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Phoenix Silicon International Corporation

The First Extraordinary Shareholders' Meeting in 2021

Time : 9:00 a.m., Oct 26, 2021
Place : GIS HSP Convention Center - Darwin /Hall

( 2F, No. 1. Industrial East Road 2, Hsinchu Science Park, Hsinchu )

1. Call Meeting to Order
2. Chairman’s report

3.  Matters for Discussions

Amendment to the Articles of Incorporation
4. Elections

By-election of an Independent Director
5.  Extemporary Motions

6. Adjournment



Matters for Discussion

(Proposed by the Board of Directors)

Proposal:

Amendment to the Articles of Incorporation. Please proceed to discuss.

Explanation:
In order to conform to the needs of commercial practice , the company hereby proposes to amend the
Articles of Incorporation. Please refer to page 4 of this meeting handbook (Attachment I ).

Resolution:

Elections

(Proposed by the Board of Directors)

Proposal:
By-election of an Independent Director

Explanation:

(1) Independent director Yang Shu Huei resigned on Aug 16, 2021 and by-elected a seat of
independent director in accordance with the law.

(2) Candidates adopt a nomination system. The professional qualifications, shareholding and
part-time restrictions of independent directors are subject to the regulations of the competent
authority. For the list of candidates, please refer to page 9 of this meeting handbook
(Attachment II ).

(3) The new independent directors take office after the Extraordinary Shareholders' Meeting.

have a term from Oct 26, 2021 to Jul 4, 2024.
Voting Results :

Extemporary Motions

Adjournment



(Attachment I)

Amended provisions Original Article Correction
reason
Article 6 Article 6 In order to
The total capital stock of the|The total capital stock of the | conform to the

Corporation shall be in the amount of
4,000,000,000 New Taiwan Dollars,
divided into 400,000,000 shares, at 10

New Taiwan Dollars each, and
authorized board paid-up in
installments.

A total of 400,000,000 New Taiwan
Dollars among the above total capital
stock should be reserved for issuing
employee stock options, 40,000,000
shares in total, at 10 New Taiwan
Dollars each, and authorized board

paid-up in installments.

Corporation shall be in the amount of
2,000,000,000 New Taiwan Dollars,

divided into 200,000,000 shares, at 10
New Taiwan Dollars each, and
authorized board paid-up in
installments.

A total of 200,000,000 New Taiwan
Dollars among the above total capital
stock should be reserved for issuing
20,000,000

shares in total, at 10 New Taiwan

employee stock options,

Dollars each, and authorized board

paid-up in installments.

needs of
company's
operating
requirements,
the company
hereby
proposes to
amend the
Corporate
Charter.

Article 7
The company’s stocks are all registered,

Article 7
The share certificates of the Company

The

company’s

signed or stamped by the directors shall all be name-bearing share | shares have
representing the company, and issued certificates and signed or sealed by no | been publicly
after obtaining a visa according to law. less than three directors. The share | issued and
The shares issued by the company may certificates shall be issued after being | have been
be exempted from printing stocks, but certified by authority concerned or its | revised in
the registration of the securities approved certificate organizations. After | accordance
centralized custodian institution should | the company issued shares in public, the | with Article
be consulted . Company may not print share | 162 of the
certificates for the new issuance. | Company
Registers of share certificates shall | Law.
contact the share certificates’ depositary
and clearing organizations.
Article 8 Article 8 The
All transfer of stocks, pledge of rights, | All transfer of stocks, pledge of rights, | company’s

loss, succession, gift, loss of seal,

amendment of seal, change of address

loss, succession, gift, loss of seal,

amendment of seal, After the company

shares have

been publicly




Amended provisions Original Article Correction
reason
or similar stock transaction conducted | issued shares in public,change of | issued, and
by shareholders of the Corporation shall | address or similar stock transaction | textual
follow the “Guidelines for Stock | conducted by shareholders of the | amendments
Operations for Public Companies” | Corporation shall follow the | have been
unless specified otherwise by law and | “Guidelines for Stock Operations for | made in
securities regulations. Public Companies” unless specified | accordance
otherwise by law and securities | with laws and
regulations. regulations.
Article 16 Article 16 The
The resolutions of the shareholders’ | The resolutions of the shareholders’ | company’s
meeting shall be recorded in the meeting shall be recorded in the | shares have

minutes, and such minutes shall be

signed by or sealed with the chop of the

chairman of the meeting. The
proceedings are  produced  and
distributed electronically. The

proceedings are distributed in a public

announcement.

minutes, and such minutes shall be
signed by or sealed with the chop of the
of the The

are and
the

company's shares were publicly issued,

chairman meeting.

proceedings produced

distributed electronically. After

the proceedings are distributed in a

public announcement.

been publicly
issued, and
textual
amendments
have been
made in
accordance
with laws and

regulations.

Section IV - Directors and Audit

Committee

Section IV - Directors

In cooperation
with the
company, an
audit
committee has

been set up.

Article 17
The Corporation shall have 5 to 11

Directors. Appointed by shareholders
with capacity. Directors have a term of
three years. The election of directors
the

system, and the shareholders’ meeting

adopts candidate  nomination
selects from the list of candidates, and

re-election may be re-elected.

Article 17

The Corporation shall have 5 to 11
Directors. Appointed by shareholders
with capacity. Directors have a term of
three years, Candidate(s) may continue
in office if re-elected.

After the company's stock is publicly
issued, independent directors may be

established in the number of directors

The
company’s
shares have
been publicly
issued, and an
audit
committee has
been set up to

make text




Amended provisions Original Article Correction
reason
Among the number of directors in the | mentioned in the preceding paragraph. | amendments
preceding paragraph, there must be no | The number of independent directors | in
less than three independent directors | shall not be less than three and shall not | coordination
and no less than one-fifth of the number | be less than one fifth of the number of | with
of directors. The method of nomination | directors. Director election is subject to | regulations.
for director candidates shall be handled | the provisions of Article 192-1 of the
in accordance with Article 192 of the | Company Act in that a candidate
Company Law. nomination system shall be adopted,
The company has established an "audit | and that shareholders meeting shall
committee" in accordance with Article | elect directors from among the those
14-4 of the Securities Exchange Act, | listed in the slate of independent
which is composed of all independent | director candidates.
directors and is responsible for | After the company's stock is listed
implementing the supervisory powers of | (counter) - Directors are elected and
the Company Act, the Securities appointed by the shareholders’ meeting
Exchange Act and other laws and from. candidate.s in' accordance with 'the
) candidate nomination system of Article
regulations. 192-1 of the Company Act.
When the company chooses to set up an
“audit committee” in accordance with
Article 14-4 of the Securities Exchange
Law, it is not necessary to set up a
supervisor. Matters concerning the
number, term of office, powers, rules of
procedure, etc. of the audit committee
shall be formulated separately in
accordance with the organizational rules
of the audit committee.
Article 30 Article 30 In order to

If there is a surplus in the annual final
accounts, it should first make up for the
losses, pay taxes, and deposit 10% as
the statutory surplus reserve. However,
the statutory surplus reserve is not
The

Company shall provide or revolve

included in the total capital.

If there is a surplus in the annual final
accounts, it should first make up for the
losses, pay taxes, and deposit 10% as
the statutory surplus reserve. However,
the statutory surplus reserve is not
The

Company shall provide or revolve

included in the total -capital.

make the cash
dividend
payment time
more in line
with the needs
of

shareholders,




Amended provisions

Original Article

Correction

reason

special surplus reserves as needed. The
the
undistributed surplus is the distributable

balance plus previously
surplus. Depending on the Company's
the Board of
Directors shall make the shareholder's
dividend

proposal and submit the proposal to the

operating conditions,

and dividend distribution

shareholders' meeting for resolution.

If the company distributes dividends
and bonuses or statutory surplus reserve
and capital reserve, if it is paid in cash,
the board of directors is authorized to
attend with more than two-thirds of the
directors, and more than half of the
directors present agree to do so, and
report to the shareholders meeting. The
provisions of the preceding paragraph
shall be subject to the resolution of the
shareholders meeting.

When forming its dividend policy, the
Corporation considers various factors
such as its plans relating to current and
the

investment environment, its financial

future  development, overall
needs, competition in the domestic and
foreign markets, as well as the interest
of shareholders and the principles of
stability and balance in the distribution
of dividends. Each year it will set aside
as shareholder dividends an amount of
not less than 10% of the earnings
available for distribution. Dividends to
shareholders may be distributed in cash
or shares, but in any event the amount

of cash dividends may not be less than

special surplus reserves as needed. The
the
undistributed surplus is the distributable

balance plus previously
surplus. Depending on the Company's
the Board of

Directors shall make the shareholder's

operating conditions,

dividend and dividend distribution
proposal and submit the proposal to the

shareholders' meeting for resolution.

When forming its dividend policy, the
Corporation considers various factors
such as its plans relating to current and
future the

investment environment, its financial

development, overall
needs, competition in the domestic and
foreign markets, as well as the interest
of shareholders and the principles of
stability and balance in the distribution
of dividends. Each year it will set aside
as shareholder dividends an amount of
not less than 10% of the earnings
available for distribution. Dividends to
shareholders may be distributed in cash

or shares, but in any event the amount

the company’s
articles of
association
were amended
in accordance
with Article
240 of the
Company
Law, and the
board of
directors was
authorized to
issue cash
dividends and
dividends and
report to the
shareholders
meeting; in
addition, in
accordance
with Article
241 of the
Company
Law, the board
of directors
may also be
authorized to
make
resolutions
The statutory
surplus reserve
and capital
reserve are
made in cash
and reported to
the




Amended provisions Original Article Correction
reason
50 % of the total dividends. of cash dividends may not be less than | shareholders
50 % of the total dividends. meeting.
Article 33 Article 33 The fifteenth
This articles of incorporation 1is | This articles of incorporation is revision time
established on February 20, 1997. The | established on February 20, 1997. The E;Z:;Zn

1st amendment on December 2, 1997.
The 2nd amendment on April 12, 2000.
The 3rd amendment on May 30, 2001.
The 4th amendment on June 19, 2002.
The 5th amendment on June 27, 2006.
The 6th amendment on June 26, 2007.
The 7th amendment on June 30, 2008.
The 8th amendment on June 24, 2009.
The 9th amendment on June 27, 2012.
The 10th amendment on June 26, 2013.
The 11th amendment on June 26, 2014.
The 12th amendment on May 26, 2015.
The 13th amendment on June 29, 2016.
The 14th amendment on May 25, 2017.
The 15th amendment on Oct 26, 2021.

Ist amendment on December 2, 1997.
The 2nd amendment on April 12, 2000.
The 3rd amendment on May 30, 2001.
The 4th amendment on June 19, 2002.
The 5th amendment on June 27, 2006.
The 6th amendment on June 26, 2007.
The 7th amendment on June 30, 2008.
The 8th amendment on June 24, 2009.
The 9th amendment on June 27, 2012.
The 10th amendment on June 26, 2013.
The 11th amendment on June 26, 2014.
The 12th amendment on May 26, 2015.
The 13th amendment on June 29, 2016.
The 14th amendment on May 25, 2017.




Phoenix Silicon International Corporation
List of Director Candidates

(Attachment IT)

NO

Name

Shareholding

Education

Experience

Present position

NOTE

Meng Ling Shih

0

National Taiwan Normal
University

PhD, Institute of Political
Science

Chief Prosecutor, Taipei District
Prosecutors Office

Chief Prosecutor, Miaoli District
Prosecutors Office

Taichung High Score Prosecutor
Prosecutor, Taipei District Prosecutor's
Office

New Taipei City Prosecutors Office
(Bangiao) Prosecutor

Hsinchu District Public Prosecutor's
Office

Phoenix Silicon
International
Corporation
Member of
Compensation
Committee

Director Candidates




Article 1

Article 2

Article 3

Article 4

(Appendix I)

Articles of Incorporation
of

Phoenix Silicon International Corporation

Section I - General Provisions

The Corporation shall be incorporated, as a company limited by shares, under the Company

Law of the Republic of China, and its name shall be FE5EIFRFEIRKMNAERAT in the

Chinese language, and Phoenix Silicon International Corporation in the English language.

The scope of business of the Corporation shall be as follows :

1. CCO01080 Electronic Parts and Components Manufacturing
2. CCO01090 Batteries Manufacturing

3. J101030 Waste removal industry

4. F401010 International trade

(1) Researching, developing, manufacturing and sale of the following products :
Reclaim wafer, test wafer, product wafer, solar cell, energy storage lithium battery

(Manufacturing and sales are limited to operations outside Hsinchu Science Park).

(2) Concurrently engaged in import and export trade related to the company's business.
The company has a head office in the Hsinchu Science and Technology Park. When
necessary, it can set up branches at home and abroad after a resolution of the board of

directors.

Public announcements of the Corporation shall be made in accordance with the Company

Law and other relevant rules and regulations of the Republic of China.

10



Article 5

Article 5-1

Article 6

Article 7

Article 8

Article 9

The Corporation may provide endorsement and guarantee and act as a guarantor.

The company may invest in other businesses for business needs and the total amount of the

Corporation’s reinvestment shall not be subject to the restriction of not more than forty

percent of the Corporation’s paid-up capital as provided in Article 13 of the Company Law.

Section II - Capital Stock

The total capital stock of the Corporation shall be in the amount of 2,000,000,000 New
Taiwan Dollars, divided into 200,000,000 shares, at 10 New Taiwan Dollars each, and

authorized board paid-up in installments.

A total of 200,000,000 New Taiwan Dollars among the above total capital stock should be
reserved for issuing employee stock options, 20,000,000 shares in total, at 10 New Taiwan

Dollars each, and authorized board paid-up in installments.

The share certificates of the Company shall all be name-bearing share certificates and
signed or sealed by no less than three directors. The share certificates shall be issued after
being certified by authority concerned or its approved certificate organizations. After the
company issued shares in public, the Company may not print share certificates for the new
issuance. Registers of share certificates shall contact the share certificates’ depositary and

clearing organizations.

All transfer of stocks, pledge of rights, loss, succession, gift, loss of seal, amendment of
seal, change of address or similar stock transaction conducted by shareholders of the
Corporation shall follow the “Guidelines for Stock Operations for Public Companies”

unless specified otherwise by law and securities regulations.

Registration for transfer of shares shall handle in accordance with Article 165 of the

Company Law.

11



Article 10

Article 11

Article 12

Article 13

Article 14

Article 15

Section III —Shareholders meeting

Shareholders” meetings of the Corporation are of two types, namely:
(1) regular meetings

(2) special meetings

Regular meetings shall be convened, by the Board of Directors, within six (6) months after
the close of each fiscal year. Special meetings shall be convened in accordance with the

relevant laws.

The convening of a shareholders' meeting shall be handled in accordance with Article 172
of the Company Law. Notice of the shareholders' meeting can be made electronically with

the consent of the counterpart.

Except as provided in the Company Law of the Republic of China, shareholders’ meetings
may be held if attended by shareholders in person or by proxy representing more than one
half of the total issued and outstanding capital stock of the Corporation, and resolutions
shall be adopted at the meeting with the concurrence of a majority of the votes held by
shareholders present at the meeting. According to regulatory requirements, shareholders
may also vote via an electronic voting system, and those who do shall be deemed as
attending the shareholders’ meeting in person; electronic voting shall be conducted in

accordance with the relevant laws and regulations.

Each share of stock shall be entitled to one vote, but shareholders who has no voting right
and under restrictions consistent with the circumstances set forth in Company Act and

related regulations should follow the rules.

A shareholder who is unavailable to attend a shareholders' meeting may duly issue a power
of attorney expressly bearing the scope of the authorized power to appoint a proxy to

attend the meeting on behalf.

The shareholders’ meeting shall be convened by the board of directors. The chairman of

12



Article 16

Article 17

the board shall be the chairman presiding at the meeting. If the chairman of the board is on
leave or cannot perform his duties for some reason, pursuant to Article 208 of the
Company Act, the shareholders’ meeting shall be convened by others who have the right to
convene a meeting and he or she shall be the chairman. If there is more than one person
with the rights to convene a shareholders’ meeting, they shall nominate a chairman from

among themselves.

The resolutions of the shareholders’ meeting shall be recorded in the minutes, and such
minutes shall be signed by or sealed with the chop of the chairman of the meeting. The
proceedings are produced and distributed electronically. After the company's shares were

publicly issued, the proceedings are distributed in a public announcement.

Section IV - Directors

The Corporation shall have 5 to 11 Directors. Appointed by shareholders with capacity.
Directors have a term of three years, Candidate(s) may continue in office if re-elected.

After the company's stock is publicly issued, independent directors may be established in
the number of directors mentioned in the preceding paragraph. The number of independent
directors shall not be less than three and shall not be less than one fifth of the number of
directors. Director election is subject to the provisions of Article 192-1 of the Company
Act in that a candidate nomination system shall be adopted, and that shareholders meeting
shall elect directors from among the those listed in the slate of independent director

candidates.

After the company's stock is listed (counter) - Directors are elected and appointed by the

shareholders’ meeting from candidates in accordance with the candidate nomination
system of Article 192-1 of the Company Act.

When the company chooses to set up an “audit committee” in accordance with Article 14-4
of the Securities Exchange Law, it is not necessary to set up a supervisor. Matters
concerning the number, term of office, powers, rules of procedure, etc. of the audit
committee shall be formulated separately in accordance with the organizational rules of the

audit committee.

13



Article 18

Article 19

Article 20

Article 21

Article 22

Article 23

Article 24

The resolutions of the board of directors shall be attended by more than half of the
directors, and the consent of more than half of the directors shall be implemented unless

otherwise provided in the company law.

The Directors shall elect from among themselves a Chairman of the Board of Directors and
may elect a Vice Chairman of the Board of Directors, by a majority in a meeting attended
by over two-thirds of the Directors. The Chairman shall not have a second or casting vote
at any meeting of the Board of Directors. The Chairman of the Board of Directors shall

have the authority to represent the Corporation.

Convene a board of directors in accordance with Article 203 of the Company Law. The
convening notice of the board of directors shall be handled in accordance with the
provisions of Article 204 of the Company Law, must be called at any time in case of
emergency. The convening notice of the board of directors can be made in writing or

email.

If the Chairperson takes leave or is unavailable to perform his/her duties, the proxy method

shall be in accordance with the Article 208 of Company Act.

Any director who is unable to attend a Board of Directors’ meeting shall appoint another
director as his proxy by a power of attorney listing the scope of empowerment. A director
may serve as proxy for only one absent director. The directors' participation in the meeting

by video is deemed to be attended in person.

Directors shall exercise their functions and powers in accordance with resolutions adopted
by the board of directors and the shareholders' meeting. The Company may buy the
liability insurance for all directors to the extent of the compensation responsibility assumed

in business execution.

In the case that vacancies on the Board of Directors exceed, for any reason, one third of the
total number of the Directors, then the Board of Directors shall convene a shareholders’
meeting to elect new Directors to fill such vacancies in accordance with relevant laws,
rules and regulations. Except for the election of new Directors across the board, the new

Directors shall serve the remaining term of the predecessors.

14



Article 25

Article 26

Article 27

Article 28

Article 29

Article 30

The Board of Directors is authorized to determine the salary for the Directors, taking into
account the extent and value of the services provided for the management of the

Corporation and the standards of the industry within the R.O.C. and overseas.

The Board of Directors shall set up functional committees. The Committee members’
qualifications, duties and related matters shall be in accordance with the related laws and

regulations.

Section V - Management of the Corporation

The Company shall have several managers whose appointment, discharge and
remuneration shall be in accordance with the Company Act. The general manager shall be
responsible for the overall business and operations of the company and submit a report to

the board of directors in accordance with the company's policies.

Subject to the provisions of the Company Law of the Republic of China and these
Articles of Incorporation, all actions of the Corporation’s employees shall be in

conformance with, and in furtherance of, the directions of the Board of Directors.

Section VI - Financial Reports

December 31 of the same year. After the close of each fiscal year, the following reports
shall be prepared by the Board of Directors, and submitted to the regular shareholders’
meeting for acceptance:

(1). Business Report

(2). Financial Statements

(3). Proposal Concerning Appropriation of Earnings or Covering of Losses

If there is a surplus in the annual final accounts, it should first make up for the losses, pay
taxes, and deposit 10% as the statutory surplus reserve. However, the statutory surplus
reserve is not included in the total capital. The Company shall provide or revolve special
surplus reserves as needed. The balance plus the previously undistributed surplus is the
distributable surplus. Depending on the Company's operating conditions, the Board of

Directors shall make the shareholder's dividend and dividend distribution proposal and

15



submit the proposal to the shareholders' meeting for resolution.

When forming its dividend policy, the Corporation considers various factors such as its
plans relating to current and future development, the overall investment environment, its
financial needs, competition in the domestic and foreign markets, as well as the interest
of shareholders and the principles of stability and balance in the distribution of dividends.
Each year it will set aside as shareholder dividends an amount of not less than 10% of the
earnings available for distribution. Dividends to shareholders may be distributed in cash
or shares, but in any event the amount of cash dividends may not be less than 50 % of the

total dividends.

Article 30-1 The Company makes a profit, it will pay 10%~15% of the employee's compensation and

Article 31

Article 32

Article 33

2% as remuneration for directors according to the profit status of the current year.

The employee compensation could either be distributed via share or cash, entitled
employees include subsidiaries’ employees who meet the conditions.

The current year's profit situation referred to in the first item refers to the current year's
pre-tax benefits minus the distribution of employee's compensation and directors'
remuneration.

The employee's compensation and the directors' remuneration, shall be resolved with a
consent of a majority of the directors present at a meeting attended by more than two

thirds of the total directors and reported to the shareholder's meeting by the Board.

Section VII - Supplementary Provisions

The internal organization of the Corporation and the detailed procedures of business

operation shall be determined by the Board of Directors.

In regard to all matters not provided for in these Articles of Incorporation, the Company

Law of the Republic of China shall govern.

This articles of incorporation is established on February 20, 1997. The 1st amendment
on December 2, 1997. The 2nd amendment on April 12, 2000. The 3rd amendment on
May 30, 2001. The 4th amendment on June 19, 2002. The 5th amendment on June 27,
2006. The 6th amendment on June 26, 2007. The 7th amendment on June 30, 2008. The

16



8th amendment on June 24, 2009. The 9th amendment on June 27, 2012. The 10th
amendment on June 26, 2013. The 11th amendment on June 26, 2014. The 12th
amendment on May 26, 2015. The 13th amendment on June 29, 2016. The 14th
amendment on May 25, 2017.
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(Appendix II)

Phoenix Silicon International Corporation

Rules of Procedure for Shareholders Meetings

Article 1 : Purpose

To establish a strong governance system and sound supervisory capabilities for this
Corporation's shareholders meetings, and to strengthen management capabilities, these
Rules are adopted pursuant to Article 5 of the Corporate Governance Best-Practice
Principles for TWSE/GTSM Listed Companies.

Article 2 : Range

The rules of procedures for this Corporation's shareholders meetings, except as otherwise
provided by law, regulation, or the articles of incorporation, shall be as provided in these
Rules.

Article 3 : Convening shareholders meetings and shareholders meeting notices

1.Unless otherwise provided by law or regulation, this Corporation's shareholders
meetings shall be convened by the board of directors.

2. This Corporation shall prepare electronic versions of the shareholders meeting notice
and proxy forms, and the origins of and explanatory materials relating to all proposals,
including proposals for ratification, matters for deliberation, or the election or dismissal
of directors or supervisors, and upload them to the Market Observation Post System
(MOPS) before 30 days before the date of a regular shareholders meeting or before 15
days before the date of a special shareholders meeting. This Corporation shall prepare
electronic versions of the shareholders meeting agenda and supplemental meeting
materials and upload them to the MOPS before 21 days before the date of the regular
shareholders meeting or before 15 days before the date of the special shareholders
meeting. In addition, before 15 days before the date of the shareholders meeting, this

Corporation shall also have prepared the shareholders meeting agenda and supplemental

18



meeting materials and made them available for review by shareholders at any time. The
meeting agenda and supplemental materials shall also be displayed at this Corporation
and the professional shareholder services agent designated thereby as well as being
distributed on-site at the meeting place.

. The reasons for convening a shareholders meeting shall be specified in the meeting
notice and public announcement. With the consent of the addressee, the meeting notice
may be given in electronic form.

. Election or dismissal of directors or supervisors, amendments to the articles of
incorporation, the dissolution, merger, or demerger of the corporation, or any matter
under Article 185, paragraph 1 of the Company Act, Articles 26-1 and 43-6 of the
Securities and Exchange Act, or Articles 56-1 and 60-2 of the Regulations Governing
the Offering and Issuance of Securities by Securities Issuers shall be set out in the
notice of the reasons for convening the shareholders meeting. None of the above
matters may be raised by an extraordinary motion.

. A shareholder holding 1 percent or more of the total number of issued shares may
submit to this Corporation a written proposal for discussion at a regular shareholders
meeting. Such proposals, however, are limited to one item only, and no proposal
containing more than one item will be included in the meeting agenda. In addition,
when the circumstances of any subparagraph of Article 172-1, paragraph 4 of the
Company Act apply to a proposal put forward by a shareholder, the board of directors
may exclude it from the agenda.

. Prior to the book closure date before a regular shareholders meeting is held, this
Corporation shall publicly announce that it will receive shareholder proposals, and the
location and time period for their submission; the period for submission of shareholder
proposals may not be less than 10 days.

. Shareholder-submitted proposals are limited to 300 words, and no proposal containing
more than 300 words will be included in the meeting agenda. The shareholder making
the proposal shall be present in person or by proxy at the regular shareholders meeting
and take part in discussion of the proposal.

. Prior to the date for issuance of notice of a shareholders meeting, this Corporation shall
inform the shareholders who submitted proposals of the proposal screening results, and
shall list in the meeting notice the proposals that conform to the provisions of this
article. At the shareholders meeting the board of directors shall explain the reasons for

exclusion of any shareholder proposals not included in the agenda.

19



Article 4 : Proxy to attend the meeting

1. For each shareholders meeting, a shareholder may appoint a proxy to attend the meeting
by providing the proxy form issued by this Corporation and stating the scope of the
proxy's authorization.

2. A shareholder may issue only one proxy form and appoint only one proxy for any given
shareholders meeting and shall deliver the proxy form to this Corporation before 5 days
before the date of the shareholders meeting. When duplicate proxy forms are delivered,
the one received earliest shall prevail unless a declaration is made to cancel the previous
proxy appointment.

3. After a proxy form has been delivered to this Corporation, if the shareholder intends to
attend the meeting in person or to exercise voting rights by correspondence or
electronically, a written notice of proxy cancellation shall be submitted to this
Corporation before 2 business days before the meeting date. If the cancellation notice is

submitted after that time, votes cast at the meeting by the proxy shall prevail.

Article 5 : Principles determining the time and place of a shareholders meeting

The venue for a shareholders meeting shall be the premises of this Corporation, or a place
easily accessible to shareholders and suitable for a shareholders meeting. The meeting
may begin no earlier than 9 a.m. and no later than 3 p.m. Full consideration shall be given
to the opinions of the independent directors with respect to the place and time of the

meeting.

Article 6 : Preparation of documents such as the attendance book

1. This Corporation shall specify in its shareholders meeting notices the time during which
shareholder attendance registrations will be accepted, the place to register for
attendance, and other matters for attention.

2. The time during which shareholder attendance registrations will be accepted, as stated
in the preceding paragraph, shall be at least 30 minutes prior to the time the meeting
commences. The place at which attendance registrations are accepted shall be clearly

marked and a sufficient number of suitable personnel assigned to handle the
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registrations.

3. Shareholders and their proxies (collectively, "shareholders") shall attend shareholders
meetings based on attendance cards, sign-in cards, or other certificates of attendance.
This Corporation may not arbitrarily add requirements for other documents beyond
those showing eligibility to attend presented by shareholders. Solicitors soliciting proxy
forms shall also bring identification documents for verification.

4. This Corporation shall furnish the attending shareholders with an attendance book to
sign, or attending shareholders may hand in a sign-in card in lieu of signing in.

5. This Corporation shall furnish attending shareholders with the meeting agenda book,
annual report, attendance card, speaker's slips, voting slips, and other meeting materials.
Where there is an election of directors or supervisors, pre-printed ballots shall also be
furnished.

6. When the government or a juristic person is a shareholder, it may be represented by
more than one representative at a shareholders meeting. When a juristic person is
appointed to attend as proxy, it may designate only one person to represent it in the

meeting.

Article 7 : The chair and non-voting participants of a shareholders meeting

1. If a shareholders meeting is convened by the board of directors, the meeting shall be
chaired by the chairperson of the board. When the chairperson of the board is on leave
or for any reason unable to exercise the powers of the chairperson, the vice chairperson
shall act in place of the chairperson; if there is no vice chairperson or the vice
chairperson also is on leave or for any reason unable to exercise the powers of the vice
chairperson, the chairperson shall appoint one of the managing directors to act as chair,
or, if there are no managing directors, one of the directors shall be appointed to act as
chair. Where the chairperson does not make such a designation, the managing directors
or the directors shall select from among themselves one person to serve as chair.

2. When a managing director or a director serves as chair, as referred to in the preceding
paragraph, the managing director or director shall be one who has held that position for
six months or more and who understands the financial and business conditions of the
company. The same shall be true for a representative of a juristic person director that
serves as chair.

3. It is advisable that shareholders meetings convened by the board of directors be chaired

21



by the chairperson of the board in person and attended by a majority of the directors, at
least one supervisor in person, and at least one member of each functional committee on
behalf of the committee. The attendance shall be recorded in the meeting minutes.

4. If a shareholders meeting is convened by a party with power to convene but other than
the board of directors, the convening party shall chair the meeting. When there are two
or more such convening parties, they shall mutually select a chair from among
themselves.

5. This Corporation may appoint its attorneys, certified public accountants, or related

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

Article 8 : Documentation of a shareholders meeting by audio or video

1. This Corporation, beginning from the time it accepts shareholder attendance
registrations, shall make an uninterrupted audio and video recording of the registration
procedure, the proceedings of the shareholders meeting, and the voting and vote
counting procedures.

2. The recorded materials of the preceding paragraph shall be retained for at least 1 year. If,
however, a shareholder files a lawsuit pursuant to Article 189 of the Company Act, the

recording shall be retained until the conclusion of the litigation.

Article 9 : Shareholders meeting

1. Attendance at shareholders meetings shall be calculated based on numbers of shares.
The number of shares in attendance shall be calculated according to the shares indicated
by the attendance book and sign-in cards handed in plus the number of shares whose
voting rights are exercised by correspondence or electronically.

2. The chair shall call the meeting to order at the appointed meeting time. However, when
the attending shareholders do not represent a majority of the total number of issued
shares, the chair may announce a postponement, provided that no more than two such
postponements, for a combined total of no more than 1 hour, may be made. If the
quorum is not met after two postponements and the attending shareholders still
represent less than one third of the total number of issued shares, the chair shall declare
the meeting adjourned.

3. If the quorum is not met after two postponements as referred to in the preceding
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Article 10 :

Article 11 :

paragraph, but the attending shareholders represent one third or more of the total
number of issued shares, a tentative resolution may be adopted pursuant to Article 175,
paragraph 1 of the Company Act; all shareholders shall be notified of the tentative
resolution and another shareholders meeting shall be convened within 1 month.

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

Company Act.

Discussion of proposals

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

2. The provisions of the preceding paragraph apply mutatis mutandis to a shareholders
meeting convened by a party with the power to convene that is not the board of
directors.

3. The chair may not declare the meeting adjourned prior to completion of deliberation on
the meeting agenda of the preceding two paragraphs (including extraordinary motions),
except by a resolution of the shareholders meeting. If the chair declares the meeting
adjourned in violation of the rules of procedure, the other members of the board of
directors shall promptly assist the attending shareholders in electing a new chair in
accordance with statutory procedures, by agreement of a majority of the votes
represented by the attending shareholders, and then continue the meeting.

4. The chair shall allow ample opportunity during the meeting for explanation and
discussion of proposals and of amendments or extraordinary motions put forward by the
shareholders; when the chair is of the opinion that a proposal has been discussed
sufficiently to put it to a vote, the chair may announce the discussion closed and call for

a vote.

Shareholder speech

1. Before speaking, an attending shareholder must specify on a speaker's slip the subject of

the speech, his/her shareholder account number (or attendance card number), and
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Article 12 :

account name. The order in which shareholders speak will be set by the chair.

2. A shareholder in attendance who has submitted a speaker's slip but does not actually
speak shall be deemed to have not spoken. When the content of the speech does not
correspond to the subject given on the speaker's slip, the spoken content shall prevail.

3. Except with the consent of the chair, a shareholder may not speak more than twice on
the same proposal, and a single speech may not exceed 5 minutes. If the shareholder's
speech violates the rules or exceeds the scope of the agenda item, the chair may
terminate the speech.

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

5. When a juristic person shareholder appoints two or more representatives to attend a
shareholders meeting, only one of the representatives so appointed may speak on the
same proposal.

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

relevant personnel to respond.

Calculation of voting shares and recusal system

1.Voting at a shareholders meeting shall be calculated based the number of shares.

2. With respect to resolutions of shareholders meetings, the number of shares held by a
shareholder with no voting rights shall not be calculated as part of the total number of
issued shares.

3. When a shareholder is an interested party in relation to an agenda item, and there is the
likelihood that such a relationship would prejudice the interests of this Corporation, that
shareholder may not vote on that item, and may not exercise voting rights as proxy for
any other shareholder.

4. The number of shares for which voting rights may not be exercised under the preceding
paragraph shall not be calculated as part of the voting rights represented by attending
shareholders.

5. With the exception of a trust enterprise or a shareholder services agent approved by the
competent securities authority, when one person is concurrently appointed as proxy by
two or more shareholders, the voting rights represented by that proxy may not exceed 3

percent of the voting rights represented by the total number of issued shares. If that
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percentage is exceeded, the voting rights in excess of that percentage shall not be

included in the calculation.

Article 13 : Vote

1. A shareholder shall be entitled to one vote for each share held, except when the shares
are restricted shares or are deemed non-voting shares under Article 179, paragraph 2 of
the Company Act.

2. When this Corporation holds a shareholders meeting, it may allow the shareholders to
exercise voting rights by correspondence or electronic means (in accordance with the
proviso of Article 177-1 of the Company Act regarding companies that shall adopt
electronic voting: When this Corporation holds a shareholder meeting, it shall adopt
exercise of voting rights by electronic means and may adopt exercise of voting rights by
correspondence). When voting rights are exercised by correspondence or electronic
means, the method of exercise shall be specified in the shareholders meeting notice. A
shareholder exercising voting rights by correspondence or electronic means will be
deemed to have attended the meeting in person, but to have waived his/her rights with
respect to the extraordinary motions and amendments to original proposals of that
meeting; it is therefore advisable that this Corporation avoid the submission of
extraordinary motions and amendments to original proposals.

3. A shareholder intending to exercise voting rights by correspondence or electronic means
under the preceding paragraph shall deliver a written declaration of intent to this
Corporation before 2 days before the date of the shareholders meeting. When duplicate
declarations of intent are delivered, the one received earliest shall prevail, except when
a declaration is made to cancel the earlier declaration of intent.

4. After a shareholder has exercised voting rights by correspondence or electronic means,
in the event the shareholder intends to attend the shareholders meeting in person, a
written declaration of intent to retract the voting rights already exercised under the
preceding paragraph shall be made known to this Corporation, by the same means by
which the voting rights were exercised, before 2 business days before the date of the
shareholders meeting. If the notice of retraction is submitted after that time, the voting
rights already exercised by correspondence or electronic means shall prevail. When a
shareholder has exercised voting rights both by correspondence or electronic means and

by appointing a proxy to attend a shareholders meeting, the voting rights exercised by

25



Article 14

the proxy in the meeting shall prevail.

. Except as otherwise provided in the Company Act and in this Corporation's articles of

incorporation, the passage of a proposal shall require an affirmative vote of a majority
of the voting rights represented by the attending shareholders. At the time of a vote, for
each proposal, the chair or a person designated by the chair shall first announce the total
number of voting rights represented by the attending shareholders, followed by a poll of
the shareholders. After the conclusion of the meeting, on the same day it is held, the
results for each proposal, based on the numbers of votes for and against and the number

of abstentions, shall be entered into the MOPS.

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

amended or alternative proposal together with the original proposal and decide the order
in which they will be put to a vote. When any one among them is passed, the other

proposals will then be deemed rejected, and no further voting shall be required.

. Vote monitoring and counting personnel for the voting on a proposal shall be appointed

by the chair, provided that all monitoring personnel shall be shareholders of this

Corporation.

. Vote counting for shareholders meeting proposals or elections shall be conducted in

public at the place of the shareholders meeting. Immediately after vote counting has
been completed, the results of the voting, including the statistical tallies of the numbers

of votes, shall be announced on-site at the meeting, and a record made of the vote.

Election of directors and supervisors

1. The election of directors or supervisors at a shareholders meeting shall be held in

accordance with the applicable election and appointment rules adopted by this
Corporation, and the voting results shall be announced on-site immediately, including
the names of those elected as directors and supervisors and the numbers of votes with

which they were elected.

. The ballots for the election referred to in the preceding paragraph shall be sealed with

the signatures of the monitoring personnel and kept in proper custody for at least 1 year.
If, however, a shareholder files a lawsuit pursuant to Article 189 of the Company Act,

the ballots shall be retained until the conclusion of the litigation.

Article 15 : Meeting minutes and signed
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Article 16 :

Article 17 :

1. Matters relating to the resolutions of a shareholders meeting shall be recorded in the
meeting minutes. The meeting minutes shall be signed or sealed by the chair of the
meeting and a copy distributed to each shareholder within 20 days after the conclusion
of the meeting. The meeting minutes may be produced and distributed in electronic
form.

2. This Corporation may distribute the meeting minutes of the preceding paragraph by
means of a public announcement made through the MOPS.

3. The meeting minutes shall accurately record the year, month, day, and place of the
meeting, the chair's full name, the methods by which resolutions were adopted, and a
summary of the deliberations and their results, and shall be retained for the duration of

the existence of this Corporation.

Public disclosure

1. On the day of a shareholders meeting, this Corporation shall compile in the prescribed
format a statistical statement of the number of shares obtained by solicitors through
solicitation and the number of shares represented by proxies, and shall make an express
disclosure of the same at the place of the shareholders meeting.

2. If matters put to a resolution at a shareholders meeting constitute material information
under applicable laws or regulations or under Taiwan Stock Exchange Corporation (or
GreTai Securities Market) regulations, this Corporation shall upload the content of such

resolution to the MOPS within the prescribed time period.

Maintaining order at the meeting place

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

2. The chair may direct the proctors or security personnel to help maintain order at the
meeting place. When proctors or security personnel help maintain order at the meeting
place, they shall wear an identification card or armband bearing the word "Proctor."

3. At the place of a shareholders meeting, if a shareholder attempts to speak through any
device other than the public address equipment set up by this Corporation, the chair
may prevent the shareholder from so doing.

4. When a shareholder violates the rules of procedure and defies the chair's correction,
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obstructing the proceedings and refusing to heed calls to stop, the chair may direct the

proctors or security personnel to escort the shareholder from the meeting.

Article 18 : Recess and resumption of a shareholders meeting

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

2. If the meeting venue is no longer available for continued use and not all of the items
(including extraordinary motions) on the meeting agenda have been addressed, the
shareholders meeting may adopt a resolution to resume the meeting at another venue.

3. A resolution may be adopted at a shareholders meeting to defer or resume the meeting

within 5 days in accordance with Article 182 of the Company Act.

Article 19 : The procedure was approved on June 17, 1998. The 1st amendment was made on June 26,

2014. The 2nd amendment was made on May 26, 2015.
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(Appendix III)
Phoenix Silicon International Corporatio..

Procedures for Election of Directors

Article 1 : The election, re-election, and supplement election of the Company’s directors, unless

otherwise provided by law or the Articles of Incorporation, should be processed in

accordance with the “Procedures for Election of Directors.” °

Article 2 : The candidates’ names may be substituted with their attendance number for the Company’s

Board Directors’ election. °

Article 3 : The election of the Company’s directors (including independent directors) should be held

with the considerations of the overall configuration of the Board and the diversification

of the Board members; also, diversified guidelines should be formulated in accordance

with the operation, business patterns, and development needs, which should include but
not limited to the standards with the following two aspects:

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

2. Professional knowledge and skills: Professional background (such as, law, accounting,
industry, finance, marketing, or technology), professional skills, and industrial
experience.

Board members should possess the necessary knowledge, skills, and literacy for

performing duties, which include:

1. Operating judgment

2. Accounting and financial analysis

3. Management capability

4. Crisis management capabilities

5. Industry knowledge

6. International market viewpoint

7. Leadership

8. Decision-making ability
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Article 4 :

Article 5 :

Article 6 :

More than half of the directors shall be persons who have neither a spousal relationship

nor a relationship within the second degree of kinship with any other director.

The qualifications for the independent directors of the Company shall comply with Articles

2, 3, and 4 of the “Regulations Governing Appointment of Independent Directors and
Compliance Matters for Public Companies.” The election of independent directors of the
Company shall comply with Articles 5, 6, 7, 8, and 9 of the “Regulations Governing
Appointment of Independent Directors and Compliance Matters for Public Companies,”
and shall be conducted in accordance with Article 24 of the “Corporate Governance

Best-Practice Principles for TWSE/GTSM Listed Companies.”

If the dismissal of any director for any reason causes the board with less than five directors

in service, an election of directors should be held in the most recent shareholders’ meeting.
However, if the vacancy of board director is one thirds of the chairs designated, the
Company shall have an extraordinary shareholders’ meeting held within 60 days from the
date of the event occurred.

If the number of independent directors does not meet the requirements of the proviso in
Article 14-2, Subparagraph 1 of Securities Exchange Act, the relevant provisions of Taiwan
Stock Exchange “Corporation Rules Governing Review of Listings, or the Standards for
Determining Unsuitability for GTSM Listing under Article 10, Subparagraph 1 of the
GreTai Securities Market Rules Governing the Review of Securities for Trading on the
GTSM” Subparagraph 8, an election of directors should be held in the most recent
shareholders’ meeting. When all independent directors were dismissed, the Company shall
have an extraordinary shareholders’ meeting held within 60 days from the date of the event

occurred.

The Company’s election of directors should be handled in accordance with the cumulative

suffrage system. Each stock share contains the suffrage equivalent to the number of
directors to be elected, which can be distributed to one or more than one candidate.
After the company’s shares are listed, the election of directors adopts the candidate

nomination system in Article 192 of the Company Law, and the shareholders’ meeting
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selects from the list of candidates for directors.

Article 7 : The Company’s directors are elected as independent directors and non-independent directors

Article 8 :

Article 9 :

Article 10:

in that order in accordance with the number of chairs designated in the Articles of
Incorporation from top down. If there are two or more candidates received the same votes
of suffrage resulting more candidates elected than the chairs designated, the candidates
who received the same votes of suffrage are to take a draw for a solution; also, the

Chairman is to take a draw on behalf of the absentees.

The Board of Directors shall prepare ballots for directors in numbers corresponding to the

directors to be elected. The number of voting rights associated with each ballot shall be
specified on the ballots, which shall then be distributed to the attending shareholders at
the shareholders meeting. Attendance card numbers printed on the ballots may be used

instead of recording the names of voting shareholders.

Before the election commences, the chairman shall appoint several persons to be voting

supervisors and vote counters each to perform relevant duties respectively. The voting
supervisors may be appointed from among the shareholders present. The ballot boxes
shall be prepared by the Board of Directors and publicly checked by the voting

supervisors before voting commences.

If the candidates are shareholders, the voters must detail the account name and shareholder

account number of the candidate in the “candidate” column on the ballot. If the
candidates are not shareholders, the name and ID Card number of the candidates must be
detailed. If the candidate is a government agency or institution shareholder, the candidate
column on the ballot must be detailed with the name of the government agency or
institution shareholder, or it can be the name of the government agency or institution legal
person and their representatives. If there is more than one representative appointed, the

name of all the representatives must be listed separately.
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Article 11 : allots are invalid in any of the following circumstances:

1.Votes that do not comply with the “Procedures for Election of Directors.”

2.Blank ballots that are casted in the ballot box.

3.A ballot is placed in ballot boxes not prepared by the Board of Directors .

4.Unidentifiable ballot due to illegible or incomplete corrections.

5.The shareholder’s account name and number of the candidate who is a shareholder
differs from the Shareholder Registry, or, the name and ID Card number of the
candidate who is not a shareholder is found with nonconformity.

6.The name of the candidates filled in the ballots being the same as another candidate's
name and the respective shareholder's numbers (ID numbers) not being indicated to
distinguish them.

If the candidate is a non-shareholder, the ballot is only filled in with the name and without
the ID number.

7.There are more than two candidates indicated on one ballot.

8.Ballot contains not only the candidate’s name, (account name), shareholder account
number or ID Card number but also other unauthorized information.

9.The name of the candidate is same as other shareholder but failed to state the
candidate’s shareholder account number or ID Card number for identification.

10.Failed to comply with Article 10.

Article 12 : After completion of voting by attending shareholders, the ballot boxes shall be opened and

the votes will be counted on the spot under the supervision of the voting supervisors.

Article 13 : The ballot inspectors are to monitor the vote count and the Chairman is to announce the

results of the vote in the meeting immediately, including the list of the elected directors
and the respective number of voting rights.

The ballots of the election referred to above should be sealed, signed, and reserved by
the ballot inspector for safekeeping for at least one year. However, if a shareholder
makes a litigious claim against The Company according to Article 189 of The Company

Act, the above mentioned ballots must be retained until the end of the litigation.
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Article 14 :

Article 15 :

Article 16 :

The board of directors of the Company will issue an elected notice to each elected director.

The matters that are not addressed in the “Procedures for Election of Directors” should be

processed in accordance with the Company Act and Articles of Incorporation.

These procedures will be implemented after being approved in the shareholders’ meeting,

same as the amendment.

The procedure was approved on June 17, 1998. The 1st amendment was made on June 19,
2002. The 2nd amendment was made on May 26, 2015.The 3nd amendment was made on
June 29, 2016.
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(Appendix 1V)

Phoenix Silicon International Corporation
Shareholdings of All Directors

. Total shares issued as of Sep 27, 2021: 140,352,480 common shares. The minimum numbers of

shares required to be held by all directors is at least 8,421,149 shares.

. The numbers of shares held by the directors individually as recorded as of the book closure date for

that shareholders' meeting (2021/9/27) are shown as below table.

Current
Title Name Shareholding
(Shares)
Chairman Mike Yang 1,183,343
Director Cheng Wen Cheng 2,668,186
Director Min Ho Shuen Investments Co., Ltd 1.926.571

Representative : Chang Yao Zen

i Ting Dong Liang Investment Co., Ltd
Director ] ) ) 1,018,660
Representative : Huang Shin Chin

An Grace Investment Corporation Ltd.

Director ) ) 1,578,896
Representative . Ma Ji Ceng

Director Tony Tsai 106,000

Independent Director|Liang Ming Cheng 0

Independent DirectorHong Guo Chao 0

Total 8,481,656
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