the Company for Repurchd@seasury Shares (thé\Werage Purchase
Price") the Company shall require the approval of a kg of the Members passed at a general
meeting attended by Members who represent a majofithe issued, outstanding Shares and ap-
proved by the Members who represent two-thirds orenof the Members present and entitled to vote
on such resolution, and shall specify such motiothe meeting notice of that general meeting in ac-
cordance with the Applicable Public Company Ruléxsciv shall not be brought up as an ad hoc mo-

tion:
(@) The transfer price, discount rate, calculation$asid reasonability;

(b) Number of shares transferred, purpose and readityiabi
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10.6

10.7

11

111

(c) Qualification of employees’ subscription and numbgshares employees may subscribe;
and

(d) Matters affecting equity of the Members:

0] Amounts that may become expenditures, and theahluf earnings per share of

the Company; and

(i) Explain the financial burden caused to the Comganyransfer of shares to em-

ployees at a price lower than the Average PurcRase.

The aggregate number of Treasury Shares to bedrests to employees pursuant to Article 10.4 and
the aggregate number of Treasury Shares transfertaay individual employee shall be subject to the
Applicable Public Company Rules as applied to tben@any and shall not exceed the stipulated per-
cent of the Company's total outstanding Shares dealate of transfer of any Treasury Sharesdo th

employee. The Company may impose restrictionderiransfer of such Shares by the employee for

a period of no more than two years.

Notwithstanding anything to the contrary contaiimedrticles 10.1 to 10.6, and subject to the Sigtut
the Memorandum and Articles and the Applicable Bubbmpany Rules, the Company may, with the
approval of an Ordinary Resolution, compulsorilgeem or repurchase Shares, provided that such
Shares shall be cancelled upon redemption or repsecand such redemption or repurchase will be
effected pro rata based on the percentage of stidnegs of the Members. Payments in respect of any
such redemption or repurchase, if any, may be redter in cash or by distribution of specific asset
of the Company, as specified in the Ordinary Resmiuapproving the redemption or repurchase, pro-
vided that (a) the relevant Shares will be candelipon such redemption or repurchase and will not
be held by the Company as Treasury Shares, anth@e assets other than cash are distributed to the
Members, the type of assets, the value of the @iasek the corresponding amount of such substitutive
distribution shall be (i) assessed by an R.O.Qifigat public accountant before being submittethi®
Members for approval and (ii) agreed to by the Membho will receive such assets. The foregoing
matter shall be made in accordance with the Applec@ublic Company Rules as applied to the

Company.
Employee Incentive Programme

Notwithstanding the provision of Article 8.7 Rested Shares, the Company may, upon approval by a
majority of the Directors at a meeting attendedvy-thirds or more of the total number of the Di-
rectors, adopt incentive programmes and may iséa@eS or options, warrants or other similar in-
struments, to employees of the Company and itsi&abes. The rules and procedures governing
such incentive programme(s) shall be in accordaritepolicies established by the board of Directors

from time to time in accordance with the Statube, Memorandum and the Articles. The foregoing
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11.2

11.3

114

12

12.1

12.2

12.3

13

13.1

matter shall be made in accordance with the Applecdublic Company Rules as applied to the

Company.

Options, warrants or other similar instruments éskin accordance with Article 11.1 above are not
transferable save by inheritance.

The Company may enter into relevant agreementsemitployees of the Company and the employees
of its Subsidiaries in relation to the incentivegmramme approved pursuant to Article 11.1 above,
whereby employees may subscribe, within a spep#éitod of time, a specific number of the Shares.
The terms and conditions of such agreements saailbless restrictive on the relevant employee than

the terms specified in the applicable incentivegpaonme.

Directors of the Company and its Subsidiaries shall be eligible for the employee incentive pro-
grammes under Article 8.7 or this Article 11.1, wded that directors who are also employees of the
Company or its Subsidiaries may participate in mpleyee incentive programme in their capacity as

an employee (and not as a director of the Compaitg Subsidiaries).

Variation of Rights of Shares

If at any time the share capital of the Compangtivéded into different classes of Shares, the gght
attached to any class, unless otherwise providdtidyerms of issue of the Shares of that clasg, ma
whether or not the Company is being wound up, beedavith the sanction of a Special Resolution
passed at a general meeting of the holders oftiaeeS of that class. Notwithstanding the foregoing
if any modification or alteration in the Articles prejudicial to the preferential rights of anyssaf
Shares, such modification or alteration shall bep&etl by a Special Resolution and shall also be

adopted by a Special Resolution passed at a sepaegting of Members of that class of Shares.

The relevant provisions of the Articles relatinggeneral meetings shall apply to every class mgetin
of the holders of the same class of the Shares.

The rights conferred upon the holders of the Shafesy class issued with preferred or other rights
shall not, unless otherwise expressly providedhgyterms of issue of the Shares of that class, be

deemed to be varied by the creation or issue dfiéuiShares rankingari passu therewith.

Transmission of Shares

If a Member dies, the survivor or survivors wheegshe was a joint holder, or his/her legal personal
representatives where he/she was a sole holdér bsghtne only persons recognised by the Company
as having any title to his interest. The estata déeceased Member is not thereby released from any

liability in respect of any Share which had beantjg held by him/her.
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13.2 Any person becoming entitled to a Share in conserpief the death or bankruptcy or liquidation or
dissolution of a Member (or in any way other thanttansfer) shall give written notice to the Com-
pany and, upon such evidence being produced adnoraytime to time be required by the board of
Directors, may elect, by a notice in writing semtim/her/it, either to become the holder of such
Share or to have some person nominated by hint/bedome the holder of such Share.

14 Amendments of Memorandum and Articles of Associatio and Alteration of Capital

14.1 Subject to the provisions of the Statute, the Aeticand the Applicable Public Company Rules, the
Company may by Special Resolution:

(@) change its name;
(b) alter or add to these Atrticles;

(c) alter or add to the Memorandum with respect to abjgects, powers or other matters
specified therein;

(d) reduce its share capital and any capital redempéiserve fund; and

(e) increase its authorised share capital or cancelStyayes that at the date of the passing of
the resolution have not been taken or agreed taken by any person, provided that in
the event of any change to its authorised sharntatahe Company shall also procure the

amendment of its Memorandum by Members at a genezating to reflect such change.

14.2 Subject to the provisions of the Statute, the Agticand the Applicable Public Company Rules, the
Company shall by a Supermajority Resolution:

(@) sell, transfer or lease of whole business of them@any or other matters which has a ma-
terial effect on the Members’ rights and interests;

(b) discharge or remove any Director;

(c) approve any action by any Director(s) who is engggn business for him/her/itself or on
behalf of another person that is within the scdpi® Company's business;

(d) effect any capitalization of distributable Dividendnd/or bonuses and/or any other
amount prescribed under Article 35 hereof;

(e) distribute its Legal Reserve, in whole or in phst,issuing new shares which shall be dis-
tributable as dividend shares to its original shalders in proportion to the number of

shares being held by each of them or by cash;

-64 -



() effect any Merger (other than a Short-form MergarBpin-off (other than a Short-form
Spin-off), provided that any Merger which falls kit the definition of “merger and/or

consolidation” under the Statute shall also beestitip the requirements of the Statute;

(9) enter into, amend, or terminate any agreemenefsd of the Company's whole business,
or for entrusted business, or for frequent joirgragion with others;

(h) transfer its business or assets, in whole or inemsgntial part, provided that, the forego-
ing does not apply where such transfer is pursigetite dissolution of the Company;

(1) acquire or assume the whole business or assetstfex person, which has material ef-
fect on the Company’s operation; and

()] Share Exchange.

14.3 Subject to the provisions of the Statute, the Aeticand the Applicable Public Company Rules, with
regard to the dissolution procedures of the CompidreyCompany shall pass

(@) a Supermajority Resolution, if the Company resobbes it be wound up voluntarily be-
cause it is unable to pay its debts as they fadl du

(b) a Special Resolution, if the Company resolvesitha® wound up voluntarily for reasons
other than the reason stated in Article 14.3(ayabo

14.4 when the Company returns share capital accordingedtatute, and the Articles, the share capital
shall be returned in proportion to the shareholslioigthe Members.

14.5 Notwithstanding anything in the Articles to the tramy, if the Company effects (i) a Merger and is
dissolved thereatfter, (ii) a general transfer dissantially all of its business or assets, (iiiplaare
Exchange, or (iv) a Spin-off, such that the tradighares of the Company on the TWSE will be ter-
minated while the surviving, transferee, existimgiewly incorporated company, as the case may be,
is not a listed company, the resolution of the galn@eeting of the Company shall be adopted by the
votes of the shareholders who represent two-tlirdaore of the total number of issued shares of the
Company.

15 Registered Office

Subject to the provisions of the Statute, the Compaay by resolution of the board of Directors
change the location of its Registered Office.

16 General Meetings

16.1 All general meetings other than annual general imgetire extraordinary general meetings.
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16.2

16.3

16.4

16.5

16.6

16.7

16.8

16.9

16.10

The Company shall hold a general meeting as itsargeneral meeting within six months following
the end of each fiscal year, and shall specifynteeting as such in the notices calling it. At éhes

meetings, the report of the Directors (if any) kbealpresented.
The Company shall hold an annual general meetiagyexear.

The general meetings shall be held at such timepkaa# as the Directors shall appoint provided that
unless otherwise provided by the Statute or thiscker 16.4, the general meetings shall be held in
R.O.C. For general meetings to be held outside®@,@he Company shall apply to the TWSE to
obtain its approval within two days after the boafdirectors resolves to call a general meeting or
within two days after the shareholder(s) obtaitiig) approval from competent authorities to convene
the same. In addition, where a general meeting lietheld outside R.O.C., the Company shall engage
a professional securities agent in R.O.C. to hatiileadministration of such general meeting (includ
ing but not limited to the handling of the votinbpsoxies submitted by Members).

The board of Directors may call general meetings, they shall on a Member’s requisition forthwith
proceed to convene an extraordinary general meetitige Company.

Member(s) who are entitled to submit a Member’'suigitjon as provided in the preceding Article
16.5 are Member(s) of the Company holding at thie dadeposit of the requisition not less than 3%
of the total number of the outstanding Shares atithe of requisition and whose Shares shall have

been held by such Member(s) for at least one year.

The requisition must state in writing the matterdeé discussed at the extraordinary general meeting
and the reason therefor and must be signed byeth@sitionists and duly delivered to the Company,

and may consist of several documents in like foathesigned by one or more requisitionists.

If the board of Directors do not within fifteen dafrom the date of the deposit of the requisition
dispatch the notice of an extraordinary generaltimgethe requisitionists may themselves convene an

extraordinary general meeting in accordance wighApplicable Public Company Rules.

Member(s) holding more than 50% of the total issaled outstanding Shares for at least three consec-
utive months may themselves convene an extraogdgemeral meeting. The calculation of the hold-
ing period of Shares and the number of Shares Ihela Member shall be determined based on the

starting date of the book closed period of the Regiof Members.

Pursuant to the Applicable Public Company Rules,Ithiependent Directors of the Audit Committee
(as defined in Article 32.6) may convene a generaéting in the event that the board of Directors

fails or cannot convene a general meeting, orfferenefit of the Company when necessary.
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17

17.1

17.2

17.3

17.4

17.5

Notice of General Meetings

At least thirty days' notice to each Member shallgbven of any annual general meeting, and at least
fifteen days' notice to each Member shall be giokany extraordinary general meeting. The Com-
pany may make a public announcement of a notiggenéral meeting to Members holding less than
1,000 Shares instead of delivering a written naiiceuch Members. Every notice shall be exclusive
of the day on which it is given or deemed to beegiand of the day for which it is given and shall
specify the place, the day and the hour of the imgeind the general nature of the business andl shal
be given in the manner hereinafter mentioned, ogiteen via electronic means if agreed thereon by
the Members, or be given in such other manner astimgrescribed by the Company, provided that a
general meeting of the Company shall, before thenfidmy has acquired public company status,
whether or not the notice specified in this regatahas been given and whether or not the prowsion
of the Articles regarding general meetings havenbsemplied with, be deemed to have been duly

convened if it is so agreed by all the Memberstiteir proxies) entitled to attend such general meet

ing.

Before the Company has acquired public companusstéhe accidental omission to give notice of a
general meeting to, or the non-receipt of a natica general meeting by, any Member entitled to re-

ceive notice shall not invalidate the proceedinighat general meeting.

The Company shall, at least thirty days prior tg annual general meeting or at least fifteen days
prior to any extraordinary general meeting (ascée may be), make public announcement of the no-
tice of such general meeting, instrument of prdkyg businesses and their explanatory materials of
any sanction, discussion, election or removal g&&brs and transform such information into elec-
tronic format and transmitted the same to the MatMeservation Post System in accordance with the
Applicable Public Company Rules. If the voting movin any general meeting will be exercised by
way of a written ballot, the written ballot and trementioned information of such general meeting
shall together be delivered to each Member. Thedbors shall prepare a meeting handbook of rele-
vant general meeting and supplemental materiaé&@ordance with the Applicable Public Company
Rules at least twenty-one days prior to any geneesting (or at least fifteen days prior to any ex-
traordinary general meeting), send to or makeailable for the Members and transmitted the same to

the Market Observation Post System.

The Company shall prepare a meeting handbook ofelewant general meeting and supplemental
materials available for inspection by the Membueisich will be placed at the office of the Company
and the Company’s securities agent, distributeth@imeeting venue, and transmitted to the Market

Observation Post System within the period requinethe Applicable Public Company Rules.

Matters pertaining to (a) election or discharg®wéctors, (b) alteration of the Articles, (c) retion
of capital, (d) application to cease public offgrirand (e) (i) dissolution, Merger (other than a
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17.6

17.7

18

18.1

Short-form Merger), Share Exchange (other than @rtSbrm Share Exchange) or Spin-off (other
than a Short-form Spin-off), (ii) entering into, anding, or terminating any contract for lease @f th
Company's business in whole, or the delegation afiagement of the Company’s business to others
or the regular joint operation of the Company waithers, (iii) transfer of the whole or any material
part of the business or assets of the Companya¢egptance of the transfer of the whole business o
assets of another person, which has a materiateffethe business operation of the Company, gnd (f
ratification of an action by Director(s) who engé)an business for him/her/itself or on behalfof
other person that is within the scope of the Comisdousiness, (g) distribution of the whole or & pa
of the surplus profit of the Company in the formnagw Shares, (h¢apitalization of the whole or a
part of Legal Reserve and capital reserve deriveah issuance of new shares at a premium or from
gifts received by the Company, and (i) the Privial@cement of any equity-type securities issued by
the Company, shall be indicated in the notice ofegal meeting, with a summary of the material con-
tent to be discussed, and shall not be broughswmad hoc motion, and the material content may be
placed on the website specified by the R.O.C. coempeuthorities of securities or by the Company,

and the website address link shall be indicatebdemotice.

The board of Directors shall keep the Articles, m@s of general meetings, financial statements, the
Register of Members, and the counterfoil of anypoaate bonds issued by the Company at the office
of the Company’s registrar (if applicable) and @@mpany’s securities agent located in R.O.C. The
Members may request, from time to time, by subngttlocument(s) evidencing his/her/its interests
involved and indicating the designated scope ofitispection, access to inspect, review or make
handwritten or mechanical copies of the foregoinguinents, and the Company shall request its se-
curities agent to provide the foregoing document§.a general meeting is called by the board of Di-
rectors or any authorized person(s) other tharbttaed of Directors, the person(s) who has called th

meeting may request the Company or the securigjestdo provide the Register of Members.

The Company shall make all statements and recosgsmped by the board of Directors and the report
prepared by the Audit Committee, if any, availaslehe office of its registrar (if applicable) aitsl

securities agent located in R.O.C. in accordantle thie Statute and the Applicable Public Company
Rules. Members may inspect and review the foregdowuments from time to time and may be ac-
companied by their lawyers or certified public aou@ants for the purpose of such an inspection and

review.

Proceedings at General Meetings

No business shall be transacted at any generalngasgtless a quorum is present. Unless otherwise
provided in the Statute, the Articles and the Aggdtle Public Company Rules, Members present in
person or by proxy, representing more than onedfalfie total outstanding Shares, shall constitute

guorum for any general meeting.
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18.2

18.3

18.4

18.5

18.6

18.7

The board of Directors shall submit business repdiancial statements and proposals for distribu-
tion of profits or covering of losses prepared bfor the purposes of annual general meetings ef th
Company for ratification or approval by the Membassrequired by the Applicable Public Company
Rules. After ratification or approval by the Membas required by the Statute, the Articles and the
Applicable Public Company Rules, and the board ioé@ors shall distribute or make publicly avail-
able on the Market Observation Post System theesogi the ratified financial statements and the
Company’s resolutions on the allocation and distrdn of profits or covering of loss, to each Mem-
ber.

Subject to the Statute, the Articles, and the Amgtlle Public Company Rules, if a quorum is not

present at the time appointed for the general mgetihe chairman may postpone the general meeting
to a later time, provided, however, that the maximoumber of times a general meeting may be

postponed shall be no more than two and the tioted postponed shall not exceed one hour. If the
general meeting has been postponed for two timésatlthe postponed general meeting a quorum is
still not present, the chairman shall declare teegal meeting is dissolved, and if it is still essary

to convene a general meeting, it shall be recordyasea new general meeting in accordance with the
Articles.

If a general meeting is called by the board of ives, the chairman of the board of Directors shall
preside as the chair of such general meeting.dretfent that the chairman is on a leave of absence,
is unable to exercise his powers and authoritiesyice chairman of the board of Directors shallimc
lieu of the chairman. If there is no vice chairnmdrihe board of Directors, or if the vice chairmain

the board of Directors is also on leave of abseaceannot exercise his powers and authorities, the
chairman shall designate a Director to chair sustegal meeting. If the chairman does not designate
proxy or if such chairman’s proxy cannot exercigegowers and authorities, the Directors who are
present at the general meeting shall elect one &mmong themselves to act as the chair at such gen-
eral meeting in lieu of the chairman. If a generaeting is called by any person(s) other than the
board of Directors, the person(s) who has calledntleeting shall preside as the chair of such genera
meeting; and if there is more than one person wa®dalled a general meeting, such persons shall

elect one from among themselves to act as the chairch general meeting.

A resolution put to the vote of the meeting shall decided on a poll. In computing the required
majority when a poll is demanded regard shoulddzbth the number of votes to which each Member

is entitled by the Articles.

In the case of an equality of votes, the chairnieadl 10t be entitled to a second or casting vote.

Nothing in the Articles shall prevent any Membeonfr issuing proceedings in a court of competent
jurisdiction for an appropriate remedy in connettigith the improper convening of any general
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18.8

18.9

18.10

19

19.1

19.2

19.3

meeting or the improper passage of any resolulitie. Taipei District Court, R.O.C., shall be the

court of the first instance for adjudicating angpiites arising out of the foregoing.

Unless otherwise expressly required by the Stathte Articles or the Applicable Public Company
Rules, any matter which has been presented folutesg approval, confirmation or adoption by the

Members at any general meeting may be passed Gydanary Resolution.

Subject to the Applicable Public Company Rules, Mer(s) holding 1% or more of the total number
of issued, allotted, outstanding Shares immedigiglyr to the relevant book closed period may pro-
pose to the Company proposal(s) for discussion anaual general meeting in writing or by means of
electronic transmission to the extent and in acoed with the rules and procedures of general meet-
ings proposed by the Directors and approved by @lin@ry Resolution. Other than any of the fol-
lowing situation occurs, proposals proposed by Menfg#) shall be included in the agenda where (a)
the proposing Member(s) holds less than 1% ofdke humber of outstanding Shares, (b) where the
matter of such proposal may not be resolved byreengé meeting, (c) the proposing Member has
proposed more than one proposal, (d) such proposahins more than 300 words, or (e) such pro-
posal is submitted on a day beyond the deadlinewamued by the Company for accepting the Mem-
ber’s proposals. If the proposal(s) proposed by benfs) is intended to improve the public interest o
fulfil its social responsibilities of the Compartiie board of Director may include such proposai(s)

the agenda in accordance with the Applicable Puimpany Rules.

Unless the Company has acquired public companyssiataccordance with the Applicable Public
Company Rules, a resolution (including a SpeciadRdion) in writing (in one or more counterparts)
signed by all Members for the time being entitleddceive notice of and to attend and vote at géner
meetings (or, being corporations, signed by thely duthorised representatives) shall be as valid a
effective as if the resolution had been passedgaharal meeting of the Company duly convened and
held.

Votes of Members

Subject to any rights or restrictions attachedny @&hares, every Member who is present in person or
by proxy shall have one vote for every Share ofciihie is the holder.

No person shall be entitled to vote at any gemaesgting or at any separate meeting of the holders o
a class of Shares unless he is registered as a &tamnltihe record date for such meeting nor unléss a

calls or other monies then payable by him in relspe8hares have been paid.

Any objection raised to the qualification of anyteoby a Member having voting rights shall be
referred to the chairman who shall decide in acmocd with the applicable laws.
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19.4

19.5

19.6

19.7

Votes may be cast either personally or by proxyMémber may appoint only one proxy under one
instrument to attend and vote at a meeting.

A Member holding more than one Share is requiredatst the votes in respect of his Shares in the
same way on any resolution; provided that a Memalder holds Shares for the benefit of others may,
to the extent permissible by the provisions of Situte, cast the votes of the Shares in diffareys

in accordance with the Applicable Public CompanyeRu

Upon convening a general meeting of the MembessCbmpany shall include voting by way of an
electronic transmission as one of the methods efatsing voting power as well as voting by written
ballot. If a general meeting is to be held out&.O.C., the methods by which Members are per-
mitted to exercise their voting power shall inclugsatten ballot or voting by way of an electronic
transmission. Where these methods of exercisitigyygower are to be available at a general meet-
ing, they shall be described in the general meeiotge given to the Members in respect of the-rele
vant general meeting, and the Member voting bytemiballot or electronic transmission shall submit
such vote to the Company two days prior to the détie relevant general meeting. In case that
there are duplicate submissions, the first recebyethe Company shall prevail. A Member exercising
voting power by way of a written ballot or by walyan electronic transmission shall be deemed to
have appointed the chairman of the general measngs proxy to exercise his or her voting right at
such general meeting in accordance with the instmg stipulated in the written or electronic docu-
ment; provided, however, that such appointment figatleemed not to constitute the appointment of
a proxy for the purposes of the Applicable Publ@mr@any Rules. The chairman, acting as proxy of a
Member, shall not exercise the voting right of si#mber in any way not stipulated in the written or
electronic document, nor exercise any voting rightespect of any resolution revised at the meeting
or any impromptu proposal at the meeting. A Memizging in such manner shall be deemed to have
waived notice of, and the right to vote in regardany ad hoc resolution or amendment to the algin
agenda items to be resolved at the said generdlnge8€hould the chairman not observe the instruc-
tions of a Member in exercising such Member's \gtight in respect of any resolution, the Shares
held by such Member shall not be included in tHeutation of votes in respect of such resolutioh bu

shall nevertheless be included in the calculatiogquorum for the meeting.

A Member who has submitted a vote by written batlioelectronic transmission pursuant to Article
19.6 may, at least two days prior to the date efrélevant general meeting, revoke such vote in the
same manner previously used in submitting the satksuch revocation shall constitute a revocation
of the proxy deemed to be given to the chairmahefgeneral meeting pursuant to Article 19.6. If a
Member who has submitted a written ballot or etmutr transmission pursuant to Article 19.6 does
not submit such a revocation before the presciiineel, the proxy deemed to be given to the chairman
of the general meeting pursuant to Article 19.dlsat be revoked and the chairman of the general

meeting shall exercise the voting right of such Memin accordance with that proxy.
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19.8

20

20.1

20.2

20.3

20.4

If, subsequent to submitting a written ballot oeattonic transmission pursuant to Article 19.6, a
Member submits a proxy appointing a person of #rgegal meeting as his proxy to attend the relevant
general meeting on his behalf, then the subsecqmuaintment of that person as his proxy shall be
deemed to be a revocation of such Member's deempdirgment of the chairman of the general

meeting as his proxy pursuant to Article 19.6.
Proxies

An instrument of proxy shall be in writing, and personally signed or sealed under the hand of the
appointor, or, if the appointor is a corporatiordenthe hand of an officer or attorney duly autbedi

for that purpose. A proxy need not be a MembéhefCompany.

In addition to any restrictions provided by thet&tm, the Articles and the Applicable Public Compa-
ny Rules, obtaining an instrument of proxy for atlence of general meetings shall be subject to the

following conditions:

(@) the instrument of proxy shall not be obtained intenge for money or any other interest,
provided that this provision shall not apply to wenirs for a general meeting distributed
on behalf of the Company or reasonable fees paitidolicitor to any person mandated

to handle proxy solicitation matters;
(b) the instrument of proxy shall not be obtained & tlame of others; and

(c) an instrument of proxy obtained through solicitatghall not be used as a non-solicited
instrument of proxy for attendance of a generaltmge

Except for the securities agent, a person shalhobas the proxy for more than thirty Members. Any
person acting as proxy for three or more Membeadl shbmit to the Company or its securities agent
(a) a statement of declaration declaring that tis&riiments of proxy are not obtained for the pugpos
of soliciting on behalf of himself/herself/itself others; (b) a schedule showing details of sueh in
struments of proxy; and (c) the signed or sealstiuments of proxy, in each case, five days poor t

the date of the general meeting.

The Company may mandate a securities agent tosaitteaproxy for the Members for any general
meeting provided that no resolution in respectefdlection of Directors is proposed to be voteohup
at such meeting. Matters authorized under the marsifall be stated in the instructions of the instr
ments of proxy for the general meeting concernedeéurities agent acting as the proxy shall not ac-
cept general authorisation from any Member, andl,shighin five days after each general meeting of
the Company, prepare a compilation report of gémaeeting attendance by proxy comprising the

details of proxy attendance at the general meetiteggstatus of exercise of voting rights underithe
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20.5

20.6

20.7

20.8

20.9

strument of proxy, a copy of the contract, and othatters as required by the R.O.C. securities com-

petent authorities, and maintain the compilatigporeavailable at the offices of the securitiesrage

Except for a Member appointing the chairman of megal meeting as his proxy through written ballot
or electronic transmission in the exercise of \@iiower pursuant to Article 19.6, or for trust ente
prises organized under the laws of the R.O.C. sgarities agent approved pursuant to the Applica-
ble Public Company Rules, in the event a person athe proxy for two or more Members, the sum
of Shares entitled to be voted as represented dy gwxy shall be no more than 3% of the total out-
standing voting Shares immediately prior to thevaht book closed period; any vote in respect®f th
portion in excess of such 3% threshold shall natdaented For the avoidance of doubt, the number of
the Shares to be represented by a securities agemtated by the Company in accordance with Arti-
cle 20.4 shall not be subject to the limit of 3%l total number of the outstanding voting Shaets

forth herein.

The Shares represented by a person acting as mhgoficited proxy for three or more Members shall
not be more than four times of the number of Shhetd by such person and shall not exceed 3% of

the total number of the outstanding Shares.

In the event that a Member exercises his/her/its\ggower by means of a written ballot or by means
of electronic transmission and has also author&ptbxy to attend a general meeting, then the gotin
power exercised by the proxy at the general mestiad) prevail. In the event that any Member who
has authorised a proxy to attend a general mektiagintends to attend the general meeting ingoers
or to exercise his voting power by way of a writt&ilot or electronic transmission, he/she/it srell
least two days prior to such general meeting, sémeeCompany with a separate notice revoking
his/her/its previous appointment of proxy. Votgsway of proxy shall remain valid if the relevant

Member fails to revoke his appointment of such griogfore the prescribed time.

Each Member is only entitled to execute one inséntnof proxy to appoint one proxy. The instru-
ment of proxy shall be deposited at the Regist@#ite or at such other place as is specified lait t
purpose in the notice convening the general meetingn any instrument of proxy sent out by the
Company not less than five days before the timén&dding the general meeting or adjourned general
meeting at which the person named in the instrurpegoses to vote. In case that there are duplicate
instruments of proxy received from the same Mentiyethe Company, the first instrument of proxy
received by the Company shall prevail, unless gli@xwritten statement is made by the relevant

Member to revoke the previous instrument of praxyhie later-received instrument of proxy.

The instrument of proxy shall be in the form apm\by the Company and be expressed to be for a
particular general meeting only. The form of prahall include at least the following information:
(a) instructions on how to complete such proxy, tfi® matters to be voted upon pursuant to such

proxy, and (c) basic identification informationatehg to the relevant Member, proxy and the Salicit
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20.10

20.11

20.12

20.13

20.14

21

(if any). The form of proxy shall be provided teetMembers together with the relevant notice for
the relevant general meeting, and such notice amxdy/pnaterials shall be distributed to all Members

on the same day.

At a general meeting, each instrument of proxysfach meeting shall be tallied and verified by the
Company's securities agent or any other mandawmgises agent prior to the time for holding the

general meeting. The following matters should hdied:
(@) whether the instrument of proxy is printed under aluthority of the Company;
(b) whether the instrument of proxy is signed or sehlethe appointing Member; and

(c) whether the Solicitor or proxy (as the case mayib&lamed in the instrument of proxy
and whether the name is correct.

The material contents required to be stated inrtsiieuments of proxy, the meeting handbook or other
supplemental materials of such general meetingwtiiteen documents and advertisement of the So-
licitor for proxy solicitation, the schedule of tirestruments of proxy, the proxy form and other-doc

uments printed and published under the authorith@Company shall not contain any false statement

or omission.

Votes given in accordance with the terms of anrimsént of proxy shall be valid unless notice in
writing was received by the Company at the Regest@ffice or at such other place as is specified fo
that purpose in the notice convening the generafimg or in any instrument of proxy sent out bg th
Company at least two days prior to the commencemietiie general meeting, or adjourned general
meeting at which it is sought to use the proxy. e Tiotice must set out expressly the reason for the
revocation of the proxy, whether due to the incépawr the lack in authority of the principal ateth

time issuing the proxy or otherwise.

A Member who has appointed a proxy shall be edtitte make a request to the Company or its
securities agent for examining the way in whichih&rument of proxy has been used, within seven

days after the relevant general meeting.

If a general meeting is to be held outside of th®.R., the Company shall engage a professional
securities agent within the R.O.C. to handle thingdy the Members.
Proxy Solicitation

Subject to the provisions of the Statute and thicles, matters regarding the solicitation of pesxi
shall be handled in accordance with the Regulattdogerning the Use of Proxies for Attendance at

Shareholder Meetings of Public Companies of the ®.0
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22

22.1

22.2

22.3

Dissenting Member’s Appraisal Right

In the event any of the following resolutions ioptkd at a general meeting, any Member who has
expressed his/her/its objection therefor in writorgverbally with a record before or during the gen
eral meeting, and has forfeited his/her/its votiigit may request the Company to buy back all of

his/her/its Shares at the then prevailing fairqaric

(@) The Company enters into, amends, or terminatesagrsement for lease of the Compa-
ny's business in whole, or the delegation of mamage of the Company’s business to

other or the regular joint operation of the Compuaiiy others;

(b) The Company transfers the whole or a material gféits business or assets, provided that,
the foregoing does not apply where such transfguisuant to the dissolution of the

Company;

(c) The Company accepts the transfer of the whole bssiror assets of another person,
which has a material impact on the Company’s bgsiogerations;

(d)  Spin-Off (other than a Short-form Spin-off);

(e) Merger (other than a Short-form Merger);

(f) Acquisition; or

(g)  Share Exchange (other than a Short-form Share Egef)a

Unless otherwise provided by the Applicable PuBllampany Rules and the Statute, in the event of a
Short-form Merger, a Short-form Spin-off or a Shimim Share Exchange where at least 90% of the
voting power of the outstanding shares of the Comzaie held by other company participating in the
such Merger, Spin-off or Share Exchange, the Comgaall deliver a notice to each of the Member
immediately after the resolution of board of dicgstapproving such Short-form Merger, Short-form
Spin-off or Short-form Share Exchange, and sucicaahall state that any Member who expressed
his/her/its objection against the Short-form Merdanort-form Spin-off, or the Short-form Share Ex-
change within the specified period may submit atemi objection requesting the Company to buy

back all of his/her/its Shares at the then prawgifair price.

Subject to the Statute, the request prescribedAinicles 22.1 and 22.2 shall be delivered to the
Company in writing, stating therein the types, nenstand the repurchase price of Shares requested to
be repurchased, within twenty days after the datthe relevant resolutions. In the event the re-
guesting Member and the Company have reached aeragnt in regard to the repurchase price of the
Shares held by such Member, the Company shall pety grice within ninety days after the date on

which the resolution was adopted. In the event tltaagreement is reached with the dissenting
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22.4

22.5

23

24

24.1

24.2

24.3

Member, the Company shall pay the fair price it sgnized to such dissenting Member within
ninety days since the resolution was made. [fGbmpany fails to pay, the Company shall be con-
sidered to be agreeable to the price requesteldebgissenting Member.

Subject to the Statute, in the event that any Membguests the Company to buy back his/her/its
Shares pursuant to Article 22.3, and the Companytta® requesting Member fail to reach the agree-
ment in regard to the repurchase price of the Shiaetl by such Member within sixty days after the
resolution date, the Company shall apply to any peient R.O.C. court against all the dissenting
Members as the opposing party within thirty daysrathe expiry of the sixty-day period for a ruling

on the price of the repurchased Shares, and thpeiTRistrict Court, R.O.C., may be the court of the

first instance. Such ruling by such R.O.C. coudlisbe binding and conclusive as between the Com-

pany and the dissenting Members solely with resjoettte price of the repurchased Shares.

Subject to the Statute, the payment of price of ripurchased Shares and the delivery of Share
Certificates shall comply with the Applicable PebGompany Rules.

Corporate Members

A Member, who is a corporation, organization or4matural person entity, may in accordance with its
constitutional documents, or in the absence ofvegle provision in its constitutional documents by
resolution of its board of directors or other gaweg body, authorise a person as it thinks fitdbas

its representative at any meeting of the Compangf @ny class of Members, and the person so au-
thorised shall be entitled to exercise the sameepewn behalf of such corporate Member which he

represents as the corporation could exerciseniére an individual Member.
Shares that May Not be Voted

Shares in the Company that are held by such Comfianoluding held through such Company’s
Subsidiaries) shall not vote, directly or indirgctht any general meeting and shall not be couinted

determining the total number of outstanding Shatesy given time.

A Member who has a personal interest in any malitgussed at a general meeting, which interest
may be in conflict with those of the Company, sladistain from voting such Member’s Shares in re-
gard to such matter but such Shares shall be adumtor calculating the number of Shares of the
Members present at such general meeting for thpoges of determining the quorum. The afore-

mentioned Member shall also not vote on behalingf@her Member.

If a Director creates or has created security amgr Shares held by such Director, such Directoll sha
notify the Company of such security. If at anydithe number of the pledged Shares held by a Di-
rector exceeds half of the Shares held by suchciirat the time of his appointment, then the \gtin
rights attached to the Shares held by such Diredtsuch time shall be reduced, such that the Share

over which security has been created which areéess of half of the Shares held by such Diredtor a
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25.1

25.2

25.3

254

25.5

25.6

the date of his appointment shall not carry votiigipts and shall not be counted in the number of

votes casted by the Member at a general meeting.
Directors

There shall be a board of Directors consistingmfass than five (5)ersons and no more than nine (9)
persons, including Independent Directors, eachtairvshall be appointed to a term of office of three
(3) years and is eligible for re-election. The Camp may from time to time by resolution of the

board of Directors increase or reduce the numb@&i@dctors subject to the above number limitation
provided that the requirements by relevant lawsragdlations (including but not limited to any dist

ing requirements) are met. In the event of anyamayg in the board of Directors or an increase @ th
number of Directors of the Company, the new Direetected at the general meeting shall fill the va-

cancy for the residual term of office.

Unless otherwise approved by the FSC, not more hiaifrof the total number of Directors can have a
spousal relationship or familial relationship withthe second degree of kinship with any other Direc

tors.

In the event that the Company convenes a genemimgefor the election of Directors and any of the
Directors elected does not meet the requirememmtgdged in Article 25.2 hereof, the non-qualifying
Director(s) who was elected with the fewest nundjerotes shall be deemed not to have been elected,
to the extent necessary to meet the requirementsdad in Article 25.2 hereof. Any person who
has already served as Director but is in violatibthe aforementioned requirements shall be removed

from the position of Director automatically.

Unless otherwise permitted under the Applicablelieu®ompany Rules, there shall be at least three
(3) Independent Directors. To the extent requingdhe Applicable Public Company Rules, at least
one of the Independent Directors shall be domiditetthe R.O.C. and at least one of the Independent

Directors shall have accounting or financial exgetrt

Independent Directors shall have professional kaedgé and shall maintain independence in dis-
charging their directorial duties, and shall novéhany direct or indirect interests in the Company.
The professional qualifications, restrictions oargfoldings and concurrent positions, and asse$smen
of independence with respect to Independent Directball be governed by the Applicable Public

Company Rules.

Any Member(s) holding 1% or more of the Companygsued Shares for at least six consecutive
months may in writing request any of the Independarectors of the Audit Committee to bring ac-
tion against the Directors on behalf of the Comparg court of competent jurisdiction as the cairt

first instance. If the Independent Directors tailbring such action within thirty days after the r
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26.1

26.2

26.3

26.4

26.5

guest by the Member, such Member may bring themgéti a court of competent jurisdiction as the

court of first instance in the name of the Company.

Powers of Directors

Subject to the provisions of the Statute, the Aeticthe Applicable Public Company Rules and to any
directions given by Ordinary Resolution, Speciat®ation or Supermajority Resolution, the business
of the Company shall be managed by the board aciirs who may exercise all the powers of the
Company. No alteration of the Articles and no sdokection shall invalidate any prior act of the

board of Directors which would have been valichidttalteration had not been made or that direction
had not been given. A duly convened meeting obtierd of Directors at which a quorum is present

may exercise all powers exercisable by the boamirefictors.

All cheques, promissory notes, drafts, bills of kedage and other negotiable instruments and all
receipts for monies paid to the Company shall geesd, drawn, accepted, endorsed or otherwise exe-

cuted as the case may be in such manner as the dfidairectors shall determine by resolution.

The board of Directors may exercise all the powéthe Company to borrow money and to mortgage
or charge its undertaking, property and uncallguitabor any part thereof and to issue debentures,
debenture stock, mortgages, bonds and other swachitses whether outright or as security for any

debt, liability or obligation of the Company orary third party.

The Company may purchase liability insurance farettors; the board of Directors shall determine
the terms of such insurance by resolution, takimg account the standards of the industry in the

R.O.C. and overseas.

The Directors shall faithfully carry out their degi with care, and may be held liable for the damage
suffered by the Company for any violation of sucityd The Company may by Ordinary Resolution
of any general meeting demand the Directors, wbtaigé such duties, to disgorge any profit realised
from such violation and regard the profits realissdthe profits of the Company as if such violation
was made for the benefit of the Company. The Darscshall indemnify the Company for any loss-
es or damages incurred by the Company if suchdosiemage is incurred as a result of a Director’'s
breach of laws or regulations in the course ofgrening his duties. The Directors and the Company
shall jointly and severally indemnify the third pafor any losses or damages incurred by such third
party if such loss or damage is incurred as atre$u Director’'s breach of laws or regulationghe
course of performing his duties. The aforementibdeties of the Directors shall also apply to the

managers of the Company.
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27.1

27.2

27.3

27.4

27.5

Appointment and Removal of Directors

The Company may by a majority or, if less than gonitgt, the most number of votes, at any general
meeting elect a Director. The Company may by Supg@rity Resolution remove any Director.
Members present in person or by proxy, representioge than one-half of the total outstanding

Shares shall constitute a quorum for any generatingeto elect Director(s).

Directors shall be elected pursuant to a cumulativéing mechanism pursuant to a poll vote, the
procedures for which has been approved and addytd¢ide board of Directors and also by an Ordi-
nary Resolution, where the number of votes exdol@gshy any Member shall be the same as the
product of the number of Shares held by such Menaberthe number of Directors to be elected
(“Special Ballot Vote$), and the total number of Special Ballot Votested by any Member may be
consolidated for election of one Director candidatenay be split for election amongst multiple Di-
rector candidates, as specified by the Member putsto the poll vote ballot. There shall not be
votes which are limited to class, party or secémd any Member shall have the freedom to specify
whether to consolidate all of its votes on onergr mumber of candidate(s) without restriction. Aca
didate to whom the ballots cast represent a piagailumber of votes shall be deemed a Directott,elec
and where more than one Director is being eledterliop candidates to whom the votes cast repre-
sent a prevailing number of votes relative to tiigeo candidates shall be deemed directors elect.
The rule and procedures for such cumulative votireghanism shall be in accordance with policies
proposed by the board of Directors and approvedrb@rdinary Resolution from time to time, which
policies shall be in accordance with the Memorandilma Articles and the Applicable Public Com-
pany Rules.

A candidate nomination mechanism shall be adoptedah election of the Directors (including

Independent Directors). The rules and proceduresuoh candidate nomination shall be in accord-
ance with policies proposed by the board of Dinecsind approved by an Ordinary Resolution from
time to time, which policies shall be in accordamgth the Statute, the Memorandum, the Articles

and the Applicable Public Company Rules.

If a Member is judicial person, the authorised espntative of such Member may be elected as
Director. If such Member has more than one auskedrrepresentative, each of the authorised repre-

sentatives of such Member may be elected as Diestgpectively.

Notwithstanding anything to the contrary in Artic&.1 to 27.4, unless the Company has acquired
public company status in accordance with Applicdbldlic Company Rules, the Company may by

Ordinary Resolution appoint any person to be adbareor may by Ordinary Resolution remove any

Director.
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28.1

28.2

Vacation of Office of Director

Notwithstanding anything in the Articles to the trany, the Company may from time to time remove

all Directors from office before the expiration tbieir term of office and may elect new Directors in

accordance with Article 27.1 and unless a resaiutiva shareholders’ meeting provides otherwide, al

the Directors shall be deemed to have been remagped such election of new Directors prior to the

expiration of such Director's applicable term dfaaf.

In the event of any of the following events havaagurred in relation to any Director, such Director

shall be vacated automatically:

(@)
(b)

(©)

(d)

(€)

(f)

(9)

he/she/it gives notice in writing to the Companyesign the office of Director;

he/she/it dies, becomes bankrupt or makes any gamaent or composition with
his/herlits creditors generally;

an order is made by any competent court or offimmathe grounds that he/she is or will be
suffering from mental disorder or is otherwise p&lle of managing his/her affairs, or

his/her legal capacity is restricted accordind@adpplicable laws;

he/she commits an offence as specified in the ®tdtr Prevention of Organizational
Crimes of the R.O.C. and is subsequently adjudicgtelty by a final judgment, and the
sentence has not been executed, the executiore sktitence has not been completed, or
the time elapsed since he/she has served theefull 0f the sentence, the expiration of

probation period, or the pardon of such punishrieelgss than five years;

he/she commits any criminal offence of fraud, bheaftrust or misappropriation and is
subsequently punished with imprisonment for a tefrmore than one year, and the sen-
tence has not been executed, the execution oktiterece has not been completed, or the
time elapsed since he/she has served the full ¢ésuch sentence, the expiration of pro-

bation period, or the pardon of such punishmelgss than two years;

he/she commits a offence as specified in the Antraption Act of the R.O.C. and is
subsequently adjudicated guilty by a final judgmemid the sentence has not been exe-
cuted, the execution of the sentence has not bempleted, or the time elapsed since
he/she has served the full term of such senteheexpiration of probation period, or the

pardon of such punishment is less than two years;

he/shelit is dishonoured for use of credit instrotseand the term of such sanction has
not expired yet;
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(h) he/shelit is declared bankrupt or is subject toitigtion procedure adjudicated by a court,
and his/her/its rights have not been resumed yet;

® he/she has limited legal capacity or is legallyimpetent;

()] he/she is subject to the commencement of assistanaeecourt and a court order has not
yet been revoked;

(K) the Members resolve by a Supermajority Resolutian he/she/it should be removed as a
Director;

)] during the term of office as a Director (excludiimgiependent Directors), he/shelit has
transferred more than one half of the company'seshizeing held by him/her/it at the time

he/she is elected; or

(m)  subject to the provisions of the Statute, and thelas or the Applicable Public Company
Rules, in the event that he/she/it has, in thesmuof performing his/her/its duties, com-
mitted any act resulting in material damage toGoepany or in serious violation of ap-
plicable laws and/or regulations or the Memorandamd the Articles, but has not been
removed by the Company pursuant to a SupermajBeigolution vote, then any Mem-
ber(s) holding 3% or more of the total number afstanding Shares shall have the right,
within thirty days after that general meeting, &tifoon any competent court for the re-
moval of such Director, at the Company’s expens# such Director shall be removed
upon the final judgement by such court. For dieatfon, if a relevant court has compe-
tent jurisdiction to adjudicate all of the foreggimatters in a single or a series of pro-
ceedings, then, for the purpose of this paragrgptiirfal judgement shall be given by

such competent court.

In the event that the foregoing events describeahinof clauses (b), (c), (d), (e), (f), (g), (€),or
(i) has occurred in relation to a Director elecits Director elect shall be disqualified from being

elected as a Director.

If any director (excluding Independent Directorfeahaving been elected and before his/her/its
inauguration of the office of Director, has tramstel more than one half of the total number of
shares of the company he/she/it holds at the tinesdher/its election as such; or had transferred
more than one half of the total number of sharéshiedit held within the book closed period prior

to the convention of a shareholders' meeting, thisfiner/its election as a Director shall become

invalid.
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29.1

29.2

29.3

29.4

29.5

29.6

29.7

Proceedings of Directors

The quorum for the transaction of the busines$i@foard of Directors may be fixed by the board of
Directors and unless so fixed shall be over onédfahe total number of Directors elected. If the
number of Directors is less than five (5) persoms tb the vacation of Director(s) for any reasbm, t

Company shall hold an election of Director(s) tbtfie vacancies at the next following general meet
ing. When the number of vacancies in the boafidctors of the Company is equal to one third of
the total number of Directors elected, the boardoéctors shall hold, within sixty days, a general

meeting of Members to elect succeeding Directofdl tilne vacancies.

Unless otherwise provided by the Statute, the Bedicor the Applicable Public Company Rules, if the
number of Independent Directors is less than treeto the vacation of Independent Directors for
any reason, the Company shall hold an electiomadépendent Directors to fill the vacancies at the
next following general meeting. Unless otherwisgnmtted by the Applicable Public Company
Rules, if all of the Independent Directors are wagdathe board of Directors shall hold, within gixt

days, a general meeting to elect succeeding Indepeirectors to fill the vacancies.

Subject to the provisions of the Statute, the Agticand the Applicable Public Company Rules, the
Directors may regulate their proceedings as thimktfit. Any motions shall be decided by a majority

of votes. In the case of an equality of votes,dit@irman shall not have a second or casting vote.

A person may participate in a meeting of the ba#r®irectors or committee of Directors by video
conference. Participation by a person in a meatindpis manner is treated as presence in person at
that meeting. The time and place for a meetinghef@irectors or committee of Directors shall be at
the office of the Company and during business houet a place and time convenient to the Directors

and suitable for holding such meeting.

Unless otherwise permitted by the Applicable PuBiampany Rules, the chairman of the board shall
call a meeting of the board of Director by at lesesten days' notice in writing (which may be ac®ti
delivered by facsimile transmission or electroniailinto every Director. In the event of an urgent
situation, a meeting of the board of Directors rbayheld at any time after notice has been given in

accordance with the Applicable Public Company Rules

The continuing Directors may act notwithstanding &acancy in other Directors’ office, but if and so
long as the number of continuing Directors is belby minimum number of Directors fixed by or
pursuant to the Articles, the continuing DirectorsDirector may act only for the purpose of sum-

moning a general meeting of the Company, but foother purpose.

The board of Directors shall, by a resolution, lelsth rules governing the procedure of meeting{s) o
the board of Directors and report such rules toeatmg of Members, and such rules shall be in ac-

cordance with the Articles and the Applicable Puklbmpany Rules.
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29.9

30

30.1

30.2

30.3

30.4

Subject to the Statute, all acts done by any mgeifnthe board of Directors or of a committee of
Directors shall, notwithstanding that it be afterdgdiscovered that there was some defect in the
election of any Director, or that they or any oérh were disqualified, the effectiveness of the acts

shall be determined in accordance with the applcksvs.

A Director may be represented at any meetings efbibard of Directors by a proxy appointed the
other director in writing by him/her/it. The proshall count towards the quorum and the vote of the

proxy shall for all purposes be deemed to be thHieappointing Director.

Directors' Interests

A Director (except for Independent Directors) maydhany other office or place of profit under the
Company in conjunction with his office of Directior such period and on such terms as to remunera-
tion and otherwise as the Compensation Committeel¢fined in Article 32.10) shall present its rec-

ommendations to the board of Directors for disarssind approval.

The Directors may be paid remuneration only in casthe amount of such remuneration shall be
recommended by the Compensation Committee andndieted by the board of Directors, and take
into account the extent and value of the servicegiged for the management of the Company and the
standards of the industry in the R.O.C. and overse&he Directors shall also be entitled to be paid
all travelling, hotel and other expenses propartuired by them in connection with their attendance
at meetings of the board of Directors or commitigeirectors, or general meetings of the Company,
or separate meetings of the holders of any claghafes or debentures of the Company, or otherwise
in connection with the business of the Companytoareceive salaries in respect of their service as
Directors as may be recommended by the Compensatommittee and determined by the board of
Directors, or a combination partly of one such rodthnd partly another, provided that any such de-

termination shall be in accordance with the ApfilleaPublic Company Rules.

Unless prohibited by the Statute, the Articles pithe Applicable Public Company Rules, a Director
may act on behalf of the Company to the extentaisbd by the Company. Such Director or
his/her/its firm shall be entitled to such remutierafor professional services as if he were nbi-a

rector.

A Director who engages in conduct either for hirfieerself/itself or on behalf of another person
within the scope of the Company's business, slistlate to Members, at a general meeting prior to
such conduct, a summary of the major elements dfi snterest and obtain the ratification of the
Members at such general meeting by a Supermaj@esgolution vote. In case a Director engages in
business conduct for himself/herself/itself or @m&lf of another person in violation of this praoers

the Members may, by an Ordinary Resolution, reqthieedisgorgement of any and all earnings de-
rived from such act, except when at least one kaarlapsed since the realization of such associated

earnings.
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31

32

32.1

32.2

A Director who has a personal interest in the matteler discussion at a meeting of the Directors,
shall disclose to the meeting the material inforomabf such interest; provided that in the eveblia
rector’'s spouse or any relatives within the secdegree of kinship with a Director, or company(s)
which has controlling and subordinating relatiopshiith a Director, has a personal interest in the
matter under discussion at a meeting, the saidcireshall be deemed to have a personal interest in
such matter. A Director who has a conflict of ierwhich may impair the interest of the Company
shall not vote nor exercise voting rights on beb&Hnother Director; the voting right of such [@iter

who cannot vote or exercise any voting right asgibed above shall not be counted in the number of
votes of Directors present at the board meetingeM/proposals are under consideration concerning a
proposed M&A by the Company, a Director who hasespnal interest in the proposed transaction
shall disclose at the meeting of the board of Daexcand the general meeting the nature of such di-

rector's personal interest and the reason(s) éagiproval or objection to the proposed resolution.

Minutes

The Directors shall cause minutes to be madeakd kept for the purpose of all appointments of
officers made by the Directors, all proceedingsnaetings of the Company or the holders of any
class of Shares and of the Directors, and of cotaestof Directors including the names of the Di-
rectors present at each meeting.

Delegation of Directors' Powers

Subject to the Applicable Public Company Rules, Blirectors may delegate any of their powers to
any committee consisting of one or more DirectorBhey may also delegate to any managing direc-
tor or any Director holding any other executiveiad@fsuch of their powers as they consider desirable
to be exercised by him/her/it provided that theaapionent of a managing director shall be revoked
forthwith if he/she/it ceases to be a Director. yAuich delegation may be made subject to any con-
ditions the Directors may impose and either calihlg with or to the exclusion of their own powers
and may be revoked or altered. Unless otherwiseiged by the Statute or the Applicable Public
Company Rules, the proceedings of a committee w#dirs shall be governed by the Articles regu-
lating the proceedings of Directors, so far as treycapable of applying.

The Directors may establish any committees or ap@oiy person to be a general manager or agent
for managing the affairs of the Company and mayoapmany person to be a member of such com-
mittees. Any such appointment may be made subpeeny conditions the Directors may impose
and either collaterally with or to the exclusiontb&ir own powers and may be revoked or altered.
Unless otherwise provided by the Statute or thelidgbple Public Company Rules, the proceedings of
any such committee shall be governed by the Adicdgulating the proceedings of Directors, so $ar a
they are capable of applying.
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32.3

32.4

32.5

32.6

32.7

The Directors may by power of attorney or otherwéggpoint any person to be the agent of the
Company on such conditions as the Directors magrohene, provided that the delegation is not to the

exclusion of their own powers and may be revokethkyDirectors at any time.

The Directors may by power of attorney or othervappoint any company, firm, person or body of
persons, whether nominated directly or indirectyytbe Directors, to be the attorney or authorised
signatory of the Company for such purpose and suith powers, authorities and discretions (not ex-
ceeding those vested in or exercisable by the @ireander the Articles) and for such period and
subject to such conditions as they may think fig any such powers of attorney or other appointment
may contain such provisions for the protection eodvenience of persons dealing with any such at-
torneys or authorised signatories as the Directayg think fit and may also authorise any such attor
ney or authorised signatory to delegate all or @inthe powers, authorities and discretions vested i
him.

The Directors shall appoint a chairman and when tomsider necessary, elect a vice chairman in the
same manner. The vice chairman shall assist thentlia with the Company’s operation, manage-
ment and other relevant matters.

Notwithstanding anything to the contrary contaiimedrticles 32.1 to 32.11, unless otherwise permit-
ted by the Applicable Public Company Rules, theeBliors shall establish an Audit Committee (the
“Audit Committee”) comprised of all of the Independent Directorag®mf whom shall be the chair-

man, and at least one of whom shall have accountifigancial expertise. A resolution of the Audit

Committee shall be passed by one-half or more laihembers of such committee. The rules and
procedures of the Audit Committee shall be in agance with policies proposed by the members of
the Audit Committee and passed by the Directomsftine to time, which shall be in accordance with
the Statute, the Memorandum, the Articles and tpplidable Public Company Rules and the instruc-
tion of the FSC, or TWSE, if any. The Directorgl§hby a resolution, adopt a charter for the Audit

Committee in accordance with these Articles anddglicable Public Company Rules.

Any of the following matters of the Company shaljuire the consent of one-half or more of all
Audit Committee members and be submitted to thedoofDirectors for resolution:

(@) Adoption or amendment of an internal control systértihe Company;
(b) Assessment of the effectiveness of the internarobsystem;

(c) Adoption or amendment of handling procedures fgnificant financial or operational ac-
tions, such as acquisition or disposal of assetsyatives trading, extension of monetary

loans to others, or endorsements or guaranteestaiflof others;

(d) A matter where a Director has a personal interest;
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32.8

32.9

32.10

(e) A material asset or derivatives transaction;
() A material monetary loan, endorsement, or provisibguarantee;
(9) The offering, issuance, or Private Placement ofeaqujity-type securities;

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

® The appointment or removal of a financial, accawgtor internal auditing officer;
()] Annual and semi-annual financial reports;

(K) Any other matters so determined by the Company fiora to time or required by any
competent authority overseeing the Company; and

0] Any other matters in accordance with the Applicablilic Companies Rules.

Except for item (j) above, any matter under subgaahs (a) through (k) of the preceding para-
graph that has not been approved with the condeonhehalf or more of the Audit Committee
members may be undertaken only upon the approvalasthirds or more of all Directors, without
regard to the restrictions of the preceding pagdgrand the resolution of the Audit Committee

shall be recorded in the minutes of the Directoegtimg.

Prior to the commencement of the meeting of Bo&diectors to adopt any resolution of M&A, the
Company shall have the Audit Committee review thienkss and reasonableness of the plan and
transaction of the M&A, and then report the resoltshe review to the Board of Directors and the
general meeting unless the resolution by the génezating is not required by the Statute. During th
review, the Audit Committee shall seek opinionsrfran independent expert on the justification of the
share exchange ratio or distribution of cash oeo#ssets. The results of the review of Audit Com-
mittees and opinions of independent experts sleaidnt to the Members together with the notice of
the general meeting. In the event that the reswiutly the general meeting is not required by tla- St

ute, the Board of Directors shall report the foragat the next closest general meeting.

With respect to the documents that need to be teettie Members as provided in the preceding

Article, in the event that the Company posts thees@ocuments on the website designated by the
R.O.C. securities competent authorities, and alspgres and places such documents at the venue of
the general meeting for the Members’ review, tHesé documents shall be deemed as having been

sent to the Members.

The Directors shall establish a compensation cotami{the Compensation Committeé) in
accordance with the Applicable Public Company RuleBhe number of members of the Compensa-
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32.11

33

33.1

33.2

33.3

34

34.1

tion Committee, professional qualifications, redtans on shareholdings and position that a member
of the Compensation Committee may concurrently heidl assessment of independence with respect
to the members of the Compensation Committee sbatiply with the Applicable Public Company
Rules. The Compensation Committee shall compriseodess than three members, one of which
shall be appointed as chairman of the Compens&@nmittee. The rules and procedures for con-
vening any meeting of the Compensation Committesdl stomply with policies proposed by the
members of the Compensation Committee and approydle Directors from time to time, provided
that the rules and procedures approved by the ©ineshall be in accordance with the Statute, the
Memorandum, the Articles and the Applicable Pulllampany Rules and any directions of the FSC,
or TWSE. The Directors shall, by a resolution, @dmgharter for the Compensation Committee in

accordance with these Articles and the Applicahiblie Company Rules.

The remuneration referred in the preceding Artitlall include the compensation, salary, stock
options and other incentive payment to the Directord managers of the Company. Unless other-
wise specified by the Applicable Public Companyd’uthe managers of the Company for the pur-
poses of this Article 32.11 shall mean executifieerfs as defined by the rules and procedures gov-

erning the Compensation Committee.

Seal

The Company may, if the Directors so determinegtam®eal. The making and use of the Seal shall be
in accordance with the Seal policy adopted by thiedfors from time to time.

The Company may have for use in any place or plagesde the Cayman Islands a duplicate Seal or
Seals, each of which shall be a facsimile of thermon Seal of the Company and kept under the cus-
tody in accordance with the Seal policy adoptedhgyDirectors, and if the Directors so determine,

with the addition on its face of the name of evalgce where it is to be used.

A person authorized in accordance with the Seatyeldopted by the Directors may affix the Seal
over his signature alone to any document of the @@y required to be authenticated by him/her/it
under seal or to be filed with the Registrar of @amies in the Cayman Islands or elsewhere

wheresoever.

Dividends, Distributions and Reserve

The Company shall set aside between 5% to 10%s @&ritual profits as bonus to employees of the
Company and set aside 3% (inclusive) or less oamisual profits as bonus to Directors, provided
however that the Company shall first offset itsskssin previous years that have not been previously
offset. The distribution of bonus to employees rhaymade by way of cash or Shares, which may be
distributed under an incentive programme approwgdyant to Article 11.1 above. The employees

under Article 34.1 may include certain employeeghef Subsidiaries who meet the conditions pre-
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34.2

34.3

34.4

scribed by the Company. The distribution of botmiemployees shall be approved by a majority of
the Directors present at a meeting attended bytiivds or more of the total number of the Directors
and shall be reported to the Members at the germezating. A Director who also serves as an exec-
utive officer of the Company and/or its Subsidianeay receive a bonus in his capacity as a Director

and a bonus in his capacity as an employee.

As the Company is in the growing stage, the divildistribution may take the form of a cash divi-
dend and/or stock dividends and shall take intesictnation the Company’s capital expenditures, fu-
ture expansion plans, and financial structure andg requirement for sustainable development needs
etc. The Company may distribute profits in accoodawith a proposal for distribution of profits pre-
pared by the Directors and approved by the Memimgi@n Ordinary Resolution at any general meet-
ing. The Directors shall prepare such proposabbews: (a) the Company shall set aside all takes t
legally required to be paid; and (b) offset itsskes in previous years that have not been previously
offset; then (c) set aside a Legal Reserve in derme with the Applicable Public Company Rules,
unless the accumulated amount of such Legal Reswseeached the total paid-up capital of the
Company; and (d) set aside a special capital resérone is required, in accordance with the Appli
cable Public Company Rules or as requested byutimities in charge. Except otherwise stipulat-
ed by the applicable laws and the Applicable PuBbopany Rules, the Company may take into con-
sideration the circumstances and development staidpe Company, in response to any future funding
requirement and long term financial planning, wisiéisfying the shareholders expectation in respect
of cashflow, propose profit distribution plan inntection with the retained earnings available fer d
tribution (i.e. the net profit after the deductiohthe items (a) to (d) above plus the previousigna-
lative undistributed retained earnings), for appiaat the meetings of the shareholders; the distrib
tion of retained earnings may proceed by way oh chgidend or by applying such sum in paying up
in full unissued Shares for allotment and distiidnuicredited as fully paid-up pro rate to the Memsbe
and the total amount of Dividends shall not be lothean 10% of the net profit of the then currerdrye
after deducting the items (a) to (d) above, andiigea the total amount of cash dividend to be dis-
tributed shall be no lower than 10% of the aggregiatidend distributed to shareholders and no more
than 100% of the aggregate dividend distributeshtareholders.

Subject to the Statute, the Articles and the Aptlie Public Company Rules, the Directors may
declare Dividends and distributions on Sharessnésand authorise payment of the Dividends or dis-
tributions out of the funds of the Company lawfudlyailable therefor. No Dividend or distribution

shall be paid except out of the realised or ursedliprofits of the Company, or out of the share pre

mium account or as otherwise permitted by the &atu

Except as otherwise provided by the rights atta¢be®hares, all Dividends shall be declared and pai
in proportion to the number of Shares that a Mentiodds. If any Share is issued on terms providing

that it shall rank for Dividend as from a partiqutiate that Share shall rank for Dividend accorging
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34.5

34.6

34.7

34.8

34.9

34.10

35

Subject to the Statute, the Articles and the Aplie Public Company Rules, the Directors may
deduct from any Dividend or distribution payableaimy Member all sums of money (if any) then

payable by him to the Company on any account.

Subject to the Statute, the Articles and the Aggtiie Public Company Rules, the Directors may, after
obtaining an Ordinary Resolution, declare that disyribution other than a Dividend be paid wholly
or partly by the distribution of specific assetsl am particular of shares, debentures, or secariife
any other company or in any one or more of suchsvamd where any difficulty arises in regard to
such distribution, the Directors may settle the sas they think expedient and fix the value for dis
tribution of such specific assets or any part tbeend may determine that cash payments shall be
made to any Members upon the basis of the valdixext in order to adjust the rights of all Members

and may vest any such specific assets in trusteemg seem expedient to the Directors.

Any Dividend, distribution, interest or other mosiipayable in cash in respect of Shares may be paid
by wire transfer to the holder or by cheque or iggcgent through the post directed to the registere
address of the holder. Every such cheque or resball be made payable to the order of the person

to whom it is sent.
No Dividend or distribution shall bear interest imgathe Company.

Subject to the Statute, the Articles and the Apie Public Company Rules, any Dividend which
cannot be paid to a Member and/or which remaintaimed after six months from the date of decla-
ration of such Dividend may, in the discretion loé tDirectors, be paid into a separate accountdan th
Company's name, provided that the Company shalbaatonstituted as a trustee in respect of that
account and the Dividend shall remain as a debttaldlee Member. Any Dividend which remains
unclaimed after a period of six years from the ddtdeclaration of such Dividend shall be forfeited

and shall revert to the Company.

Subject to the Statue, the Company may distributee Members, in the form of cash, all or a partio

of its dividends and bonuses, Legal Reserve amcHpital reserve derived from issuance of new
shares at a premium or from gifts received by tben@any by a majority of the Directors at a meeting
attended by two-thirds or more of the total nunmdifethe Directors, and shall subsequently reporhsuc

distribution to a shareholders’ meeting.

Capitalisation

Subject to Article 14.2(d), the Directors may calpse any sum standing to the credit of any of the
Company's reserve accounts (including share prenatcount and capital redemption reserve fund)
or any sum standing to the credit of profit andslascount or otherwise available for distributio a

to appropriate such sum to Members in the propustia which such sum would have been divisible

amongst them had the same been a distributionafitgpby way of Dividend and to apply such sum
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on their behalf in paying up in full unissued Slsafer allotment and distribution credited as fully
paid-up to and amongst them in the proportion afick In such event the Directors shall do ak act
and things required to give effect to such caggion, with full power to the Directors to makeslsu
provisions as they think fit such that Shares shaillbecome distributable in fractions (includirmgp
visions whereby the benefit of fractional entitlerteeaccrue to the Company rather than to the Mem-
bers concerned). The Directors may authorise @&nyop to enter on behalf of all of the Members
interested into an agreement with the Company gnogifor such capitalisation and matters inci-
dental thereto and any agreement made under stiobrigyi shall be effective and binding on all con-

cerned.

Tender Offer

After the receipt of the copy of a tender offer laggtion form, prospectus and relevant documents by
the Company or its litigation or non-litigation ageppointed, the board of the Directors shall kand

the relevant matters pursuant to the ApplicabldiP@ompany Rules.
Books of Account

The Directors shall cause proper books of accoortet kept with respect to all sums of money
received and expended by the Company and the maiteespect of which the receipt or expenditure
takes place, all sales and purchases of goodsétmpany and the assets and liabilities of the
Company. Proper books shall not be deemed to fafidbere are not kept such books of account as
are necessary to give a true and fair view of tateof the Company's affairs and to explain assr

actions.

The Directors shall from time to time determine thiee and to what extent and at what times and
places and under what conditions or regulationsattewunts and books of the Company or any of
them shall be open to the inspection of Memberdrotg Directors and no Member (not being a Di-

rector) shall have any right of inspecting any act@mr book or document of the Company except as
conferred by Statute or authorised by the Direaboitsy the Company in general meeting.

The Directors may from time to time cause to bepared and to be laid before the Company in
general meeting profit and loss accounts, balaheets, group accounts (if any) and such other re-
ports and accounts as may be required by the Stalha Articles and the Applicable Public Company
Rules.

Subject to applicable law, minutes and written rdsmf all meetings of Directors, any committees of
Directors, and any general meeting shall be madbearChinese language and an English translation
may be attached. In the event of any inconsistératyween the Chinese language version and the

relevant English translation, the Chinese languagsion shall prevail, except in the case where a
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resolution is required to be filed with the Registof Companies of Cayman Islands, in which case

the English language version shall prevail.

Subject to the Statute, the instruments of proxgcudhents, forms/statements and information in
electronic media prepared in accordance with theclas and relevant rules and regulations shall be
kept for at least one year. However, if a Membéiates a lawsuit with respect to such instrumerts

proxy, documents, forms/statements and/or informnathentioned herein, they shall be kept until the

conclusion of the litigation if longer than one yea
Notices

Notices shall be in writing and may be given by @@mpany to any Member either personally or by
sending it by courier, post, cable, telex, or etmhim or to his address as shown in the Register
Members (or where the notice is given by e-maikbgding it to the e-mail address provided by such

Member). Any notice, if posted from one countnyatwther, is to be sent by airmail.

Where a notice is sent by courier, service of thica shall be deemed to be effected by delivery of
the notice to a courier company, and shall be ddexméave been received on the third day (not in-
cluding Saturdays or Sundays or public holiday8p¥ang the day on which the notice was delivered
to the courier. Where a notice is sent by posvjice of the notice shall be deemed to be effebted
properly addressing, pre paying and posting arletiataining the notice, and shall be deemed te hav
been received on the fifth day (not including S@éys or Sundays or public holidays) following the
day on which the notice was posted. Where a n@disent by cable, or telex, service of the notice
shall be deemed to be effected by properly addrgssid sending such notice and shall be deemed to
have been received on the same day that it wasnitied. Where a notice is given by e-mail ser-
vice shall be deemed to be effected by transmitiirege-mail to the e-mail address provided by the
intended recipient and shall be deemed to have tes®ived on the same day that it was sent, and it

shall not be necessary for the receipt of the d-tmdie acknowledged by the recipient.

A notice may be given by the Company to the pemsqgrersons which the Company has been advised
are entitled to a Share or Shares in consequenite afeath or bankruptcy of a Member in the same
manner as other notices which are required to bengunder the Articles and shall be addressed to
them by name, or by the title of representativethefdeceased, or trustee of the bankrupt, or By an
like description at the address supplied for thappse by the persons claiming to be so entitleds o
the option of the Company by giving the notice iy ananner in which the same might have been

given if the death or bankruptcy had not occurred.

Notice of every general meeting shall be givenrin manner hereinbefore authorised to every person
shown as a Member in the Register of Members omeit@d date for such meeting and every person
upon whom the ownership of a Share devolves byoreat his being a legal personal representative

or a trustee in bankruptcy of a Member of recoreerehithe Member of record but for his death or
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bankruptcy would be entitled to receive noticels# tneeting, and no other person shall be entitled t

receive notices of general meetings.
Winding Up

If the Company shall be wound up, and the asseddade for distribution amongst the Members
shall be insufficient to repay the whole of thersheapital, such assets shall be distributed dp disa
nearly as may be, the losses shall be borne biyldmbers in proportion to the number of the Shares
held by them. If in a winding up the assets awddor distribution amongst the Members shall be
more than sufficient to repay the whole of the shaapital at the commencement of the winding up,
the surplus shall be distributed amongst the Membreproportion to the number of the Shares held
by them at the commencement of the winding up stiltgea deduction from those Shares in respect
of which there are monies due, of all monies payébithe Company. This Article is without preju-

dice to the rights of the holders of Shares issymh special terms and conditions.

If the Company shall be wound up, the liquidatoynwith the sanction of a Special Resolution of the
Company and any other sanction required by theitetand in compliance with the Applicable Public

Company Rules, divide amongst the Members in ptapoto the number of Shares they hold the
whole or any part of the assets of the Companyinid kwhether they shall consist of property of the
same kind or not) and may for that purpose valyeamsets and determine how the division shall be
carried out as between the Members or differergsela of Members. The liquidator may, with the
like sanction, vest the whole or any part of susbets in trustees upon such trusts for the beofefit

the Members as the liquidator, with the like sangtishall think fit, but so that no Member shall be

compelled to accept any asset upon which therdiabiity.

Financial Year

Unless the Directors otherwise prescribe, the firryear of the Company shall end on 31st Decem-

ber in each year and, following the year of incogtion, shall begin on 1st January in each year.

Transfer by way of Continuation

If the Company is exempted as defined in the Staitishall, subject to the provisions of the Statu
and with the approval of a Special Resolution, h#reepower to register by way of continuation as a
body corporate under the laws of any jurisdictiots@e the Cayman Islands and to be deregistered in

the Cayman Islands.

Litigation and Non-Litigation Agent in the R.O.C.

Subject to the provisions of the Statute, the Camshall, by a resolution of the Directors, appaint
remove a natural person domiciled or resident entérritory of the R.O.C. to be its litigation and
non-litigation agent in the R.O.C., pursuant to Applicable Public Company Rules, and under which

the litigation and non-litigation agent shall be ttesponsible person of the Company in the R.O.C.
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The Company shall report such appointment and &apge thereof to the competent authorities in
the R.O.C. pursuant to the Applicable Public ConygRules.

— Remainder of Page Intentionally Left Blank —

-93-



Appendix V
GEM Services, Inc.

Guidelines and Procedures for Acquisitions and @sgns of Assets

1. To protect the assets of GEM and facilitate infaioradisclosure, the Guidelines and Proce-
dures for Acquisitions and Dispositions of Asséte (‘Rules”) are enacted. The acquisitions
and dispositions of assets by GEM shall comply whttse Rules.

2. GEM and its subsidiaries in which the Company heectlor indirect controlling interests shall
comply with the Rules.

3. The term "assets" used in the Rules refers todt@afing:

I. Investments in stocks, government bonds, corpd@tes, financial bonds, securities repre-
senting interest in a fund, depositary receipts,(pat) warrants, beneficial interest securi-
ties, and asset-backed securities.

II.Real property (including land, houses and buildimggestment property, and construction
enterprise inventory) and equipment.

[ll. Memberships.

IV. Patents, copyrights, trademarks, franchise rigitd,other intangible assets.

V. Right-of-use assets.

VI. Claims of financial institutions (including recehlas, bills purchased and discounted,

loans, and overdue receivables).

VII. Derivatives.

VIII. Assets acquired or disposed of in connection widingars, demergers, acquisitions, or

transfer of shares in accordance with law.

IX. Other major assets.

4. Terms used in the Rules are defined as follows:

I. Derivatives: Forward contracts, options contraftisjres contracts, leverage contracts, or
swap contracts, whose value is derived from a fipddnterest rate, financial instrument
price, commodity price, foreign exchange rate, xndieprices or rates, credit rating or credit
index, or other variable; or hybrid contracts conig the above contracts; or hybrid con-
tracts or structured products containing embed@enatives. The term "forward contracts"
does not include insurance contracts, performaangacts, after-sales service contracts,
long-term leasing contracts, or long-term purchas&es) contracts.

.Assets acquired or disposed through mergers, demsemcquisitions, or transfer of share
accordance with law: Refers to assets acquiredspoded through mergers, demergers, or
acquisitions conducted under the Business Merget#\aquisitions Act, Financial Holding
Company Act, Financial Institution Merger Act artther acts, or to transfer of shares from
another company through issuance of new shares oWin as the consideration therefor
(hereinafter "transfer of shares") under Articl&1Hof the Company Act.

lll. Related party or subsidiary: As defined in the Raiions Governing the Preparation of

Financial Reports by Securities Issuers.

IV. Professional appraiser: Refers to a real propgyaaser or other person duly authorized

by law to engage in the value appraisal of reaperty or equipment.

V. Date of occurrence: Refers to the date of consigeting, date of payment, date of con-
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signment trade, date of transfer, dates of boardgectors resolutions, or other date that
can confirm the counterpart and monetary amouttefransaction, whichever date is
earlier; provided, for investment for which apprbefthe competent authority is require
the earlier of the above date or the date of récdippproval by the competent authority
shall apply.

VI. Mainland China area investment: Refers to investmienthe mainland China area ap-
proved by the Ministry of Economic Affairs InvestmiéCommission or conducted in ac-
cordance with the provisions of the Regulations €&ning Permission for Investment or
Technical Cooperation in the Mainland Area.

5. Professional appraisers and their officers, cedifpublic accounts, attorneys, and securities
underwriters that provide GEM with appraisal repocertified public accountant's opinions,
attorney's opinions, or underwriter's opinions kimeet the following requirements:

I. May not have previously received a final and unapgdge sentence to imprisonment for 1
year or longer for a violation of the Act, the Caany Act, the Banking Act of The Republic
of China, the Insurance Act, the Financial Hold®gmpany Act, or the Business Entity Ac-
counting Act, or for fraud, breach of trust, ember®ent, forgery of documents, or occupa-
tional crime. However, this provision does not §apB years have already passed since
completion of service of the sentence, since eipmadf the period of a suspended sentence,
or since a pardon was received.

[I.May not be a related party or de facto relatedypafreiny party to the transaction.

lll. If GEM is required to obtain appraisal reports frtmo or more professional appraisers,

the different professional appraisers or appraiffalers may not be related parties or de
facto related parties of each other.

When issuing an appraisal report or opinion, thsqenel referred to in the preceding para-
graph shall comply with the following:

I. Prior to accepting a case, they shall prudentlgsstheir own professional capabilities,
practical experience, and independence.

II. When examining a case, they shall appropriately ptad execute adequate working proce-
dures, in order to produce a conclusion and usedhelusion as the basis for issuing the
report or opinion. The related working procedudega collected, and conclusion shall be
fully and accurately specified in the case workpagers.

[ll. They shall undertake an item-by-item evaluatiothefcomprehensiveness, accuracy, and
reasonableness of the sources of data used, thmeiars, and the information, as the ba-
sis for issuance of the appraisal report or thaiopi

IV. They shall issue a statement attesting to the psadaal competence and independence of
the personnel who prepared the report or opiniod,that they have evaluated and found
that the information used is reasonable and aceuaad that they have complied with ap-
plicable laws and regulations.

6. GEM shall establish its procedures for the acquisior disposal of assets in accordance with
the provisions of these Regulations. When submgiftito the board of directors for discussion,
it shall fully consider the opinions of independdirectors. Any dissent or reservation of inde-
pendent directors shall be recorded on the mirnftdse board meeting.

Major asset or derivative transactions must be@mgat by more than half of all members of
the audit committee and submitted to the boardrettbrs for resolution.
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If approval of one-half or more of all audit comte& members as required in the preceding
paragraph is not obtained, the procedures may pkemented if approved by two-thirds or
more of all directors, and the resolution of thdihamommittee shall be recorded in the minutes
of the board of directors meeting.

The terms "all audit committee members" in paralgraand "all directors" in the preceding
paragraph shall be counted as the actual numbgrebns currently holding those positions.

7. Investment in non-operation related real properaes its right-of-use assets and securities

The acquisition of non-operation related real progg and its right-of-use assets and invest-
ment in securities made by GEM shall be subjethédollowing limits:

I. For acquisition of non-operation related real propand its right-of-use assets, the aggre-
gate amounts shall not exceed 15 percent of thevoreh as stated in its latest financial
statements.

Il. For the investment in long-term and short-term g&es, the aggregate amounts shall not
exceed 300 percent of the net worth as stated iatést financial statements.

lll. For the investment in any single securities, thgregate amounts shall not exceed 300

percent of the net worth as stated in its latestricial statements.

The acquisition of non-operation related real proeg and its right-of-use assets and invest-
ment in securities made by GEM’s subsidiaries dhasubject to the following limits:

I. For acquisition of non-operation related real propand its right-of-use assets, the aggre-
gate amounts shall not exceed 15 percent of thevorth as stated in its latest financial
statements.

II. For the investment in long-term and short-term g&esg, the aggregate amounts shall not

exceed 500 percent of the net worth as stated iatiést financial statements.

[ll. For the investment in any single securities, thgregate amounts shall not exceed 500

percent of the net worth as stated in its latestricial statements.

8. Acquisition or disposition of real properties arguigment and its right-of-use assets
I.  Evaluation and procedures

(a.) For the acquisition or disposition of real propestor its right-of-use assets, an
analysis reports shall be prepared, with referet@esiblicly announced current
value, appraisal value and actual sales value arbiyereal properties, and the re-
sulting terms and conditions of the transaction tadsaction prices, and shall be
submitted to the general manager and chairmanr&wsaction amount equal to 1
percent or more of the paid-in capital of GEM, §balrequired anthe transactio
shall be reported in the next board of directorgting. For transaction amount
more than 10 percent of the paid-in capital of GEMjust be reported to the
board of directors for approval in advance.

(b.) Acquisition or disposition of equipment or its righf-use assets shall be conduc
through either bidding process or price negotiatfoowing the process of quota-
tion, price comparison and price negotiation). ffansaction price equal to 10
percent or less of the paid-in capital of GEM, tfa@saction shall be approved
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following delegated authorities. For transactioroant more than 10 percent of -
paid-in capital of GEM, it must be reported to bward of directors for approval in
advance.

(c.) For acquisition or disposition of real propertiesl @quipment or its right-of-use
assets, after approval following the aforementiomextedures is obtained, the
relevant departments and the administrative degantishall execute the transac-
tion.

II. Appraisal of real property and equipment or ithtigf-use assets

In acquiring or disposing real property, equipmanits right-of-use assets where the
transaction amount reaches 20 percent of paidpitatar NT$300 million or more,
GEM, unless transacting with government agency.6f.®, engaging others to build on
its own land, engaging others to build on rentexd Jar acquiring or equipment for busi-
ness use, shall obtain an appraisal report pritrédaate of occurrence of the event fro
professional appraiser and shall further complylie following provisions

(a.) Where due to special circumstances it is necedsayiye a limited price, speci-
fied price, or special price as a reference basihie transaction price, the trans-
action shall be submitted for approval in advangée board of directors, and
the same procedure shall be followed for any futin@nges to the terms and
conditions of the transaction.

(b.) Where the transaction amount is NT$1 billion or e@@ppraisals from two or
more professional appraisers shall be obtained.

(c.) Where any one of the following circumstances agpli¢h respect to the profes-
sional appraiser's appraisal results, unless @lhfipraisal results for the assets to
be acquired are higher than the transaction amouat| the appraisal results for
the assets to be disposed of are lower than theacdion amount, a certified
public accountant shall be engaged to perform pipeaasal in accordance with
the provisions of Statement of Auditing Standards 2D published by the ARLC
and render a specific opinion regarding the redsothe discrepancy and the
appropriateness of the transaction price:

I. The discrepancy between the appraisal result anttdhsaction amount is 20
percent or more of the transaction amount.

il. The discrepancy between the appraisal results@btwnore professional ap-
praisers is 10 percent or more of the transactiouet.

(d.) No more than 3 months may elapse between the fittie appraisal report is-
sued by a professional appraiser and the contkacuéon date; provided that,
where the publicly announced current value forstame period is used and not
more than 6 months have elapsed, an opinion midpetissued by the original
professional appraiser.

(e.) If the acquisition or disposition of the assetthi®ugh a courtonducted auctiol
court-provided documents could serve as the subsstif the appraisal report or
CPA opinions.

9. Acquisition or disposition of securities
I.  Evaluation and procedures
(a.) For securities that are traded in open marketerough security houses, the
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(b.)

(c.)

transaction prices shall be determined by the di@tdepartment based on
market prices. For transaction amounts of NTD Slianior less, approvals fro
the general manager and chairman shall be requtmedransaction amounts
more than NTD 50 million, the approval from the twbaf directors in advance
shall be required.

For securities not traded in open markets or thnaegurities houses, based on
the nature of the securities, information such Ba-@udited or CPA-reviewed
financial statements, credit rating of the isswngpany, coupon rates, annual-
ized yields, etc. shall be provided for the evabrabf the transaction price. Ad-
ditionally, net worth per share, profitability ahdure potential of the companies
shall also be taken into consideration. For tramsa@mounts of NTD 50 millio
or less, approvals from the general manager anidncaia shall be required. For
transaction amounts more than NTD 50 million, thpraval from the board of
directors in advance shall be required.

For investment in securities, after obtaining apptdollowing the preceding
paragraph, the finance and accounting departmaeaiittshresponsible for execu-
tion of the investment.

[I. Expert opinion

(a.)

(b.)

When acquiring or disposing securities of a companyr to the transaction,
CPA-audited or CPA-reviewed financial statementdldie provided as the ref-
erence for deciding the transaction price. Addaibn if the transaction amount
reaches 20 percent of GEM’s paid-in capital or N3UD million or more, prior
to the transaction, GEM shall obtain CPA opinionglte reasonableness of the
transaction price. If the CPA needs to obtain expginion, the provisions of
Statement of Auditing Standards No. 20 publishethieyARDF shall be fol-
lowed. However, if there is active market quotationthe securities or if other
regulations apply, an exemption from the foregaiagld be granted.

If the acquisition or disposition of the assetsaaducted through court auctions,
documents from court could serve as the substitutiee appraisal reports or
CPA opinion.

10 Acquisition or disposition of intangible assetstsiright-of-use assets or memberships

l. Evaluation and procedures

(a.)

(b.)

For the acquisition or disposition of membership analysis report referring to
fair market price, transaction conditions and teation prices shall be prepared
and submitted to the general manager and chairtindr@ transaction amount is
of 1 percent or less of the paid-in capital or ldssy NTD 5 million, the transac-
tion shall be approved by the general manager hanlmsan and then submitted
to the next board of directors meeting for acknalgkment. If the transaction
amount is more than 1 percent of the paid-in chpit&dTD 5 million, approval
from the board of directors in advance shall beiireqgl.

For acquisition or disposition of intangible assats analysis report referring to
expert opinion, fair market price, transaction atods and transaction prices
shall be prepared and submitted to the general gearzad chairman. If the
transaction amount is of less than 10 percenteptid-in capital or NTD 50
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million or less, the transaction shall be approledhe general manager and
chairman and then submit to the next board of threaneeting for acknowl-
edgement. If the transaction amount is 10 percentave of the paidh capital ol
more than NTD 50 million, approval from the boafdlwector in advance shall
be required.
For acquisition or disposition of membership oairgible assets, after obtaining approval
based on delegate authorities, the relevant depaténfinance and accounting depart-
ment, or the administrative department shall bparsible for execution.

IIl.  Expert opinion on memberships or intangible assets

(a.) When the transaction amount for acquiring or disgpmembership reaches 1
percent or more of the paid-in capital of GEM orDN% million or more, an expert
appraisal shall be provided.

(b.) When the transaction amount for acquiring or disgpstangible assets or its
right-of-use assets reaches 10 percent or moteegfdid-in capital of GEM or
NTD 50 million or more, an expert appraisal shalldrovided.

(c.) When acquiring or disposing intangible assetssorigtht-of-use assets or mem-
berships, if the transaction amount reaches 2Gepéer more of the paioh capital
of GEM or NTD 300 million or more, except in tragians with a government
agency of R.O.C, prior to the transaction, GEM Isbladain CPA opinions on the
reasonableness of the transaction price, complyitigthe provisions of Stateme
of Auditing Standards No. 20 published by the ARDF.

(d.) If the acquisition or disposition of the assetsaaducted through court auctions,
documents from court could serve as the substitiutiee appraisal reports or CPA
opinion.

11 Calculation of the transaction amounts
The calculation of the transaction amounts refetoad the preceding three articles shall be
done in accordance with Article 15.11 herein, amdgithin the preceding year" as used herein
refers to the year preceding the date of occurrehtiee transaction in question. Iltems for
which an appraisal report from a professional agpraor a CPA's opinion has been obtained
need not be counted toward the transaction amount.

12 Related Party Transactions

When GEM engages in any acquisition or dispositibassets from or to a related party,
in addition to ensuring that the necessary resmistare adopted and the reasonableness
of the transaction terms is appraised in compliamtie Articles 8, 9, and 10, if the trans-
action amount reaches 10 percent or more of the ‘€K&l assets, GEM shall also ob-
tain an appraisal report from a professional agprasr a CPA's opinion in compliance
with Articles 8, 9, and 10.

The calculation of the transaction amount refetoeth the preceding paragraph shall be
made in accordance with Article 11 herein.

When judging whether a trading counterparty islatee party, in addition to legal for-
malities, the substance of the relationship shsdl be considered.

Evaluation and procedures

When GEM intends to acquire or dispose of real @riypor its right-of-use assets from or
to a related party, or when it intends to acquirdispose of assets other than real prop
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or its right-of-use assets from or to a relatedypand the transaction amount reaches 20
percent or more of paid-in capital, 10 percent orerof GEM's total assets, or NT$300
million or more, except in trading of governmennbe or bonds under repurchase and
resale agreements, or subscription or redemptialowwfestic money market funds, GEM
may not proceed to enter into a transaction contmamake a payment until the following
matters have been approved by the audit commitiééhee board of directors:

(a.) The purpose, necessity and anticipated benefiteoitquisition or disposal of as-
sets.

(b.) The reason for choosing the related party as anjambunterparty.

(c.) With respect to the acquisition of real propertytsright-of-use assets from a re-
lated party, information regarding appraisal of th@sonableness of the prelimi-
nary transaction terms in accordance with Arti@dIL(a) to Article 12.111.(e).

(d.) The date and price at which the related party oaly acquired the real property,
the original trading counterparty, and that tradiognterparty's relationship with
GEM and the related party.

(e.) Monthly cash flow forecasts for the year commendimg the anticipated month
of signing of the contract, and evaluation of tleeessity of the transaction, and
reasonableness of the funds utilization.

(f.) An appraisal report from a professional appraisexr GPA's opinion obtained in
compliance with the preceding article.

(g.) Restrictive covenants and other important stipotetiassociated with the transac-
tion.

The calculation of the transaction amounts refetoad the preceding paragraph shall be
made in accordance with Article 15.1I herein, anathin the preceding year" as used
herein refers to the year preceding the date afroence of the transaction in question.
Items that have been approved by the audit comenatitel the board of directors need not
be counted toward the transaction amount.

With respect to the types of transactions listddwewhen to be conducted between G
and its parent or subsidiaries, or between itsididvges in which it directly or indirectly
holds 100 percent of the issued shares or autltbcapital, GEM's board of directors
pursuant to the Guidelines delegate the chairmaet¢ale such matters when the transac-
tion is within a certain amount and have the deosisubsequently submitted to and rati-
fied by the next board of directors meeting:

(a.) Acquisition or disposal of equipment or right-ofeusssets thereof held for busi-
ness use.
(b.) Acquisition or disposal of real property right-odaiassets held for business use.

When a matter is submitted for discussion by therdbof directors pursuant to this para-
graph, the board of directors shall take into éolhsideration each independent director's
opinions. If an independent director objects te@xpresses reservations about any matter,
it shall be recorded in the minutes of the boardigdctors meeting.

The matters for which paragraph 1 requires recagnhiy the supervisors shall first be
approved by one-half or more of all audit commitieembers and then submitted to the
board of directors for a resolution, and shall bigject to mutatis mutandis application of
Article 6, paragraphs 3 and 4.
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[ll. Evaluation of the reasonableness of the transactets
(a.) When acquiring real property or its right-of-ussets from a related party, GEM
shall evaluate the reasonableness of the transamiis by the following means:

I. Based upon the related party's transaction prige pécessary interest on
funding and the costs to be duly borne by the bulecessary interest on
funding" is imputed as the weighted average inteeds on borrowing in the
year GEM purchases the property; provided, it matye higher than the
maximum non-financial industry lending rate annadby the Ministry of
Finance.

il. Total loan value appraisal from a financial ingtdo where the related party
has previously created a mortgage on the propsrsgeurity for a loan; pro-
vided, the actual cumulative amount loaned by ifi@nicial institution shall
have been 70 percent or more of the financialtunsdn's appraised loan val
of the property and the period of the loan shaliehlaeen 1 year or more.
However, this shall not apply where the finanamtitution is a related party
of one of the trading counterparties.

(b.) Where land and structures thereupon are combinadig)le property purchased
in one transaction, the transaction costs fordhe land the structures may be sep-
arately appraised in accordance with either ohtleans listed in the preceding
paragraph.

(c.) When acquiring real property from a related pahg, Company shall appraise the
cost of the real property in accordance with Aetgcll2.111.(a) and 12.111.(b) and
shall also engage a CPA to check the appraisatearter a specific opinion.

(d.) Where GEM acquires real property or its right-of-assets from a related party
and one of the following circumstances exists atguisition shall be conducted
in accordance with Article 12.11 and the precedinigee paragraphs do not apply:

I. The related party acquired the real property origist-of-use assets through
inheritance or as a gift.

il. More than 5 years have elapsed from the time tlatek party signed the
contract to obtain the real property or its rightiee assets to the signing date
for the current transaction.

ii. The real property is acquired through signing @fiat development contract
with the related party, or through engaging a eslagarty to build real prop-
erty, either on GEM's own land or on rented land.

iv. The real property right-of-use assets for businssgsare acquired by GEM
with its parent or subsidiaries, or by its subsidsin which it directly or in-
directly holds 100 percent of the issued sharesitrorized capital.

(e.) When the results of GEM's appraisal conducted @om@ance with Articles
12.11l.(a) and 12.11I.(b) are uniformly lower thaine transaction price, the matter
shall be handled in compliance with Article 12(f)l. However, where the follow-
ing circumstances exist, objective evidence haa Babmitted and specific opin-
ions on reasonableness have been obtained froofespional real property ap-
praiser and a CPA, this restriction shall not apply

I. Where the related party acquired undeveloped lamebged land for devel-
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opment, it may submit proof of compliance with arfi¢he following condi-

tions:

(1.) Where undeveloped land is appraised in accordartbelve means in
compliance with Article 12.11l.(a).to Article 12l1{e), and structures ac-
cording to the related party's construction cogs peasonable construc-
tion profit, the aggregate of which is in excesshef actual transaction
price. The "reasonable construction profit" shalldeemed the average
gross operating profit margin of the related partgnstruction division
over the most recent 3 years or the gross profigmdor the construc-
tion industry for the most recent period as annedray the Ministry of
Finance, whichever is lower.

(2.) Completed transactions by unrelated parties witinénpreceding year
involving other floors of the same property or fdagring or closely
valued parcels of land, where the land area amgacion terms are sim-
ilar after calculation of reasonable price discrepes in floor or area
land prices in accordance with standard propertketaale or leasing
practices.

Where GEM acquiring real property, or obtaining praperty right-of-use
assets through leasing, from a related party pes/evidence that the terms
the transaction are similar to the terms of congolétansactions involving
neighboring or closely valued parcels of land sfrailar size by unrelated
parties within the preceding year.

Completed transactions involving neighboring orsely valued parcels of
land in the preceding paragraph in principle refergarcels on the same or
adjacent block and within a distance of no more th@0 meters or parcels
close in publicly announced current value; trarisastinvolving similarly
sized parcels in principle refers to transactiamsgleted by unrelated parties
for parcels with a land area of no less than 50@qyerof the property in the
planned transaction; within the preceding yearrsefie the year preceding the
date of occurrence of the acquisition of the reapprty or obtainment of the
right-of-use assets thereof.

(f.) When GEM acquires real property from a relatedypand the results of apprais-

als conducted in accordance with Articles 12.1)Itta12.11l.(e) are uniformly
lower than the transaction price, the followingpstshall be taken:

A special reserve shall be set aside against tfexalice between the real
property or its right-of-use assets transactiongpand the appraised cost, and
may not be distributed or used for capital increarsiesuance of bonus shar
If a public company uses the equity method to acttar its investment in
GEM, special reserve shall be set aside in propotb its equity stake in
GEM.

The preceding part of this subparagraph shall appitatis mutandis to the
independent director members of the audit committee

Actions taken pursuant to the preceding two sulgpapds shall be reported
to a shareholders meeting, and the details ofrémesaction shall be disclosed
in the annual report and any investment prospectus.
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If GEM has set aside a special reserve under the preceding paragraph, it may not utilize the special
reserve until it has recognized a loss on decline in market value of the assets it purchased at a pre-
mium, or the assets have been disposed of, or adequate compensation has been made, or the status
guo ante has been restored, or there is other evidence confirming that there was nothing unrea-
sonable about the transaction, and the competent authority has given its consent.

(g.) If GEM obtains real property or its right-of-usesats from a related party, it shall

also comply with Article 12.111.(f) if there is o#n evidence indicating that the ac-
quisition was not an arm'’s length transaction.

13 Engaging in Derivatives Trading

I.  Trading principles and guidelines
(a.) Derivative types

The derivatives GEM trades on are the contracteselvalues drive from as-
sets, interest rates, exchange rates, indicestardiaterests, such as for-
wards, options, interest rate swaps, exchangesveps and the combination
of the above or hybrid contracts combining the @&antracts; or hybrid
contracts or structured products containing embe:diéeivatives. The term
"forward contracts" does not include insurance i@mt$, performance con-
tracts, after-sales service contracts, long-teasifg contracts, or long-term
purchase (sales) contracts.

Matters related to bond financing and securitieslileg shall be handled in
accordance with the relevant provisions of thisdglines. The provisions of
this procedure do not apply to bond transactiobgestito repurchase condi-
tions.

(b.) Operating risk hedging strategy

The derivative trading GEM engages in shall betierpurpose of risk hedging. The
choice of derivatives shall focus on hedging GEbperating risks. For currency de-
rivative trading, the types of currencies shalrespond to GEM’s actual trading
currencies, with the goal of matching the inflovdanutflow of trading currencies, to
minimize the foreign exchange risks of GEM and heglgosts. For other types of
derivatives, trading shall be carefully evaluatetbbe engaging and the approval
from the board of directors in advance shall beilireqgl.

(c.) Division of Responsibilities

Finance and Accounting Department
(1.) Trading personnel
In charge of setting the trading strategies.

The trading personnel shall calculate the positlueld every two weeks,
collect market intelligence, analyze the trendseas the risks, set trad-
ing strategies and then conduct the trades aftefrobg approvals.

Execute the trades following pre-approvals andgirsisategies.
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Whenever there is any significant change in mackatitions and the
trading personnel decides that the original stiatego longer apply,
he/she shall prepare an evaluation report, resetttategies for trading
after obtaining approval from the general manageérchairman.

(2.) Accounting personnel
Confirm trade executions.

Evaluate if trades are conducted following delegjaathorities and pre-
set strategies.

Evaluate positions held and submit a monthly refmothe general man-
ager and chairman.

Handle accounting treatment.
Prepare public filing and disclosure following réajions.

(3.) Clearing personnel
Execute clearing of trades.

Internal audit department

The internal audit department is responsible fesessing the appropriateness
of internal controls of derivative trades, condagtaudit on if the trading
personnel in terms of compliance with the Guiddjrenalyzing the trading
cycles, preparing an audit report and submittintheoboard of directors when
major defects are detected.

(d.) Delegate authorities on trading derivatives

Delegate authorities on hedging trades

Delegate Daily Trading Limits Accumulated Net Positions
General USS1.0 Million and less USS$2.0 Million and less
Manager

Chairman More than USS1.0 million More than USS$2.0 million

Other specific-purpose trades shall be approvetthd¥poard of directors prior
to transactions.

(e.) Performance evaluation

Hedge trades
(1.) Evaluate by comparing the holding cost of the fgmezxchange and the
profit / loss of the derivative trades.

(2.) To fully control and represent the valuation riskshe trades, GEM
evaluates the positions on a monthly basis.

(3.) Finance and accounting department shall providedheation on the
foreign exchange positions held and the trendsaarttet analysis on tt
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foreign exchange for management references andidegnaking of the
general manager and Chairman.

Special purpose trades

The evaluation of the trades’ performance shabdsed on the profit / loss of
the positions held. The accounting personnel ginafpare reports on the posi-
tions held for the management's reference.

(f.) Nominal contract amounts and maximum loss

Contract amounts

(1.) Trade amounts for hedging
Finance and accounting department shall contropdsetions held by
GEM to manage risks. Aggregate hedging trade amouatbreit exceet
two thirds of the net foreign exchange position&&M and shall not
exceed US$10 million or equivalent in foreign cacies.

(2.) Specific purpose trades
Based on the anticipations on the markets, priexgruting a trade, the
finance and accounting department shall desigtréuéng strategies for
specific-purpose trades, submit to the general gemand chairman and
obtain approval from the board of directors in athea The aggregate
trade amounts shall not exceed US$ 2 million oivedent in foreign
currencies.

Maximum loss allowed

(1.) For hedging trades, there shall be no need fangdtie maximum loss
allowed.

(2.) For specific purpose trades, after the positiong lieeen created, a
stop-loss percentage shall be set. The percentdgssoshall not exceed
5% of the trade amounts and the accumulated lossiais per annum
from all trades shall not exceed 10% of aggregaig¢ract amounts.

II. Risk management measures

(a.) Credit risk management
Since the market is highly volatile, which createsling risks, GEM shall follow the
following principles when carrying out trades:

Counterparty
Mainly reputable domestic and foreign financiatitugions

Products
Limited to those provided by the reputable domeatid foreign financial in-
stitutions.

Trade amounts
Unsettled trade amounts with any single counteyprall not exceed 10% of
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the total authorized trade limits, with the exceptwhere specific approval
from the general manager and chairman is obtained.

(b.) Market risk management
Trades shall be conducted through the open forxghange markets created by the
banks.

(c.) Liquidity risk management
To ensure the liquidity of the financial productddy when choosing products, GEM
shall focus on those with higher liquidity (could bffset in the market anytime).
When choosing financial institutions, GEM shalldson those with sufficient mar-
ket information and have the ability to carry cug trades anytime.

(d.) Cash flow risk management
To ensure the stability of the operating cash floW&EM, when conducting any de-
rivative trades, GEM shall use “non-borrowed fundsiditionally, projected cash
flows for the next three months shall be taken atoount when deciding the trade
amounts.

(e.) Operation risk management
Derivative trades shall comply with the delegatetharities and procedures and
shall be monitored by internal audits to avoid afien risks.

Personnel in charge of trade execution, confirnmadioclearing shall only be in
charge of one of the functions at a time.

Personnel in charge of assessment, monitoring amitiat shall belong to different
departments. Those personnel shall report to thedoaf directors or senior man-
agement not responsible for trade and positionsa®ts.

Derivatives trading positions held shall be evaddadt least once per week. Howev-
er, positions for hedge trades required by busiskall be evaluated at least twice
per month. Evaluation reports shall be submittesettior management authorized
the board of directors.

(f.) Financial product risk management
The trading personnel shall have complete and coprefessional knowledge about
the financial products. GEM shall require the batak&illy disclose the product
risks.

(g.) Legalrisk
To minimize legal risks, before signing a contratth the financial institution, the
documents shall be reviewed by foreign exchandegad (or legal department) con-
sultants.

Internal control mechanism

The internal audit department is responsible feeasing the appropriateness of internal
controls of derivative trades, conducting auditdrether the trading personnel comply
with the Guidelines, preparing an audit report anbmitting to the independent directors
when major defects are detected.
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IV. Periodical evaluations
(a.) Senior management authorized by the board of direshall periodically super-
vise and evaluate whether the derivative tradegpbpwmith the Guidelines and if
the risk undertaken is within GEM's permitted scof@en irregular circumstanc
occur (such as loss on hedge position has excebdgrbrmitted limit, appropriat
measures shall be adopted and a report shall bedimtely made to the board of
directors.

(b.) Derivatives trading positions held shall be evatdat least once per week. How-
ever, positions for hedge trades required by bssiskall be evaluated at least
twice per month. Evaluation reports shall be sutadito senior management au-
thorized by the board of directors.

V. Where engaging in derivatives trading, the boardii@ctors shall supervise and manage
such trading in accordance with the following pijohes

(a.) Senior management authorized by the board of direshall supervise and man-
age derivatives trading in accordance with theofeihg principles:

I. Periodically evaluate whether the risk managemesdsures currently em-
ployed is appropriate and are faithfully condudatedccordance with the
Guidelines.

il. When irregular circumstances are found in the eofsupervising trading
and profit-loss circumstances, appropriate measiral be adopted and a
report immediately made to the board of directbrdependent directors shall
be present at the meeting and express an opinion.

(b.) Periodically evaluate if the performance of the\dsive trades are in line with the
management strategy and if the risks undertakewiinen GEM’s permitted
scope.

(c.) When conducting a trade, the authorized persoradl ®Illow the Guidelines and
afterwards submit a report to the next board adaors meeting.

VI. When engaging in derivatives trading, GEM shalabksh a log book in which details of
the types and amounts of derivatives trading emdyageboard of directors’ approval
dates, and the matters required to be carefulljuated under Article 13.1V.(b), Article
13.V.(a) and Article 13.V.(b) shall be recordedietail in the log book.

14 Mergers and Consolidations, Spin-offs, Acquisiticarsd Assignment of Shares

I.  Evaluation and procedures
(a.) GEM that conducts a merger, demerger, acquisitiotransfer of shares, prior to
convening the board of directors to resolve omtlag¢ter, shall engage a CPA, at-
torney, or securities underwriter to give an opinam the reasonableness of the
share exchange ratio, acquisition price, or distrdm of cash or other property to
shareholders, and submit it to the board of dimsdior deliberation and passage.
However, the requirement of obtaining an aforesgition on reasonableness is-
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(b.)

sued by an expert may be exempted in the casenefger by GEMof a subsidiar
in which it directly or indirectly holds 100 perdesf the issued shares or author-
ized capital, and in the case of a merger betwabksidiaries in which GEM di-
rectly or indirectly holds 100 percent of the regpe subsidiaries’ issued shares or
authorized capital.

GEM participating in a merger, demerger, acquisitir transfer of shares shall
prepare a public report to shareholders detaiimgortant contractual content and
matters relevant to the merger, demerger, or aitiquigrior to the shareholders
meeting and include it along with the expert opmieferred to in paragraph 1 of
the preceding Article when sending shareholdergicetion of the shareholders
meeting for reference in deciding whether to appribhe merger, demerger, or ac-
quisition. Provided, where a provision of anothetrexempts GEM from conven-
ing a shareholders meeting to approve the mergeredger, or acquisition, this re-
striction shall not apply.

Where the shareholders meeting of any one of thgaaies participating in a
merger, demerger, or acquisition fails to convengass a resolution due to lack of
a quorum, insufficient votes, or other legal resion, or the proposal is rejected
the shareholders meeting, the companies partiogatithe merger, demerger or
acquisition shall immediately publicly explain treason, the follow-up measures,
and the preliminary date of the next shareholde¥sting.

II. Other matters needing attention

(a.)

Date of board of directors meeting:
GEM participating in a merger, demerger, or acgoisishall convene a board of
directors meeting and shareholders meeting onakefithe transaction to resolve
matters relevant to the merger, demerger, or aitiQuisunless another act provic
otherwise or the FSC is notified in advance ofaxtdinary circumstances and
grants consent. GEM participating in a transfesttdres shall call a board of di-
rectors meeting on the day of the transaction,asnd@other act provides otherwise
or the FSC is notified in advance of extraordingrgumstances and grants con-
sent.

When patrticipating in a merger, demerger, acqoisjtor transfer of another com-
pany's shares, GEM shall prepare a full writtemréof the following information
and retain it for 5 years for reference:

Basic identification data for personnel: Includihg occupational titles,
names, and national ID numbers (or passport nunibéng case of foreign
nationals) of all persons involved in the plannomgmplementation of any
merger, demerger, acquisition, or transfer of amotompany's shares prior to
disclosure of the information.

Dates of material events: Including the signinguoy letter of intent or mem-
orandum of understanding, the hiring of a finanoralegal advisor, the exe-
cution of a contract, and the convening of a badirdirectors meeting.

Important documents and minutes: Including meremerger, acquisition,

and share transfer plans, any letter of intent @mwrandum of understandir
material contracts, and minutes of board of dinectoeetings.
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When patrticipating in a merger, demerger, acqoisjtor transfer of another company's shares,
GEM shall, within 2 days counting inclusively fraime date of passage of a resolution by the
board of directors, report (in the prescribed fararad via the Internet-based information sys-
tem) the information set out in subparagraphs iiaafithe preceding paragraph to the FSC for
recordation.

Where GEM participating in a merger, demerger, &ition, or transfer of another company's

shares is neither listed on an exchange nor habat®es traded on an OTC market, GEM shall
sign an agreement with such company whereby ther iatrequired to abide by the provisions
of the preceding two paragraphs.

(b.) Pre-transaction confidentiality undertaking:
Every person participating in or privy to the pfan merger, spin-off, acquisition, or
assignment of shares shall issue a written undagak confidentiality and may not
disclose the content of the plan prior to publscthsure of the information and may
not trade, in their own name or under the namenofteer person, in any stock or
other equity security of any company related toglaa for merger, spin-off, acquisi-
tion, or transfer of shares.

(c.) Guidelines for revising the share exchange ratiaguisition price:

GEM participating in a merger, demerger, acquisitar transfer of shares may not
arbitrarily alter the share exchange ratio or agitjoh price unless under the be-
low-listed circumstances, and shall stipulate iheuenstances permitting alteration
in the contract for the merger, demerger, acquisijtor transfer of shares:

I. Cash capital increase, issuance of convertibleatatp bonds, or the issuance
of bonus shares, issuance of corporate bonds véthawts, preferred shares
with warrants, stock warrants, or other equity ldasecurities.

il. An action, such as a disposal of major assetsaffextts GEM's financial op-
erations.

ii. An event, such as a major disaster or major chantgehnology that affects
shareholder equity or share price.

iv. An adjustment where any of the companies partizigah the merger, de-
merger, acquisition, or transfer of shares frontla@ocompany, buys back
treasury stock.

V. An increase or decrease in the number of entitie®mpanies participating
the merger, demerger, acquisition, or transfehafes.

Vi. Other terms/conditions that the contract stipulatey be altered and that
have been publicly disclosed.

(d.) Contents of the contract:
In addition to the contents required by laws, thetact for a merger, spin-off, ac-
quisition, or assignment of shares shall also ttdoe following:
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Vi.

(e

(f.)

Handling of breach of contract.

Principles for the handling of equity-type secestpreviously issued or
treasury stock previously bought back by any corgphat is extinguished in
a merger or that is spun-off.

The amount of treasury stock participating compaaie permitted under law
to buy back after the record date of calculatiothefshare exchange ratio,
and the principles for handling thereof.

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

Preliminary progress schedule for plan executiod, anticipated completion
date.

Scheduled date for convening the legally mandatedetiolders meeting if
the plan exceeds the deadline without completind,ralevant procedures.

Changes in the number of participating companiesnmerger, spin-off, acquisi-
tion, or assignment of shares:

After public disclosure of the information, if asgmpany participating in the
merger, spin-off, acquisition, or share transféemals further to carry out a merger,
spin-off, acquisition, or share transfer with another camypall of the participatin
companies shall carry out anew the proceduresgat Bctions that had originally
been completed toward the merger, spin-off, actomsior share transfer; except
that where the number of participating companieteieased and a participating
company's shareholders meeting has adopted a tieschuthorizing the board of
directors to alter the limits of authority, suchrtpapating company may be ex-
empted from calling another shareholders meetirrgdolve on the matter anew.

Where any of the companies participating in a nresgen-off, acquisition, or as-
signment of shares is not a public company, GEM skgn an agreement with the
non-public company whereby the latter is requiedlide by the provisions of
Articles 14.11.(a), 14.11.(b) and 14.11.(e) regandi changes in the number of partic-
Ipating companies in a merger, spin-off, acquisitior share transfer.

15 Public Disclosure of Information

I. Under any of the following circumstances when agggior disposing of assets, GEM shall
publicly announce and report the relevant infororatn the appropate format as prescribe
by regulations within 2 days commencing immediafedyn the date of occurrence of the

event:

(a.)

Acquisition or disposal of real property or itshigpf-use assets from or to a re-
lated party, or acquisition or disposal of assétethan real property or its
right-of-use assets from or to a related party whee transaction amount reaches
20 percent or more of paid-in capital, 10 percemhore of the GEM's total assets,
or NT$300 million or more, provided, this shall ragiply to trading of government
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bonds or bonds under repurchase and resale agresmesubscription or redemp-
tion of domestic money market funds.

(b.) Merger, spin-off, acquisition, or assignment ofrelsa

(c.) Losses from derivatives trading reaching the linitsaggregate losses or losses
on individual contracts set out in the procedudspted by GEM.

(d.) Where equipment or right-of-use assets theredbfisiness use are acquired or
disposed of, and furthermore the transaction copatgy is not a related party, and
the transaction amount meets any of the followirigica:

I. For GEM’s paid-in capital is less than NT$10 bitljghe transaction amount
reaches NT$500 million or more.

il. For GEM’s paid-in capital is NT$10 billion or mothe transaction amount
reaches NT$1 billion or more.

(e.) Acquisition or disposal by GEM in the constructimumsiness of real property or
right-of-use assets thereof for construction usd,farthermore the transaction
counterparty is not a related party, and the treimaamount reaches NT$500 mil-
lion; among such cases, if GEM has paid-in capitdNT$10 billion or more, and it
is disposing of real property from a completed ¢atsion project that it con-
structed itself, and furthermore the transactiomn¢erparty is not a related party,
then the threshold shall be a transaction amowathieg NT$1 billion or more.

(f.) Where land is acquired under an arrangement orgergathers to build on GEs!
own land, engaging others to build on rented lgmdt construction and allocation
of housing units, joint construction and allocatafrownership percentages, or jc
construction and separate sale, and furthermorgahsaction counterparty is not a
related party, and the amount GEM expects to inwete transaction reaches
NT$500 million.

(g.) Where an asset transaction other than any of ttefeged to in the preceding six
subparagraphs, a disposal of receivables by adiakinstitution, or an investment
in the mainland China area reaches 20 percent o ofgaid-in capital or NT$300
million; provided, this shall not apply to the folling circumstances:

I. Trading of domestic government bonds.

il. Where done by professional investors-securitieiigpon securities ex-
changes or OTC markets, or subscription of ordicarporate bonds or gen-
eral bank debentures without equity characterigggsluding subordinated
debt) that are offered and issued in the primargketaor subscription or re-
demption of securities investment trust funds ¢urkes trust funds

ii. Trading of bonds under repurchase and resale agrésnor subscription or

redemption of money market funds issued by domestiarities investment
trust enterprises.
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II. The amount of transactions above shall be calalageollows, "within the preceding year"
as used in the preceding paragraph refers to tepyeceding the date of occurrence of the
transaction in question. Items duly announced aoatance with the Guidelines need not be
counted toward the transaction amount.

(a.)

The amount of any individual transaction.

(b.) The cumulative transaction amount of acquisitioms disposals of the same type

of underlying asset with the same trading countéypaithin the preceding year.

(c.) The cumulative transaction amount of real propertigs right-of-use assets acqui-

(d.)

sitions and disposals (cumulative acquisitions @disdosals, respectively) within
the same development project within the precedesy.y

The cumulative transaction amount of acquisitiaoms dispositions of the same
security within the preceding year.

lll. Procedures for public disclosure

(a.)

(b.)

(c.)

(d.)

GEM shall compile monthly reports on the statudervatives trading engaged in
up to the end of the preceding month by itself ang subsidiaries that are not do-
mestic public companies and enter the informatiotiné prescribed format into the
designated information reporting website by thénIdiy of each month.

When GEM at the time of public announcement makesreor or omission in an
item required by regulations to be publicly diseldand so is required to correct
all the items shall be again publicly disclosed egpbrted in their entirety.

When acquiring or disposing of assets GEM shalpladerelevant contracts,
meeting minutes, log books, appraisal reports a4, @ttorney, and securities
underwriter opinions at GEM headquarters, wehtey shall be retained for 5 ye
except where the law provides otherwise.

Where any of the following circumstances occurdhwéspect to a transaction that
GEM has already publicly disclosed and reportedlcecordance with the preceding
Article, a public report of relevant informationadhbe made on the designated in-
formation reporting website within 2 days commegdmmediately from the date
of occurrence of the event:

Change, termination, or rescission of a contragtesl in regard to the origal
transaction.

The merger, spin-off, acquisition, or assignmendlares is not completed by
the scheduled date set forth in the contract.

Change to the originally publicly announced andrtgd information.

16.The subsidiaries of GEM shall follow the followifRRules

. If the subsidiary is a public company in R.O.Ghall enact its own guidelines and proce-
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dures for acquisition and disposition of assets.

. If the subsidiary is not a public company but thi@imation on acquisition and disposition
of assets is required to be publicly disclosed ating to the Guidelines, GEM shall make
public report on its behalf.

[ll.  The paid-in capital or total assets of GEM shaltheestandard for determining whether
or not a subsidiary referred to in the preceding@aaph is subject time requirement ¢
public disclosure and regulatory filing in the et/ére type of transaction.

17. Total Assets and Paid-In Capital Amount Requirement

I. For the calculation of 10 percent of total asset$en these Guidelines, the total assets stated
in the most recent parent company only financipbreor individual financial report pre-
pared under the Regulations Governing the PreparafiFinancial Reports by Securities
Issuers shall be used.

II. In the case of GEM whose shares have no par valagar value other than NT$10, for the
calculation of transaction amounts of 20 percemgandl-in capital under these Guidelines, 10
percent of equity attributable to owners of theepashall be substituted; for calculations
under the provisions of these Guidelines regartiagsaction amounts relative to paid-in
capital of NT$10 billion, NT$20 billion of equitytaibutable to owners of the parent shall
substituted.

18. Disciplinary actions

In the process of acquisition or disposition ofeassif the personnel in charge do not comply
with the Guidelines, the personnel shall be sulifgdisciplinary actions following the em-
ployee handbook and based on the seriousness wiblh&on.

19. Implementation and amendments

The Guidelines shall be approved by the audit cdtemand the board of directors, and sub-
mitted to the shareholders meeting for approvaé Jdme procedures apply for amendments.

The Guidelines shall be approved by more thandfafl members of the audit committee and
submitted to the board of directors for resolution.

If approval of one-half or more of all audit comte#& members as required in the preceding
paragraph is not obtained, the procedures may j®wagd by two-thirds or more of all direc-
tors, and the resolution of the audit committed| dlearecorded in the minutes of the board of
directors meeting.

When submitting the Guidelines to the board ofaoes for discussion, it shall fully consider
the opinions of independent directors. Any disseneservation of independent directors shall
be recorded on the minutes of the board meeting.

The terms "all audit committee members" in paragraand "all directors™ in paragraph 3
shall be counted as the actual number of persamently holding those positions.
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20. Additional Provisions
If there is certain event not covered by the Gud, it shall be handled following related
regulations.

-114-



