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Victory New Materials Limited Company
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(as adopted by a Special (as adopted by a Special|# 123 F 422 p # 5 2020 & 6
Resolution dated June 30,2020) | Resolution dated June 10,2019) | » 30 p
ET AT,

(%2020 # 6 " 30 P %4
R )
(as adopted by a Special
Resolution dated June 30,2020)

(52019 # 6" 10 p #w]+
EXRLD
(as adopted by a Special
Resolution dated June 10,2019)

Ao PR 2020 ERL K €
AR EITR AR E L ATAX
Bigimx4m2 p 5 2020 6
E3()E]o

)

(5202067 30p =itk
WiE )
(as adopted by a Special
Resolution dated June 30,2020)

(52019# 6" 10p &) i3k
i)
(as adopted by a Special
Resolution dated June 10,2019)

AP 2020 ERAK ¢
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BT AR2 p 5 2020 # 6
130 p o
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AT K275
" Acquisition" means a
transaction of acquiring
shares, business or_assets of
another company and the
consideration for the
transaction being the shares,
cash or other assets, as
defined in the R.O.C.
Enterprise Mergersand
Acquisitions L aw.

AR ip o 7 AZ i
Eo £ F FRETELE
$E 0 N RAFR B2 7R o
" Capital Reserve"' meansthe
income derived from the
issuance of new sharesat a

1.1
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Members FT_3% °
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premium, or from
endowmentsreceived by the

Company.

Mg |
JcpEz &3 o
"M&A" means Merger,
Acquisition and Spin-off.

"Register of Members"
the registerof Members
maintained in accordance with
the Statute and includes (except
where otherwise stated) any
duplicate Register of Members.

means

(A3 F7H )

"Register of Members" means
the register maintained in
accordance with the Statute and
includes (except where
otherwise stated) any duplicate
Register of Members.
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a) Thetotal number of
Preferred Sharesthat have
been authorised to be issued
and the numbers of the
Preferred Shares already
issued;
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Subject to the provisions of
the Applicable Public
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Company Rules, when the
total number of new Sharesin
issue has been subscribed toin
full, the Company shall
immediately send a call notice
to the subscribersfor unpaid
Shares. Where Sharesare
issued at a price higher than
par value, the premium and
the par value shall be
collected at the sametime.
Wherethe subscriber delays
payment for subscribing to
the Shares, the Company shall
designate a cure period of not
lessthan one month by
serving a notice on him/her/it
reguiring such payment. The
Company shall also declarein
the notice that in case of
default of payment within the
said cure period, the
subscriber’sright to subscribe
to new Shares shall be
forfeited. After the Company
has made such request, the
subscriberswho fail to settle
the outstanding payment
accordingly shall forfeit their
rightsto subscribeto the
Shares and the Shares
subscribed by them in thefirst

place shall be otherwise
offered by the Company.
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e) distributeits Capital
Reserve, in whole or in part,
by issuing new shares which
shall bedistributable as
dividend sharestoitsoriginal
shareholdersin proportion to
the number of sharesbeing
held by each of them or by
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P RRE IE 5

The requisition must state in
writing the matters to be
discussed at the extraordinary
general meeting and the reason
therefor and must be signed by
the requisitionists and duly
delivered to the Company, and
may consist of several
documents in like form each
signed by one or more
requisitionists.

167

T p,,_ RE i 7 ’3— )

The requisition must state in
writing the matters to be
discussed at the extraordinary
general meeting and the reason
therefor and must be signed by
the requisitionists and deposited
at the Registered Office, and
may consist of several
documents in like form each
signed by one or more
requisitionists.
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Before the Company has
acquired public company status,
at least two days’ notice to each
Member shall be given of any
annual general meeting or
extraordinary general meeting,
or in the event the Company has
acquired public company status,
at least thirty days' notice to
each Member shall be given of
any annual general meeting, and
at least fifteen days' notice to
each Member shall be given of
any extraordinary general
meeting. The Company may
make a public announcement
of a notice of general meeting
to Membersholding less than
1,000 Sharesinstead of
delivering awritten notice to
such Members. Every notice
shall be exclusive of the day on
which it is given or deemed to
be given and of the day for
which it is given and shall
specify the place, the day and
the hour of the meeting and the
general nature of the business
and shall be given in the manner
hereinafter mentioned, or be
given via electronic means if
agreed thereon by the Members,
or be given in such other
manner as may be prescribed by
the Company, provided that a
general meeting of the
Company shall, whether or not
the notice specified in this
regulation has been given and
whether or not the provisions of
the Articles regarding general
meetings have been complied
with, be deemed to have been
duly convened if it is so agreed

FhALF AT A ML

igmﬁg’z>ﬂVigé

EARAR 5 @ A N

Before the Company has
acquired public company status,
at least two days’ notice to each
Member shall be given of any
annual general meeting or
extraordinary general meeting,
or in the event the Company has
acquired public company status,
at least thirty days' notice to
each Member shall be given of
any annual general meeting, and
at least fifteen days' notice to
each Member shall be given of
any extraordinary general
meeting. Every notice shall
be exclusive of the day on
which it is given or deemed to
be given and of the day for
which it is given and shall
specify the place, the day and
the hour of the meeting and the
general nature of the business
and shall be given in the manner
hereinafter mentioned, or be
given via electronic means if
agreed thereon by the Members,
or be given in such other
manner as may be prescribed by
the Company, provided that a
general meeting of the
Company shall, whether or not
the notice specified in this
regulation has been given and
whether or not the provisions of
the Articles regarding general
meetings have been complied
with, be deemed to have been
duly convened if it is so agreed
by all the Members (or their
proxies) entitled to attend such
general meeting.
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by all the Members (or their
proxies) entitled to attend such
general meeting.

18.9

Subject to the Applicable Public
Company Rules, Member(s)
holding 1% or more of the total
number of issued, allotted,
outstanding Shares immediately
prior to the relevant book closed
period may propose to the
Company proposal(s) for
discussion at an annual general
meeting in writing or by means
of electronic transmission to the
extent and in accordance with
the rules and procedures of
general meetings proposed by
the Directors and approved by
an Ordinary Resolution. Other
than the following situation,
proposals proposed by
Member(s) shall be included in
the agenda by the board of
Directors where (a) the
proposing Member(s) holds less
than 1% of the total number of
outstanding Shares, (b) where
the matter of such proposal may
not be resolved by a general
meeting, (c) the proposing
Member has proposed more
than one proposal, (d) such
proposal contains more than
300 words, or (e) such proposal
is submitted past the deadline
announced by the Company for
accepting the Member’s
proposals; provided that the
proposal(s) proposed by
Member(s) is intended to
improve the public interest or
fulfill its social responsibilities
of the Company, the board of
Director may include such
proposal(s) in the agenda.

18.9

Subject to the Applicable Public
Company Rules, Member(s)
holding 1% or more of the total
number of issued, allotted,
outstanding Shares immediately
prior to the relevant book closed
period may propose to the
Company proposal(s) for
discussion at an annual general
meeting in writing or by means
of electronic transmission to the
extent and in accordance with
the rules and procedures of
general meetings proposed by
the Directors and approved by
an Ordinary Resolution. Other
than the following situation,
proposals proposed by
Member(s) shall be included in
the agenda by the board of
Directors where (a) the
proposing Member(s) holds less
than 1% of the total number of
outstanding Shares, (b) where
the matter of such proposal may
not be resolved by a general
meeting, (c) the proposing
Member has proposed more
than one proposal, (d) such
proposal contains more than 300
words, or (e) such proposal is
submitted on a day beyondthe
deadline announced by the
Company for accepting the
Member’s proposals; provided
that the proposal(s) proposed by
Member(s) is intended to
improve the public interest or
fulfill its social responsibilities
of the Company, the board of
Director may include such
proposal(s) in the agenda.

19.2

No person shall be entitled to

vote at any general meeting or
at any separate meeting of the
holders of a class of Shares

19.2

No person shall be entitled to
vote at any general meeting or
at any separate meeting of the
holders of a class of Shares
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unless he is registered as a
Member on the record date for
such meeting and all calls or
other monies then payable by
him in respect of Shares have

unless he is registered as a
Member on the record date for
such meeting nor unless all calls
or other monies then payable by
him in respect of Shares have

been paid. been paid.
22.1 22.1 e b #E RETHIE A A
”iéwﬁfﬂﬁ—¢ﬁ% E“iéﬁﬁfﬂﬁ—iﬁ% 3
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In the event any of the
following resolutions is adopted
at a general meeting, any_
Member who has expressed

In the event any of the
following resolutions is adopted
at a general meeting, any_
Member who has notified the

higher/its objection ther efor

Company in writing of his

in writing or verbally with a

objection to such a resolution

record beforeor duringthe

prior to such meeting and has

general meeting, and has
forfeited hig/her/itsvoting
right may request the
Company to buy back all of

raised again his’her objection
at such meeting, may request
the Company to buy back all
of higher Sharesat thethen

higher/its Shares at the then

prevailing fair price:

prevailing fair price;

(b) The Company transfers the
whole or a material part of its
business or assets, provided
that, the foregoing does not
apply where such transfer is
pursuant to the dissolution of
the Company;

O INEEES EXE DN
(d) Spin-Off (other than a
Short-form Spin-off);

e 8 (2 e i &) ;
(e) Merger (other than a
Short-form Merger);

(f) fcpt ; &

(f) Acquisition; or

(Q) %irfd(F & $£1 % %>

(b) The Company transfers the
whole or a material part of its
business or assets, provided
that, the foregoing does not
apply where such transfer is
pursuant to the dissolution of
the Company; or

(#3775

(AT 47H )

(437 37H)
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(g) _Share Exchange (other
than a Short-form _Share
Exchange).
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Unless otherwise provided by
the Applicable Public Company
Rules and the Statute, in the
event of a Short-form Merger_or
a Short-form Spin-off where at
least 90% of the voting power
of the outstanding shares of the
Company are held by the other
company, participating in the
such Short-form Merger_or
Short-form Spin-off, the
Company shall deliver a notice
to each Member immediately
after the resolution of board of
directors approving such
Short-form Mergeror
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Unless otherwise provided by
the Applicable Public Company
Rules, in the event any part of
the Company’sbusinessis
Spun Off _(other than a
Short-form Spin-off) or
involved in any Merger (other
than a Short-form Merger) or
involved in any Share
Exchange (other than a
Short-form Share Exchange)
with any other company, the
M ember, who has expressed
his objection therefor, in
writing or verbally with a
record before or duringthe
general meeting and forfeited
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Short-form Spin-off and such
notice shall state that any
Member who expressed
his/her/its objection against the
Short-form Merger or
Short-form Spin-off within the
specified period may submit a
written objection requesting the
Company to buy back all of
his/her/its Shares at the then
prevailing fair value of such
Shares.

hisvoting right provided, may
request the Company to buy
back all of higher Shares at
the then prevailing fair price.
In the event of a Short-form
Merger, a Short-form Spin-off
or a Short-form Share
Exchange, where at least 90%
of the voting power of the
outstanding shares of the
Company are held by the other
company, participating in the
such Merger, Short-form
Spin-off or_Short-form Share
Exchange, the Company shall
deliver a notice to each Member
immediately after the resolution
of board of directors approving
such Short-form Merger,
Short-form Spin-offor_
Short-form Share
Exchangeand such notice shall
state that any Member who
expressed his/her/its objection
against the Short-form Merger,
Short-form Spin-off or_
Short-form Share Exchange
within the specified period may
submit a written objection
requesting the Company to buy
back all of his/her/its Shares at
the then prevailing fair value of
such Shares.

22.3
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Subject to the Statute,the
request prescribed in the
preceding two Articles shall be
delivered to the Company in
writing, stating therein the
types, numbers and the
repurchase price of Shares
requested to be repurchased,
within twenty days after the
date of the relevant resolution.
In the event the requesting
Member and the Company have
reached an agreement in regard
to the purchase price of the
Shares held by such Member
(the “Appraisal Price”), the
Company shall pay such price
within ninety days after the date
on which the resolution was
adopted. In theevent that no
agreement isreached with the
dissenting M ember, the
Company shall pay thefair
priceit hasrecognized to such
dissenting M ember within
ninety days sincethe
resolution was made. _If the
Company failsto pay, the
Company shall be considered
to be agreeabletotheprice
requested by the dissenting
Member.

The request prescribed in the
preceding two Articles shall be
delivered to the Company in
writing, stating therein the
typesand numbers of Shares
requested to be repurchased,
within twenty days after the date
of the relevant resolution. In
the event the requesting
Member and the Company have
reached an agreement in regard
to the purchase price of the
Shares held by such Member
(the “appraisal price”), the
Company shall pay such price
within ninety days after the date
on which the resolution was
adopted.

224
BARFELZENT KL
%5223 2 PR E d
PP 2% B E R
EE T S
PkE 2P eis Y
gz +pp_o M 2WAES
o RS G |k i o
FARF pIFREAEIRL R
o Bt e XA
FAPIFRIS-FFITE
B o 3% B A7 17 ) et 240
S L et o S RN N
Wxed ML e § L on
LFAR A frd pit e

N
~

2.
Ay itk p e L p s
Pk B P Y
Rigz+pp > urfpirEL
X EEUS N ks R o
AN R R RO RN
Tef itz £ 2 32 e
Bl T 2 P fodk IR
Sl G o T I RIS
B R2ZEELG d 4 ok
R A

IZTE
)

LS FET A A

o

4

-26 -




BITisiE RiE = W

Subject to the Statute, in the |In the event the Company and

event that any Member the requesting Member fail to
requeststhe Company to buy |reach the agreement with
back his/her/its Shares respect to the appraisal price
pursuant to Article 22.3, within sixty days after the
andthe Company and the resolution date, the Member

requesting Member fail to reach | may, within thirty days after
the agreement with respect to | such sixty-day period, filea
the Appraisal Price within sixty |petition to any competent
days after the resolution date, |court of theR.O.C. for a

the Company shall apply to  |ruling on the appraisal price,
any competent R.O.C. court |and such ruling by such R.O.C.

against all the dissenting court shall be binding and
Member s asthe opposing conclusive as between the
party within thirty days after |Company and reguested

the expiry of the sixty-day Member solely with respect to
period for aruling on the the appraisal price.

price of the repurchased
Shares, and the Taipel District
Court, R.O.C., may bethe
court of thefirst instance.
Such ruling by such R.O.C.
court shall be binding and
conclusive as between the
Company and the dissenting
Members solely with respect to
the Appraisal Price.
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Subject to the Statute, the The payment of appraisal price
payment of Appraisal Price and |and the delivery of Share

the delivery of Share Certificates shall comply with
Certificates shall comply with | the Applicable Public Company
the Applicable Public Company |Rules.

Rules.
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30.2

The Directors may be paid
remuneration only in cash.

The amount of such
remuneration shall be
recommended by the
remuneration committee and
determined by the board of
Directors, and take into account
the extent and value of the
services provided for the
management of the Company
and the standards of the industry
in the R.O.C. and overseas.

The Directors shall also be
entitled to be paid all travelling,
hotel and other expenses
properly incurred by them in
connection with their attendance
at meetings of the board of
Directors or committees of
Directors, or general meetings
of the Company, or separate
meetings of the holders of any
class of Shares or debentures of
the Company, or otherwise in
connection with the business of
the Company, or to receive
salaries in respect of their
service as Directors as may be
recommended by the

remuner ation committee and
determined by the board of
Directors, or a combination
partly of one such method and
partly another, provided that
any such determination shall be
in accordance with the

30.2

The Directors may be paid
remuneration only in cash.

The amount of such
remuneration shall be
recommended by the
remuneration committee and
determined by the board of
Directors, and take into account
the extent and value of the
services provided for the
management of the Company
and the standards of the industry
in the R.O.C. and overseas.

The Directors shall also be
entitled to be paid all travelling,
hotel and other expenses
properly incurred by them in
connection with their attendance
at meetings of the board of
Directors or committees of
Directors, or general meetings
of the Company, or separate
meetings of the holders of any
class of Shares or debentures of
the Company, or otherwise in
connection with the business of
the Company, or to receive
salaries in respect of their
service as Directors as may be
recommended by the
compensation committee and
determined by the board of
Directors, or a combination
partly of one such method and
partly another, provided that any
such determination shall be in
accordance with the Applicable

Applicable Public Company Public Company Rules.
Rules.
30.5 30.5 > FAK o

A Director who has a personal
interest in the matter under
discussion at a meeting of the
Directors shall disclose the
material information of such
director's interest at the
meeting; provided that a
Director’s spouse or any second

A Director who has a personal
interest in the matter under
discussion at a meeting of the
Directors shall disclose the
material information of such
director's interest at the meeting;
provided that a Director’s
spouse or any second degree
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degree blood relatives, or
company(s) with controlling
and subordinating relationship
with a Director, who has a
personal interest in the matter
under discussion at a meeting,
the said Director shall be
deemed having a personal
interest in such matter. If the
interest of such director
conflicts with or impairs the
interest of the Company, such
Director shall not be entitled to
vote nor exercise voting rights
on behalf of another Director;
the voting right of such Director
who cannot vote or exercise any
voting right as prescribed above
shall not be counted in the
number of votes of Directors
present at the board meeting.
Where proposals are under
consideration concerning a
proposedM & A by the
Company, a Director who has a
personal interest in the proposed
transaction shall disclose at the
meeting of the board of
Directors and the general
meeting, the nature of such
director's personal interest and
the reason(s) for the approval
or objection to the proposed
resolution.

blood relatives, or company(s)
with controlling and
subordinating relationship with
a Director, who has a personal
interest in the matter under
discussion at a meeting, the said
Director shall be deemed having
a personal interest in such
matter. [f the interest of such
director conflicts with or
impairs the interest of the
Company, such Director shall
not be entitled to vote nor
exercise voting rights on behalf
of another Director; the voting
right of such Director who
cannot vote or exercise any
voting right as prescribed above
shall not be counted in the
number of votes of Directors
present at the board meeting.
Where proposals are under
consideration concerning a

proposed merger and
acquisition by the Company, a
Director who has a personal
interest in the proposed
transaction shall disclose at the
meeting of the board of
Directors and the general
meeting, the nature of such
director's personal interest and
the reason(s) for the approval
or objection to the proposed
resolution.
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Notwithstanding anything to the | Notwithstanding anything to the
contrary contained in Article contrary contained in Article
32.1 to Article 32.11, unless 32.1 to Article 32.9, unless
otherwise permitted by the otherwise permitted by the
Applicable Public Company Applicable Public Company
Rules, the Directors shall Rules, the Directors shall
establish an audit committee establish an audit committee
comprised of all of the comprised of all of the
Independent Directors, one of  |Independent Directors, one of
whom shall be the chairman, whom shall be the chairman,
and at least one of whom shall |and at least one of whom shall
have accounting or financial have accounting or financial
expertise. A resolution of the |expertise. A resolution of the
audit committee shall be passed |audit committee shall be passed
by one-half or more of all by one-half or more of all
members of such committee. members of such committee.
The rules and procedures of the |The rules and procedures of the
audit committee shall be in audit committee shall be in
accordance with policies accordance with policies
proposed by the members of the |proposed by the members of the
audit committee and passed by |audit committee and passed by
the Directors from time to time, |the Directors from time to time,
which shall be in accordance which shall be in accordance
with the Statute, the with the Statute, the
Memorandum, the Articles and |Memorandum, the Articles and
the Applicable Public Company |the Applicable Public Company
Rules and the instruction of the |Rules and the instruction of the
FSC or TWSE, if any. The FSC or TWSE, if any. The
Directors shall, by a resolution, |Directors shall, by a resolution,
adopt a charter for the audit adopt a charter for the audit
committee in accordance with |committee in accordance with
these Articles and the these Articles and the
Applicable Public Company Applicable Public Company
Rules. Rules.
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Prior to the commencement of
the meeting of Board of
Directorsto adopt any
resolution of M& A, the
Company shall have the Audit
Committee review the fairness
and reasonableness of the
plan and transaction of the
M& A, and then report the
results of thereview to the
Board of Directorsand the
general meeting unlessthe
resolution by the general
meeting is not required by the
Statute. During the review, the
Audit Committee shall seek
opinions from an independent
expert on thejustification of
the share exchangeratio or
distribution of cash or other
assets. Theresults of the
review of Audit Committees
and opinions of independent
expertsshall be sent to the

M ember stogether with the
notice of the general meeting.
In the event that the
resolution by the general
meeting is not required by the
Statute, the Board of
Directors shall report the
foregoing at the next closest
general meeting.
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With respect to the documents
that need to be sent to the
Membersas provided in the
preceding Article, in the event
that the Company poststhe
same documents on the
website designated by the
R.O.C. securities competent
authorities, and also prepares
and places such documents at
the venue of the general
meeting for the Members
review, then those documents
shall be deemed as having
been sent to the Members.

32.11
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The remuneration referred in
the preceding Article shall
include the compensation,
salary, stock options and other
incentive payment to the
Directors and managers of the
Company. Unless otherwise
specified by the Applicable
Public Company Rules, the
managers of the Company for
the purposes of this Article shall
mean executive officers as
defined by the rules and
procedures governing the
remuneration committee.
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The remuneration referred in the
preceding Article shall include
the compensation, salary, stock
options and other incentive
payment to the Directors and
managers of the Company.
Unless otherwise specified by
the Applicable Public Company
Rules, the managers of the
Company for the purposes of
this Article 32.9 shall mean
executive officers as defined by
the rules and procedures
governing the remuneration
committee.
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Any Dividend, distribution,
interest or other monies payable
in cash in respect of Shares may

34.7
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Any Dividend, distribution,
interest or other monies payable
in cash in respect of Shares may
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be paid by wire transfer to the
holder or by cheque or receipt
sent through the post directed to
the registered address of the
holder. Every such cheque or
r eceipt shall be made payable
to the order of the person to
whom it is sent.

be paid by wire transfer to the
holder or by cheque or warrant
sent through the post directed to
the registered address of the
holder. Every such cheque or
warrant shall be made payable
to the order of the person to
whom it is sent.

37.4

Subject to applicable law, after
the Company becomes a public
company, minutes and written
records of all meetings of
Directors, any committees of
Directors, and any general
meeting shall be made in the
Chinese language with an
English translation. In the
event of any inconsistency
between the Chinese language
version and the relevant English
translation, the Chinese
language version shall prevail,
except in the case where a
resolution is required to be filed
with the Registrar of Companies
of Cayman Islands, in which
case the English language
version shall prevail.

37.4

Subject to applicable law, after
the Company becomes a public
reporting company, minutes
and written records of all
meetings of Directors, any
committees of Directors, and
any general meeting shall be
made in the Chinese language
with an English translation. In
the event of any inconsistency
between the Chinese language
version and the relevant English
translation, the Chinese
language version shall prevail,
except in the case where a
resolution is required to be filed
with the Registrar of Companies
of Cayman Islands, in which
case the English language
version shall prevail.
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