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COMPANY LIMITED BY SHARES
AMENDED AND RESTATED

MEMORANDUM AND ARTICLES OF
ASSOCIATION

OF
SUN MAX TECH LIMITED
Incorporated on November 28, 2013

(Adopted by Special Resolution passed on
June 28, 2017)

(Adopted by Special Resolution passed on
June 22, 2018)

'ﬁ ﬁ;PL 72 - 7 72 - SN
:ﬁ- }E_,f—rpljgv'-,;g? [ LN I R f%igﬁ_,ﬂg
K22
Cover
THE COMPANIES LAW (AS AMENDED) THE COMPANIES LAW (AS AMENDED)  |Update the date of

COMPANY LIMITED BY SHARES
AMENDED AND RESTATED

MEMORANDUM AND ARTICLES OF
ASSOCIATION

OF
SUN MAX TECH LIMITED

Incorporated on November 28, 2013

special resolution
adopted by the
shareholders’
meeting.

Memorandum

THE COMPANIES LAW (AS AMENDED) THE COMPANIES LAW (AS AMENDED) Update the date of

special resolution
COMPANY LIMITED BY SHARES COMPANY LIMITED BY SHARES
adopted by the
AMENDED AND RESTATED AMENDED AND RESTATED shareholders’
meeting.
MEMORANDUM OF ASSOCIATION MEMORANDUM OF ASSOCIATION
OF OF
SUN MAX TECH LIMITED SUN MAX TECH LIMITED
(Adopted by Special Resolution passed on| (Adopted by Special Resolution passed on
June 28, 2017) June 22, 2018)
Articles of Association
THE COMPANIES LAW (AS AMENDED) THE COMPANIES LAW (AS AMENDED) Update the date of

COMPANY LIMITED BY SHARES

AMENDED AND RESTATED

ARTICLES OF ASSOCIATION

OF

SUN MAX TECH LIMITED

COMPANY LIMITED BY SHARES

AMENDED AND RESTATED

ARTICLES OF ASSOCIATION

OF

SUN MAX TECH LIMITED

(Adopted by Special Resolution passed on

(Adopted by Special Resolution passed on

special resolution
adopted by the
shareholders’
meeting.
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S5
June 28, 2017) June 22, 2018)

1 "Spin-off" refers to an act wherein a|"Spin-off" refers to an act wherein a|The clause is
transferor company transfers all of its|transferor company transfers all of its|revised in
independently operated business or|independently operated business or|accordance with
any single independently operated|any single independently operated|the article 4 (6),
business to an existing or a newly|business to an existing or a newly|Business Mergers
incorporated company as|incorporated company as|And Acquisitions
consideration for that existing|consideration for that existing|Act.
transferee  company or newlyjtransferee  company or newly
incorporated transferee company to|incorporated transferee company to
issue new shares to the transferor|give shares, cash or other assets to the
company or to shareholders of the|transferor company or to
transferor company; shareholders of the transferor

company;
31 The Company may also by Special|The Company may also by Special|The clause is
Resolution: Resolution: revised in
accordance with
(a) change its name; (@) change its name; Article 32.
(b) subject to the Law, reduce its|(b) subject to the Law, reduce its
share capital and any capital share capital and any capital
redemption reserve in any redemption reserve in any
manner authorised by law; and manner authorised by law; and
(c) effect a Merger of the Company|(c) effect a Merger of the Company
in  accordance  with the in accordance with the Applicable
Applicable Listing Rules and the Listing Rules and the Law_other
Law. than a Merger under the
provision 2 of Article 32.
32 The Company may also by either a|The Company may also by either a|The clauses are

Supermajority Resolution Type A or
the Supermajority Resolution Type B:
(a) enter into, amend, or terminate
any contract for lease of its

business in whole, or for
entrusting business, or for
regular joint operation with
others;

(b) transfer the whole or any

material part of its business or

Supermajority Resolution Type A or
the Supermajority Resolution Type B:

(a) enter into, amend, or terminate
any contract for lease of its

business in whole, or for
entrusting business, or for
regular joint operation with
others;

(b) transfer the whole or any

material part of its business or

added in
accordance with
the Checklist of
Shareholders
Rights Protection
with respect to
Foreign Issuer's
Place of
Incorporation.
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(c)

(d)

(e)

(f)

(g)

assets;

take over the transfer of
another's whole business or
assets, which will have a
material effect on the business
operation of the Company;

effect any Spin-off of the
Company in accordance with the
Applicable Listing Rules;

grant waiver to the Director’s
engaging in any business within
the scope of the Company’s
business;

issue restricted shares for
employees pursuant to Article
17B; and

distribute part or all of its
dividends or bonus by way of
issuance of new Shares, for the
avoidance of doubt, the
allotment of bonus shares in
connection with the Employees'
Remuneration and Directors’
Remuneration  pursuant to
Article 129 shall not require the
approval of a Supermajority
Resolution Type A or a
Supermajority Resolution Type
B.

assets other than the transfer
under the provision 2 of this
Article;

(c) take over the transfer of
another's whole business or
assets, which will have a material
effect on the business operation
of the Company;

(d) effect any Spin-off of the
Company in accordance with the
Applicable Listing Rules other
than a Spin-off under the
provision 2 of this Article;

(e) grant waiver to the Director’s
engaging in any business within
the scope of the Company’s
business;

(f) issue restricted shares for
employees pursuant to Article
17B; and

(g) distribute part or all of its
dividends or bonus by way of
issuance of new Shares, for the
avoidance of  doubt, the
allotment of bonus shares in
connection with the Employees'
Remuneration and Directors’
Remuneration pursuant to Article
129 shall not require the
approval of a Supermajority
Resolution Type A or a
Supermajority Resolution Type B.

The Company may also by a resolution
passed by not less than two-thirds of
votes cast by such Shareholders
representing the total number of
issued Shares at a general meeting:

(a) participate _in__a merger in
accordance with the Applicable
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Listing  Rules in _which the
Company is dissolved and the
trading of Shares on the stock
exchange is terminated
thereafter while the surviving or
newly incorporated company is
not listed on TSE or Taipei

Exchange;

carry on _a general transfer or
transfer its business or assets in
accordance with the Applicable
Listing Rules in which the trading
of Shares on the stock exchange
is terminated thereafter and the
transferee company is not listed
on TSE or Taipei Exchange;

conduct a share exchange in
accordance with the Applicable
Listing Rules in which the trading
of Shares on the stock exchange
is terminated thereafter and the
surviving or _newly incorporated
company is not listed on TSE or
Taipei Exchange;

conduct a spin-off in accordance
with the Applicable Listing Rules
in which the trading of Shares on
the stock exchange is terminated
thereafter and the transferee
company is not listed on TSE or
Taipei Exchange.

34

Subject to the Law, in the event any
of the resolutions with respect to the
paragraph (a), (b), or (c) of Article 32
is adopted by general meeting, any
Shareholder who has notified the
Company in writing of his objection
to such proposal prior to such
meeting and subsequently raised his
objection at the meeting may request
the Company to purchase all of his
Shares at the then prevailing fair

Subject to the Applicable Listing Rules,
in the event any of the resolutions
with respect to the provision 1 (a), (b),
or (c) of Article 320r provision 2 (b), or
(c) of Article 32 is adopted by general
meeting, any Shareholder who has
expressed his objection, in writing or
verbally with a record before or during
the meeting and waived his voting
right may request the Company to
purchase all of his Shares at the then

The clause is
revised in
accordance with
the provision 1 and
provision 6 of
article 12 of
Business Mergers
And Acquisitions
Act and the
addition of
provision 2 of
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price within twenty (20) days after|prevailing fair price within twenty (20)|Article 32.

the date of the resolution. In the
event the Company fails to reach
such agreement with the Shareholder
within sixty (60) days after the date
of the resolution, the Shareholder
may, within thirty (30) days after such
sixty (60)-day period, file a petition to
any competent court of Taiwan for a
ruling on the appraisal price, and, to
the extent that the ruling is capable
of enforcement and recognition
outside Taiwan, such ruling by such
Taiwan court shall be binding and
conclusive as between the Company
and requested Shareholder solely
with respect to the appraisal price.

Subject to the Law, in the event any
part of the Company’s business is
Spun Off or involved in any Merger
with any other company, the
Shareholder, who has forfeited his
right to vote on such matter and
expressed his dissent therefor, in
writing or verbally (with a record)
before or during the general meeting,
may request the Company to
purchase all of his Shares at the then
prevailing fair price within twenty
(20) days after the date of the
resolution. In the event the Company
fails to reach such agreement with
the Shareholder within sixty (60) days
after the date of the resolution, the
Shareholder may, within thirty (30)
days after such sixty (60)-day period,
file a petition to any competent court
of Taiwan for a ruling on the appraisal
price, and, to the extent that the
ruling is capable of enforcement and
recognition outside Taiwan, such
ruling by such Taiwan court shall be
binding and conclusive as between
the Company and requested

days after the date of the resolution.
In the event the Company fails to
reach such agreement with the
Shareholder within sixty (60) days
after the date of the resolution, the
Company shall _apply to any
competent court of Taiwan for a ruling
on the appraisal price against all the
dissenting  Shareholders as _the
opposing party within thirty (30) days
after that duration, and, to the extent
that the ruling is capable of
enforcement and recognition outside
Taiwan, such ruling by such Taiwan
court shall be binding and conclusive
as between the Company and
requested Shareholder solely with
respect to the appraisal price.

Subject to the Applicable Listing Rules,
in the event any part of the
Company’s business is Spun Off or
involved in any Merger with any other
company, the Shareholder, who has
forfeited his right to vote on such
matter and expressed his dissent
therefor, in writing or verbally (with a
record) before or during the general
meeting, may request the Company to
purchase all of his Shares at the then
prevailing fair price within twenty (20)
days after the date of the resolution.
In the event the Company fails to
reach such agreement with the
Shareholder within sixty (60) days
after the date of the resolution, the
Company shall _apply to any
competent court of Taiwan for a ruling
on the appraisal price against all the
dissenting _ Shareholders as _the
opposing party within thirty (30) days
after that duration, and, to the extent
that the ruling is capable of
enforcement and recognition outside
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Shareholder solely with respect to
the appraisal price.

Taiwan, such ruling by such Taiwan
court shall be binding and conclusive
as between the Company and
requested Shareholder solely with
respect to the appraisal price.

67

Unless otherwise provided in these
Articles, the voting at the general
meeting may be exercised in writing
or by way of electronic transmission,
provided, however, that the method
for exercising the votes shall be
described in the notice of the general
meeting. If, however, the Shares
are listed on the Taipei Exchange or
TSE on or after January 1, 2016,
subject to the Applicable Listing
Rules, the Company must allow the
voting at the general meeting be
exercised by way of electronic
transmission as one of the voting
methods at the general meeting. If
the Board resolves to hold a general
meeting  outside  Taiwan, the
Company must allow the
Shareholders to exercise the votes
and cast the votes in writing or by
way of electronic transmission.

Subject to the Applicable Listing Rules,
the Company must allow the voting at
the general meeting be exercised by
way of electronic transmission as one
of the voting methods at the general
meeting as well as casting the votes in
writing, that the method for exercising
the votes shall be described in the
notice of the general meeting. If the
Board resolves to hold a general
meeting outside Taiwan, the Company
must allow the Shareholders to
exercise the votes and cast the votes
in writing or by way of electronic
transmission.

The clause is
revised in
accordance with
the Checklist of
Shareholders
Rights Protection
with respect to
Foreign Issuer's
Place of
Incorporation.

125

Subject to the Law, any rights and
restrictions for the time being
attached to any Shares and these
Articles, the Company by Ordinary
Resolution may declare dividends and
other distributions on Shares in issue
and authorise payment of the same
out of the funds of the Company
lawfully available therefor.

Subject to the Law, any rights and
restrictions for the time being
attached to any Shares and these
Articles, the Company by Ordinary
Resolution may declare dividends and
other distributions on Shares in issue
and authorise payment of the same
out of the funds of the Company
lawfully available therefor.

Subject to the Law, the Company by
Special Resolution may distribute its
Capital Reserves, in whole or in part,
by issuing new shares (which shall be
distributable as dividend shares) to its
original shareholders in proportion to

The clause is added
in accordance with
article 241 of the
Company Act.
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the number of shares being held by
each of them or by cash.
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