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Merger Agreement
EdEFY

This Merger Agreement (this “Agreement”) is entered into as of 13 March, 2024 (the
“Execution Date”) by and among:

AEHZH(THTIAFH ) )d TAFEANT A (TR )2024237 13p (TH
TEEFP L) TEFES

1. UMT HOLDINGS (SAMOA) LIMITED, a company incorporated and validly
existing under the laws of the Independent State of Samoa, with registered
company number: 41390 and share capital of USD12,031,284, having its
registered office at Le Sanalele Complex, Ground Floor, Vaea Street, Saleufi, PO
Box, 1868, Apia, Samoa (“Parent”);

UMT HOLDINGS (SAMOA) LIMITED » # — i g & & b= Bz ER RS
g o of (293P e 41390) o FT ARG # £12,031,284
oo oo @47 ke K3 Le Sanalele Complex, Ground Floor, Vaea Street,
Saleufi, PO Box, 1868, Apia, Samoa ( T # "# & & ;) ;

2. UMT Holdings (Cayman) Limited, a company incorporated and validly existing
under the laws of the Cayman Islands, with registered company number: 407121
and share capital of USD10,000.00, having its registered office at Suite 102,
Cannon Place, P.O. Box 712, North Sound Rd., George Town Grand Cayman,
KY1-9006 Cayman Islands (“Merger Sub”); and

UMT Holdings (Cayman) Limited » - =% BB & ¥ 2 Redx s > mis
o P (2 P3P %Y 407121) o F AKLEE 5 ¥ £10,000.00% o
% 2o o @ 41 Ak 2K 3t Suite 102, Cannon Place, P.O. Box 712, North Sound Rd.,
George Town Grand Cayman, KY1-9006 Cayman Islands( = #" & & 3+ 28 ) ;
3

3. Radiation Technology, Inc. K& # H % > 5 T2 &, an exempted company
incorporated under the Cayman Islands law with limited liability (company
number: 290956) and listed at the mainboard of Taipei Exchange (“TPEX”) with
Code 6514 and share capital of NTD1,000,000,000.00, having its principal address
at 2F No.l Gongjian Road, Cidu District Keelung City, Taiwan (“Company”)

Radiation Technology, Inc. K& fL % > F A2 7 (B 4 ¢ FARF
EHE f 0o (TAH THRE? o) - SR R E 565142 2
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Parent, Merger Sub, and the Company shall each be referred to as a “Party” and

collectively as the “Parties”. Parent and Merger Sub shall each be referred to as a
“Acquiring Party” and collectively as the “Acquiring Parties”.
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WHEREAS, upon the terms and subject to the conditions of this Agreement and in
accordance with Part XVI of the Companies Act (As Revised) of the Cayman Islands (the
“Cayman Companies Act”), Parent, Merger Sub, and the Company intend to enter into
a transaction pursuant to which Merger Sub will merge with and into the Company with
the Company as the Surviving Company (as defined below) (the aforesaid transaction,
the “Merger”) and becoming a wholly owned subsidiary of Parent as a result of the
Merger.
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WHEREAS, Universal Microwave Technology, Inc., a company incorporated under
laws of the Republic of China (the “R.0O.C.”) with Unified Business Number:
16999508, having its registered office at No. 1, Gongjian Rd., Qidu Dist., Keelung
City, R.O.C. (the “Rollover Shareholder”) will exercise its voting rights as a
shareholder of the Company in support of the Merger contemplated hereunder, the
de-listing of the Company from the TPEx and the termination of the Company’s status

as a public company in Taiwan in accordance with the terms hereof (such de-listing
and termination of the Company’s status as a public company, the “De-listing”).

R ppmig rin s (fhidpd FAREERE Fe 0 BRARD = HF
2 1R 1B B %ELE 16099508 2 2 @ T AL TR L | ) #BER L ¢
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WHEREAS, each of the sole director of Parent and Merger Sub unanimously (a)
determined that the Merger and this Agreement are advisable and in the best interests
of Parent, its shareholders, and Merger Sub (where appropriate) and (b) approved this
Agreement, the Merger, and the other actions contemplated under this Agreement.

ANPELEHEI NP 2ZFEH - R (@ RAAEHEZZAZYRLL P LA D
AN GRS R i &ﬁ:’ﬂ(MAﬁiﬁiﬁﬁ\igﬁﬁ’ﬁ
AETIREFZHB LS

WHEREAS, certain Directors of the Company has declared and explained the nature
and essential contents of its personal interest in the Merger and the reason of approval
or disapproval of the resolution in connection with the transaction contemplated
hereunder, and the Board of Directors of the Company unanimously (a) determined
that the Merger and this Agreement are advisable and in the best interests of the
Company and its shareholders, (b) approved this Agreement, the Merger, and the other
actions contemplated under this Agreement, and (c) recommended that the
shareholders of the Company vote to approve this Agreement, the Merger and such
other actions as contemplated hereunder.

B2 I EEGRPHp TR B2 EENF 2 55%\ 293 i%fp’/;’i bR 12d > T T
T d EEE° - R @ RITAEHFEAFZHPET P a7 2 Bl 2 & 2115 ()
ARREBAZ S AEHZZF AT TEREFZHEB L T () é:giﬁ%—_ AERIS Q=12
RAREY AL EE 2 AT TEEFLHEB S o

WHEREAS, pursuant to the terms and conditions of this Agreement, the Board of
Directors of the Company will convene an annual general meeting of the Company (the
“AGM?”) to solicit the requisite corporate authorisation to effect the Merger and the
De-Listing.

R A5 GAEARR i o PR P LT LB BRAF § (T TRA ) o
ZAREEEZ ATH ZT N P PR
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o

NOW, THEREFORE, the Parties, in consideration of the mutual agreements, promises
and undertakings set out below, agree as follows:

AP EEFAPT 2 BER 3 KRS ) DT AV R R AT

Article 1 Definitions and Interpretation 2 i £? i2 %
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1.1.

1.2.

1.3.

1.4.

1.5.

1.6.

1.7.

1.8.

1.9.

Unless otherwise defined, capitalized terms used in this Agreement shall
have the meanings set forth in Schedule 1.

K,%;L;’vﬁ THAEHGYP R N LFRE G HE - P RELDT R o
References in this Agreement to sections and schedules are to sections in
and schedules to this Agreement (unless the context otherwise requires).
The recitals and schedules to this Agreement shall be deemed to form part
of this Agreement.

AZ K R IO oL Ay AR PR & o4 (K,% T2 ¥
FER) AT Gmm T oA RS A G- e o

99 <6

Whenever the words “include”, “includes” or “including” are used in this
Agreement, they are deemed to be followed by the words “without
limitation”.

AEGP & - “;EvJ‘:prpEE’h AL 5 (6@ 4t I—I/E.ZKQ%':\J °
The definitions contained in this Agreement are applicable to the singular
as well as the plural forms of such terms.

AZ K F AT RGN NPT R hE B o #1750 o
References to a Person are also to its successors and permitted assigns.
B AR R A sk NRED| SR S

References to “days” shall mean calendar days unless otherwise specified.
AT FARZ TP, AP EP -

References to “NTD” or “New Taiwan Dollar” shall mean the lawful
currency of Taiwan (the R.O.C.).

w2 TATEN ) g d R RN PR

References to “USD” or “United States Dollar” shall mean the lawful
currency of the United States of America.

“HZ2 e TUSD, & T2~ i 2 Wiz T -

Headings are inserted for convenience only and shall not affect the
interpretation or construction of this Agreement.

BAEE LY 3 PR gnfriE -

Article 2 The Merger £ &

2.1. Structure of the Merger. At the Effective Time and subject to and upon

the terms and conditions of this Agreement and the applicable provisions
of the Cayman Companies Act, (i) Merger Sub shall merge with and into
the Company, and as a result of the Merger, Merger Sub shall cease to
exist and will be struck off the Register of Companies in the Cayman
Islands, (ii) the Company shall continue as a surviving company (as
defined under the Cayman Companies Act, the “Surviving Company”)
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2.2.

2.3.

under the Merger and become a wholly-owned subsidiary of Parent.
AEEE2Z R AARPER R AZNOEZaxE 2 RE S

7 AP B Lﬂ»ﬁ (I) R R ”},{%m MEHNT oA R TR B
FEH 2 DP P Fp P gkEs s (i) B R Ar L HET RS
ESNESC SN (iir'F’a LA }z:”'”r?’;% TR TEEAF ) s
AN G ? F N o

Effects of the Merger. At the Effective Time, the Merger shall have the
effects set forth in the Cayman Companies Act. Without limiting the
generality of the foregoing, and subject hereto, at the Effective Time, the
Surviving Company shall succeed and assume all rights, property of
every description, including choses in action, and the business,
undertaking, goodwill, benefits, immunities and privileges, mortgages,
charges or security interest and all contracts, obligations, claims, debts
and liabilities of Merger Sub and the Company in accordance with the
Cayman Companies Act.

AEEHF2 %4 LAER AEEIREFTRE 2F

el o RBETHHALT FAL ) FRBAFT LR b kR
B THOFRRBELE 72T RKBELE S P E R

P R A (fHEMAT B EB S KE P
FIE - BALEHE AP  BERSBEFENE 295 £9 17
R~ f REFA

Closing; Closing Date; Effective Time. Unless this Agreement is earlier
terminated pursuant to the provisions of Article 7 of this Agreement, and
subject to the satisfaction or waiver of the conditions set forth in Article
4.1, Article 4.2, and Article 4.3 of this Agreement, the consummation of
the Merger (the “Closing”) shall take place at No. 1, Gongjian Rd., Qidu
Dist., Keelung City, R.O.C. on October 18, 2024, or at such other time,
date and place as Parent and the Company may mutually agree in
writing. The date on which the Closing actually takes place is referred to
as the “Closing Date ”. At the Closing, Merger Sub and the Company
shall execute a plan of merger (the "Plan of Merger") (in substantially
the form attached hereto as Exhibit A) and such parties shall file the Plan
of Merger (together with the other documents that may be required under
the Cayman Companies Act) with the Registrar of Companies of the
Cayman Islands in accordance with the Cayman Companies Act. The
Merger shall become effective on the date on which the Plan of Merger
is registered by the Registrar of Companies in the Cayman Islands (or
such later date as may be specified in the Plan of Merger as mutually
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2.4.

agreed between Parent and the Company), being not more than the 90th
day after the date of such registration) in accordance with the Cayman
Companies Act (the “Effective Time”).

i%:i%5:4&ﬁﬁ'fﬁﬁuﬁ%%%r%aﬁwde’i

E4ALl E S 542 1“""”%43 iE eiE ii”’j%%“iki\'}eia ko A
EEF2Z B (TH " 2H, ) B*2024 £10 " 18p *r A KT 206
SHFIERIE A AR 2P AR T T LRI ET Y
WOELPEI o BB P2 S TRBP o ARBE EHI 2D
A A ﬁ;%%‘ﬁf“n‘*iA”Ti“ EEFHE (TR EEPTE ) o

mity FALRERFEE 22 REEFTE (N2 EE 22T H
BRBEIE) PEEFEL ST _rp'/,*\z'@n;oj\gmicﬁg et 1
EEEE FE O PEP it pAr R AEEHTEPN Y E R TR
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"4 sxpERL | ) o

“J rmﬂf‘ﬁf

Memorandum and Articles of Association: Directors and Officers.

PHAIEETR TR P

2.4.1 At the Effective Time, the Memorandum and Articles of
Association of the Surviving Company shall be amended and
restated in their entirety and substitution of the form of
amended and restated memeorandum and articles of
association as set forth on Exhibit B, and as so amended and
restated, shall be the Memorandum and Articles of Association
of the Surviving Company, until thereafter amended as
provided by the Cayman Companies Act.
*4ﬁﬁ%ﬁ’ﬁ%?59m%%i&ﬁéﬁiﬁ@i%

B EB it p B BT R B o HAe 237 0 B S
FHE AT hERELEE TR DI AREARE 2

FE g oo

N

2.4.2 The Parties shall take, and shall cause to be taken, all actions
necessary so that (a) the directors of the Surviving Company at
the Effective Time shall be as set forth in the Plan of Merger,
and (b) the officers of the Company immediately prior to the
Effective Time shall be the initial officers of the Surviving
Company, until, in each case, their respective successors are
duly elected or appointed or their death, resignation, or
removal in accordance with the Memorandum and Articles of
Association of the Surviving Company.
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2.5. Merger Consideration; Effect on Share Capital of Constituent

Companies.

LB S MR LE PR A

25.1

Company Ordinary Shares. At the Effective Time, by virtue
of the Merger and without any further action on the part of
Merger Sub, the Company, or any shareholder of any of the
foregoing:

b @ FU R AR AN AL H R P m R L
B3 0@ o @ AmE P2 Tl d L ixmie-

# T e

Company Ordinary Shares. Save and except for the
Company-Owned Shares, Excluded Shares (each as defined
below), and Dissenting Shares set forth below, which shall
be treated in accordance with the relevant provision(s)
below, each ordinary share with a par value of NTD10 each
of the Company (a "Company Ordinary Share", or
collectively the "Company Ordinary Shares") issued and
outstanding immediately prior to the Effective Time shall be
cancelled and cease to exist in consideration and exchange
for the right to receive, subject to adjustments made
pursuant to Article 2.5.2 below, NTD53.80 in cash, without
interest, per share (the  “Per-Share  Merger
Consideration”).

Eene @R KT Heho @A R \KI/T\ L ix( &
RHFW) 0 2 BRL AT R ERRE T R Uk
ok e P A2 s pEEEwm - %] ehE - AL (T TR
b (FORa EATERLI0 ) (T AEE

LEAN eI
é@fr%mQF%L%J)@wu@ﬁi%#eﬁ
T LT B E LI 4374 5380 A( L BT I F

252 HERE) 2\l (THTEREERF )
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Company-Owned Shares. Each Company Ordinary Share
held as treasury share of the Company, or owned by the
Company or by any direct or indirect wholly owned
Subsidiary of the Company (such Company Ordinary Shares
together, the “Company-Owned Shares”) issued and
outstanding immediately prior to the Effective Time, shall
be cancelled and cease to exist, without payment of any
consideration or distribution therefor.

Heho @Ay B> & - d R @t srpE gl
_gj,u}g_;?qsrk;}tﬁmbyff:rn&_ /ﬁi’l‘%—mé\\f’%i
o B e P AR T E R L RS TR 2T
&P fd ouprEbd - BTy s F D AT (7
T PO W) e R L A

TG ERERHEE AR -

Excluded Shares. Each Company Ordinary Share
beneficially owned by Parent or its shareholder(s) issued
and outstanding immediately prior to the Effective Time,
including those owned by the Rollover Shareholder (the
“Excluded Shares”), which, as of the Execution Date,
amounts to a total of 16,684,913 Company Ordinary Shares,
shall be cancelled and cease to exist, without payment of
any consideration or distribution therefor.
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Dissenting Shares. Each of the Dissenting Shares (as
defined in Article 2.6.1) issued and outstanding immediately
prior to the Effective Time shall be cancelled and cease to
exist in accordance with Article 2.6 and thereafter represent
only the right to receive the applicable payments set forth in
Article 2.6.
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2.5.2 Adjustment to Merger Consideration. Subject to the requirement
of Article 3.4, the Per-Share Merger Consideration shall be
adjusted appropriately to reflect the effect of any share
sub-division, share consolidation, distribution of cash
dividend, share dividend (including any dividend or other
distribution of securities convertible into Company Ordinary
Shares), reorganization, recapitalization, reclassification,
combination, share exchange or other similar change with
respect to the Company Ordinary Shares effectuated after the
date hereof and prior to the Effective Time, so as to provide
the holders of Company Ordinary Shares with the same
economic effect as contemplated by this Agreement prior to
such event and as so adjusted shall, from and after the date of
such event, be the Per-Share Merger Consideration.
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2.5.3 No Remaining Rights. Each Company Ordinary Share, upon
being cancelled, shall cease to exist. Each holder of such
Company Ordinary Share as reflected in the Company’s
Register of Members immediately prior to the Closing shall
cease to have any right with respect thereto, except the right to
receive the Per-Share Merger Consideration payment as
described in this Agreement in relation to the Company
Ordinary Shares described in Article 2.5.1(i) or the right to
receive a payment in relation to the Dissenting Shares
described in Article 2.6, and the payment thereunder shall be
deemed to have been in full satisfaction of all rights pertaining
to the Company Ordinary Shares.
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2.5.4 Merger Sub Shares. At the Effective Time, by virtue of the
Merger and without any further action on the part of Merger
Sub, the Company, or any shareholder of any of the foregoing,
each Merger Sub Share issued and outstanding immediately
prior to the Effective Time shall be cancelled, and
automatically converted into 10,000 ordinary shares of par
value of NTD10.00 each of the Surviving Company, credited
as fully paid and non-assessable, with such rights, powers, and
privileges as set forth in the Surviving Company’s amended
and restated Memorandum and Articles of Association. Such
ordinary shares of the Surviving Company shall be the only
issued and outstanding share capital of the Surviving
Company, which shall be reflected in the register of members
of the Surviving Company
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2.6.  Dissenting Shares.

L RN

2.6.1 Entitlement. Notwithstanding any provision of this Agreement
to the contrary and to the extent available under Cayman
Companies Act, any Company Ordinary Shares that are issued
and outstanding immediately prior to the Effective Time and
that are held by shareholders who shall have validly exercised
and not effectively withdrawn or lost their rights to dissent
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from the Merger in accordance with Section 238 of the
Cayman Companies Act or the Company’s Memorandum and
Articles of Association (the “Articles”) (the “Dissenting
Shares”, holders of Dissenting Shares being referred to as
"Dissenting Shareholders™) shall be cancelled and the
Dissenting Shareholders shall not be entitled to receive the
Per-Share Merger Consideration with respect to such
Dissenting Shares held by them immediately prior to the
Effective Time. Instead, and without prejudice to any right
they may have under the Cayman Companies Act, such
Dissenting Shareholders shall be entitled to receive only the
payment of the fair value of such Dissenting Shares held by
them in accordance with the provisions of such Section 238 of
the Cayman Companies Act or the Company’s Articles. To the
extent any such Dissenting Shareholders have failed to perfect
or who effectively have withdrawn or lost their rights to
dissent from the Merger under Section 238 of the Cayman
Companies Act or the Company's Articles, such Dissenting
Shareholders shall immediately thereupon (i) not be deemed to
be Dissenting Shares and (ii) be deemed to have been
cancelled and converted into, and to have become exchanged
for, as of the later of the Effective Time or the time of such
withdrawal or loss, the right to receive the Per Share Merger
Consideration, without any interest thereon, pursuant to
Article 2.5.1(i) unless otherwise excluded pursuant to Article
2.5.1(i1) or 2.5.1(iii). Parent (or a designee of Parent) shall
promptly deposit or cause to be deposited with the Paying
Agent (and the Paying Agent shall be directed to promptly
thereafter transmit to the Taiwan Depositary & Clearing
Corporation) any additional funds necessary to pay in full the
aggregate Per Share Merger Consideration so due and payable
to such shareholders who have failed to perfect or who shall
have effectively withdrawn or lost such right to seek payment
of the value of such Shares.
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2.6.2 Fair Value Determination; Payment.
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I. With respect to each Dissenting Shareholder, if an
agreement on the fair value of the Dissenting Shares is
reached between the Company and such Dissenting
Shareholder within sixty (60) days after the AGM (or such
later date as provided under section 238(8) of the Cayman
Companies Act), then such agreed-upon value shall be the
fair value of the Dissenting Shares then held by such
Dissenting Shareholder and be binding on the Surviving
Company and such Dissenting Shareholder, and the
Surviving Company shall promptly deposit or cause to be
deposited with the Paying Agent such amount payable so as
to cause the Paying Agent to pay such fair value to such
Dissenting Shareholder.
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ii. With respect to each Dlssentmg Shareholder, if no such

agreement is reached between the Company and such
Dissenting Shareholder within sixty (60) days after the
AGM (or such later date as provided under section 238(8) of
the Cayman Companies Act), the fair value of the
Dissenting Shares then held by such Dissenting Shareholder
shall be determined pursuant to the provisions of the
Cayman Companies Act. Notwithstanding the foregoing, the
Surviving Company shall promptly deposit or cause to be
deposited with the Paying Agent such amount as may be
necessary so as to cause the Paying Agent to pay such
Dissenting Shareholder, in an amount equivalent to the
Per-Share Merger Consideration for each such Dissenting
Share, in advance of the final and binding determination of
such Dissenting Shares’ fair value. The Surviving
Company’s obligation to pay the fair value to such
Dissenting Shareholder for his or her Dissenting Shares
shall be automatically reduced in the corresponding amount
of such payment. The excess (if any) of the finally
determined fair value of the Dissenting Shares over the
foregoing payment shall be paid by the Surviving Company
in accordance with the applicable Laws upon the final and
binding determination of such fair value.
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2.6.3 The Company shall give Parent (i) prompt written notice of any

52



notices of objection, notice of dissent or demands for appraisal
under Section 238 of the Cayman Companies Act received by
the Company, attempted withdrawals of such notices or
demands, and any other instruments served pursuant to
applicable Laws and received by the Company relating to its
shareholders’ right to dissent from the Merger and any
material correspondence received by the Company in
connection with such demands, and (ii) the right to direct all
negotiations and proceedings with respect to such notice or
demand for fair value under the Company’s Articles and the
Cayman Companies Act. The Company shall not, except with
the prior written consent of Parent, make any offer or payment
with respect to any exercise by a shareholder of the Company
of its rights to dissent from the Merger or any demands for
appraisal or offer to settle or settle any such demands or
approve any withdrawal of any demands. In the event that any
written notices of objection to the Merger are served by any
shareholders of the Company pursuant to Section 238(2) of the
Cayman Companies Act, the Company shall serve written
notice of the authorisation of this Agreement and the Plan of
Merger on such Shareholders pursuant to Section 238(4) of the
Cayman Companies Act within twenty (20) days of the
approval of the Merger by shareholders of the Company at the
shareholders' meeting
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2.7. Payment.
2.7.1 Paying Agent. Parent shall appoint and designate a qualified
financial institution to act as the paying agent (the “Paying

Agent”) for the purposes of paying the holders of Company
Ordinary Shares in accordance with the terms and conditions
of this Agreement and other ancillary matters relating thereto.
Parent shall, at least three (3) Business Days prior to the
Closing Date, deposit, or shall cause to be deposited, with the
Paying Agent, for the benefit of the holders of the Company
Ordinary Shares, cash in immediately available funds in an
amount sufficient for the Paying Agent to make the requisite
payments pursuant to Article 2.5.1(i); and the Company shall,
when and as such amount becomes ascertainable, deposit or
cause to be deposited the amount necessary to make the
requisite payments pursuant to Article 2.6.2.
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2.7.2 Payment Procedure. Unless otherwise provided under Article
2.6, and to the extent that the Company Ordinary Share are
deposited with the Taiwan Depository & Clearing Corporation,
the Per-Share Merger Consideration payable, in respect of
such shares so entitled pursuant to the terms and conditions of
this Agreement, should be paid and settled by the Paying
Agent in accordance with customary practice for a company
listed on the TPEX.
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2.8.

2.9.

2.10.

Closing of Register of Members; No Transfers. In accordance with
applicable Laws, including Article 15-7 of the Taipei Exchange Rules
Governing Securities Trading on the TPEX, the listed share register or
register of members of the Company shall be closed and no further
transfer shall be permitted as at a certain date to be designated by the
Parties, provided that nothing herein shall prevent the Surviving
Company from maintaining a register of members in respect of its
ordinary shares after the Effective Time and from registering transfers of
such ordinary shares after the Effective Time.
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Withholding for Taxes. Parent and the Paying Agent shall be entitled (but
not obligated) to deduct and withhold from any sum otherwise payable
pursuant to this Agreement such amounts (if any) as Parent or the Paying
Agent are required to deduct and withhold with respect to the making of
such payment under any applicable tax Laws. To the extent any such
amounts are so deducted and withheld by Parent or the Paying Agent, such
amounts shall be treated for all purposes of this Agreement as having been
paid to the holder of the Company Ordinary Share whom such deduction
and withholding were made against.
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No Liability. None of the Paying Agent, Parent, or the Surviving Company
shall be liable to any holder of any Company Ordinary Shares for any such
share or cash delivered to a public official pursuant to any applicable
abandoned property, escheat or other similar Laws. Any amounts
remaining unclaimed by such holders at such time at which such amount
would otherwise escheat to or become property of any Governmental
Authority shall become, to the extent permitted by applicable Laws, the
property of the Surviving Company.
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Article 3 Covenants K ¥ 7§

3.1

3.2

3.3

In addition to and without prejudice to any other provisions of this
Agreement setting forth one or more Parties’ covenant and/or
undertaking, each Party shall use all reasonable best efforts to take, or
cause to be taken, all other appropriate action, to do or cause to be done
all other things necessary, proper or advisable under applicable Laws,
and to execute and deliver such documents and other instruments, each
as may be required to carry out the provisions of this Agreement and to
consummate and make effective the transactions contemplated by this
Agreement.
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AGM. After the Execution Date, the Company shall convene the AGM for
the purpose of obtaining the requisite shareholder approval with respect to,
among other things, the Merger and the De-Listing. The Company agrees
that the relevant meeting notice for the AGM shall be reviewed by Parent
in advance of such notice’s being sent out to the shareholders of the
Company. The Company agrees to make all such reasonable changes as
recommended by Parent in such notice.
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Ordinary Course of Business. Following the Execution Date until the
earlier of (1) the Closing or (2) the termination of this Agreement pursuant
to Article 7, except (x) as expressly required by this Agreement or (y) with
the prior written consent of Parent, the Company shall:
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I. conduct its business only in the ordinary course of
business consistent with past practice and with no less
diligence and efforts than would be applied in the absence
of this Agreement and the transactions contemplated by
this Agreement;
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ii. (@) preserve its present business operations, organization
and goodwill, (b) keep available the services of its current
officers and employees, and (c) preserve the present
relationships with its vendors, service providers and
suppliers;
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iii. (a) maintain its books, accounts and records in the ordinary
course of business consistent with past practice, (b) continue
to collect accounts receivable and pay accounts payable
utilizing normal procedures and without discounting or
accelerating payment of such accounts, and (c) comply with
all its contractual and other obligations; and
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Iv. comply with all applicable Laws and obtain all licenses and
permits required by all applicable Laws.
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3.4 Negative Covenants. Without limiting the generality of any other
provisions in this Article 3, following the Execution Date until the earlier
of (1) the Closing or (2) the termination of this Agreement pursuant to
Article 7, except (x) as expressly required by this Agreement or (y) with
the prior written consent of Parent, the Company shall not take any of the
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following actions:
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I. enter into any merger or consolidation with any
corporation or other entity, or conduct any investment or
acquire the equity interests in any corporation, partnership
or other entity, or set up any branch or representative
office in any area;
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ii. repurchase, redeem or otherwise acquire any of outstanding
shares of its share capital or other securities thereof, or
interests therein;
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. reclassify, divide, consolidate or otherwise restructure its
share capital, including creating any additional class or
series of shares in its share capital, or issue any new shares
or options, warrants, or other securities that may be
converted into or exchanged for shares;
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Iv. take any action which would adversely affect the ability of
the Parties to consummate the transactions contemplated by
this Agreement; or
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V. enter into any Contract to do any of the foregoing.
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35  Information Rights. 7 31 2~ {¥ ¢
3.5.1 Following the Execution Date until the earlier of (i) the Closing
or (ii) the termination of this Agreement pursuant to Article 7,
without prejudice and in addition to any other provisions of
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this Agreement, Parent and Merger Sub shall be entitled (x) to
make, during normal business hours, such investigation of the
properties, assets, businesses and operations of the Company,
and such examination of the books and records of the
Company and (y) to make extracts and copies of such books
and records. For the avoidance of doubt, in the event that the
Company has undertaken any capital investments or holds any
equity interests in any other Person, Parent and Merger Sub
shall be entitled access to all books and records relating to
such investment or equity holding and shall be entitled to
make extracts and copies of all such books and records.
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3.5.2 Following the Execution Date until the earlier of (i) the Closing
or (ii) the termination of this Agreement pursuant to Article 7,
the Company shall promptly notify Parent in writing of all
events, circumstances, facts and occurrences arising
subsequent to the Execution Date which could be reasonably
expected to result in any breach of a Company Representations
and Warranties in this Agreement, or which could be
reasonably expected to result in any of the conditions set forth
in Articles 4.1, 4.2, and 4.3 not to be satisfied on or before the
Long Stop Date.
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Article 4 % & d-ix

4.1

Mutual Conditions. The respective obligations of Acquiring Parties and
the Company to consummate the transactions contemplated by this
Agreement shall be subject to the fulfillment or waiver by each of them
with respect to itself, at or prior to the Closing, of each of the following
conditions:
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4.1.1 Necessary Approval. Each of the Parties having obtained all
corporate, regulatory, and governmental authorisation,
approvals, consents, clearance and waivers required for the
Parties to enter into this Agreement and to consummate the
transactions contemplated by this Agreement, including (A) (i)
the Merger, the Plan of Merger and De-listing shall be
authorised by the Company pursuant to Articles by way of the
approval and authorisation of this Agreement, the Plan of
Merger and the Merger and De-listing with the affirmative
vote of not less than two-thirds of votes cast by such
shareholders representing the total issued and outstanding
shares of the Company, being entitled to do so, vote in person,
or where proxies are allowed, by proxy at a general meeting, at
which the quorum of shareholders is present; and (ii) an
approval issued by the TPEXx approving the De-listing; and (iii)
the requisite filings to be made in connection with the Merger
with the Registrar of Companies of the Cayman Islands; and,
to the extent legally required to do so, (B) the receipt by Parent
of the foreign exchange of the consideration to be paid
hereunder into NTD; and
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4.2
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4.1.2 No Restraint. No Action or Legal Proceeding having been
commenced by or before any Governmental Authority or other
relevant governmental body against the Company, Parent or
Merger Sub, seeking, inter alia, to restrain or materially and
adversely alter the transactions contemplated by this
Agreement, which could be reasonably expected to render it
impossible or unlawful to consummate such transactions, or
the consummation of such altered transactions could be
reasonably expected to be inconsistent with the Acquiring
Parties’ intent of privatising the Company.
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Conditions to the Acquiring Parties’ Obligations. The obligations of

each Acquiring Party to consummate the transactions contemplated by
this Agreement shall be subject to the fulfillment or waiver, at or prior
to the Closing, of each of the following conditions:
NP B AR LR R AT R 2 AZ QEFTIH S K
o R GB ARDFEN T o TR zii’ljéz,\i% vivd HERg 0T
FREIAE LA
4.2.1 The Company Representations and Warranties having been true
and correct in all material respects on the Execution Date and
remaining true and correct in all material respects as of the
Closing Date; and
GERE SR LA E R T O
SR i

4.2.2 No change with Material Adverse Effect having occurred with
respect to the Company since the Execution Date.
PEFPA RO PAEFERFEFT E X2 JIRELR
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4.3

4.4

4.5

4.6

g o

Conditions to the Company’s Obligations. The obligation of the
Company to consummate the transaction contemplated by this
Agreement shall be subject to the fulfillment or waiver, at or prior to the
Closing, that the Acquiring Parties’ Representations and Warranties
having been true and correct in all material respects on the Execution
Date and remaining true and correct in all material respects as of the
Closing Date.
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Notwithstanding the provisions of this Article 4, the Acquiring Parties
and the Company may waive any or all of such conditions to be satisfied
by the Company (in the case of a waiver by the Acquiring Parties) or the
Acquiring Parties (in the case of a waiver by the Company), as the case
may be, other than those required by Law, at any time by notice in
writing to all other Parties.
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The first Business Day on which all the conditions set forth by Articles
4.1, 4.2, and 4.3 are fulfilled is the “Unconditional Date”. If either the
Acquiring Parties or the Company believes that the Unconditional Date
has occurred, such Party shall notify all the other Parties of the
occurrence of the Unconditional Date.

541 i~ %42 FEfe % A3 iER TG ERIEEE R LD - B
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If the Unconditional Date does not occur within twelve (12) months
after the Execution Date (the “Long Stop Date”) through no willful or
intentional acts or fault of the Parties, either the Acquiring Parties or the
Company may terminate this Agreement by written notice to the other
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Parties; provided that such termination right shall not be available to the
Party (or Parties) who is attributable for the passing of the Long Stop
Date. Upon termination in accordance with this Article 4.6, this
Agreement shall become void and ineffective; and each Party shall
cease to have any obligation or liability in connection with this
Agreement, save and except for such obligation or liability accrued on
or prior to such termination.
FAFEEPHAEEFPIESL - (12) B (THTEERL
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Article5 #-p & ik

5.1

5.2

The Acquiring Parties represent, warrant and undertake to and with the
Company, severally and with respect to itself only, that each of the
Acquiring Parties Representations and Warranties contained in Schedule
2 attached hereto is, on the Execution Date, and will be, on the Closing
Date, true and accurate in all respects (or in the case of representations
and warranties that speak of a specific date, as of such specific date).
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The Company represents, warrants and undertakes to and with the
Acquiring Parties, with respect to itself, that each of the Company
Representations and Warranties contained in Schedule 3 attached hereto
is, on the Execution Date, and will be, on the Closing Date, true and
accurate in all respects (or in the case of representations and warranties
that speak of a specific date, as of such specific date).
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5.3 Each Party hereby agrees to disclose promptly to the other Party (being,
the Acquiring Parties in the case of the Company, and the Company in
the case of an Acquiring Party) in writing immediately upon becoming
aware of any matter, event or circumstance (including any omission to
act) that arises or becomes known to it after the Execution Date and
before the Closing which constitutes a material breach of or is
inconsistent with any of its respective Representations and Warranties.

PHEPLEFPE P LEL SRl B TR AR (0
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Article 6 Press Release; Public Announcement #7RB & ; &%

Any press release, public announcement, or other disclosure of similar nature to
the general public or the stock exchange, including the TPEX, shall be done
only after the Acquiring Parties (in the event of such disclosure by the
Company) or the Company (in the event of such disclosure by a Acquiring
Party) had been provided reasonable advance notice to review the content of
such disclosure, and had reached an agreement with the disclosing Party in
respect of the content and timing thereof.

N Fﬁ—v ”Lr( #»ﬁ%:‘.u)’;é”"mximwﬂi”ﬁ, 4%?‘—?':
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Article 7 Termination % jt

7.1 This Agreement may be terminated at any time prior to the Closing:
AZQEN LB ERER T N B

I. by the Company if any Acquiring Party shall have breached
any of the Acquiring Parties Representations and Warranties
or any of its covenants or other agreements contained in this
Agreement that would give rise to the failure of a condition
set forth in Articles 4.1 and 4.3, which breach either cannot
be or has not been cured within forty-five (45) days after the
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giving of written notice by the Company to the Acquiring
Parties;
FEPCET &R ER e B R R & 4 M\
';-‘.v]“ PiERPRFEAES g BRH41 Ef0 543
PR IEE AR FEYE AR T
Jo P 41%& HAvz pAzwe -7 (45) p p gz A
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by Parent if the Company shall have breached any of the
Company Representations and Warranties or the Company
shall have breached any of its covenants or other agreements
contained in this Agreement that would give rise to the
failure of a condition set forth in Articles 4.1 and 4.2, which
breach either cannot be or has not been cured within
forty-five (45) days after the giving of written notice by
Parent to the Company;
FHEOaFEF BRSO FEPERE A H A A
TP hERRkEAE L g ERFALECF42 0F
PAREERAERE > P HEQF At o7 9 T
cHEN T e pAee T (45) PREZE S F AA
JI—‘F‘% P Ed A 2P %
by either the Acquiring Parties or the Company pursuant to
Article 4.6 and in accordance with and subject to the terms
thereof;
b 2 R P - 2 R 546080
by the Acquiring Parties if the Company makes a general
assignment for the benefit of creditors, or any proceeding
shall be instituted by or against the Company seeking to
adjudicate the Company as bankrupt or insolvent, or seeking
liquidation, winding up or reorganization of the Company,
or seeking any arrangement, protection or relief of any of
the Company’s debts under any Law relating to bankruptcy,
insolvency or reorganization;
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by the Company if any Acquiring Party makes a general
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7.2

7.3

assignment for the benefit of creditors, or any proceeding
shall be instituted by or against the an Acquiring Party
seeking to adjudicate it as bankrupt or insolvent, or seeking
liquidation, winding up or reorganization of an Acquiring
Party, or seeking any arrangement, protection or relief of
any of the Acquiring Parties’ debts, as the case may be,
under any Law relating to bankruptcy, insolvency or
reorganization; or
?E—ﬁ%*éwﬁ‘mﬁiéﬁﬁé
Al 3 SR =N "Fwiiﬁ‘i e 'G:'Z’I'I
Aagd KRG o "F ‘f\/}a ﬁ*n{.e € B
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Vi. by either the Acquiring Parties or the Company if any
Governmental Authority shall have issued an order, decree
or ruling or taken any other action restraining, enjoining or
otherwise prohibiting the transactions contemplated by this
Agreement and such order, decree, ruling or otheraction
shall have become final and non-appealable; provided that
the Party attributable to such order, decree or ruling being
issued shall not be entitled the right to terminate hereunder.
F TR RANRIEF JEANE NI T Wi N o e R
SRR SRS 1L R A \?‘»/Hﬂ* S FE 7R
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Without prejudice to Article 7.1, this Agreement may be terminated by

the mutual written consent of the Acquiring Parties and the Company at

any time prior to the Closing.
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In the event of the termination of this Agreement as provided in Article
7.1 or 7.2, this Agreement shall forthwith be of no further force or effect
(except for any Surviving Provisions) and there shall be no further
obligation on the part of any Party to consummate the transactions
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contemplated by this Agreement, save and except for such obligation or
liability accrued on or prior to such termination.
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7.4 Notwithstanding anything to the contrary contained in this Agreement,
Articles 1, 8, 9, and 11, and all schedules and exhibits referenced
thereby (the “Surviving Provisions”) shall survive termination of this
Agreement and nothing herein shall relieve any Party from any liability
for any breach of this Agreement accrued prior to its termination.
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Article 8 Costs E‘*

Unless otherwise specified under this Agreement, the Acquiring Parties and the

Company shall each pay its own costs of and incidental to this Agreement and

the performance of its obligations hereunder.

fﬂ\f QF R o g3 feilkem 2 R p pHEI LG AT T UE
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Article 9 General - #&i% 3%

9.1 This Agreement has been written in both English and Chinese. The
Chinese translation is provided for reference only. In the event of any
discrepancy, the English version shall prevail.

AEZYUE2Z P 2054 o ¢ 2 FAFTELY —s'ir'ja TP A - K
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9.2 Neither this Agreement nor any of the rights and obligations hereunder
may be assigned or delegated, whether directly or indirectly, by any
Party without the prior written consent of the other Party (the Company
in the event of any of the foregoing by an Acquiring Party; the
Acquiring Parties in the event of any of the foregoing by the Company)
hereto, unless otherwise provided in this Agreement, and any such
assignment or attempted assignment without such consent shall be void.

67



%ﬂiaﬁyj%iﬂ’%gf—%§14$i4 m kR (F
JefE = 2 - BB T ELE SRS P2Z R R B GRS
PRBEPRENT FAFEPE I ZERR) TR 3R
AZFERAFREEREABE AT G AT T mxiﬁzﬂ’}gﬂ’} fr& i
AW AT P AR R A PE Rt R RS E RE R

/.;;: o

9.3  This Agreement constitutes the entire agreement between the Parties and
supersedes any and all prior oral and written agreements or
arrangements between them relating to the Merger and/or the De-listing.

AROGRE A XHMEFAZFORFELEL > IR XHEF LD
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94 If any provision or part of a provision of this Agreement shall be, or be
found by any authority or court of competent jurisdiction to be, invalid
or unenforceable, such invalidity or unenforceability shall not affect the
other provisions or parts of such provisions of this Agreement. The
Parties shall negotiate in good faith to modify this Agreement so as to
effect the original intent of the Parties as closely as possible in an
acceptable manner in order to that the transactions contemplated hereby
are consummated as originally contemplated to the greatest extent
possible.
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9.5 All amendments, waivers and other modifications of this Agreement
shall be in writing and executed by all Parties to this Agreement.
AL GHiT 33T BAfrE B B Y 26N h 2 0
d A HMEEAEF -

9.6  Unless otherwise specified in this Agreement, all payments required
under this Agreement shall be made in NTD.
FREAT NI G R AT GIRLDNG RIA D LATE A
2 e

Article 10 Noticeif &
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Any notice to be served under this Agreement shall be in writing and shall be
conclusively deemed to have been duly given (a) when hand delivered to the
other party; (b) when sent by mail or facsimile during a Business Day at the
address or number set forth below, or (c) when made by email, at the time the
sender receives an automated message or receipt confirming delivery.
EAZTL ARG 2 0 P RIT ARG C EiE (@)
WEBE AL B (D) A E P BERFABE B TR
R EF  B (C) i ﬁm—kﬂlﬂ@ﬁ{yﬂzijgfnﬁb BN N RS
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To the Parent # > &

Recipient Jz i 4 38 2 75 4%
Address 3 1t @z 206- 3% 12 LEL
E-mail : invest@umt-tw.com

Telephone 7 % : (02)2452-5533

To the Merger Sub & & 3 = &

Recipient Jzi* 4 @ 38 2 H 7@k
Address 3 5k @ Zk R 206 3 E 1 2 ELLEL
E-mail : invest@umt-tw.com

Telephone 7 3% @ (02)2452-5533

To the Company &> @

Recipient 4z & 4 @ %|& & Eﬁz»“‘lﬁl_
Address 3 hb @z 206- 3 % 121
E-mail : invest@rt-inc.com

Telephone % 3% © (02)2451-6514

Article 11 Governing Law and Dispute Resolution 3% ;* £2 & & §2 ;4

11.1 This Agreement shall be governed by and construed in accordance with the
laws of Taiwan without regard to the conflicts of law principles thereof,
except that the following matters arising out of or relating to this
Agreement shall be interpreted, construed and governed by and in
accordance with the laws of the Cayman Islands: the Merger, the vesting of
the undertaking, property and liabilities of Merger Sub and the Company in
the Surviving Company, the cancellation of the Company Ordinary Shares,
the rights provided for in Section 238 of the Cayman Companies Act with
respect to any Dissenting Shares, the fiduciary or other duties of the board
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of directors of the Company and the board of directors of Merger Sub and
the Company, and the internal corporate affairs of the Company and
Merger Sub.
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11.2 All disputes arising out of or in connection with this Agreement shall be
first resolved through friendly negotiation amongst all the Parties. Subject
to the foregoing sentence, any such dispute that failed to be settled within a
period of not less than thirty (30) days since the first date of such
negotiation shall be submitted to the Taiwan Taipei District Court.
FlhZgsldemd g A g Mot £33 BH ASEINE T4
AAFRFRAI ARENHERTHOTRT > TR VFELRE P
- X248 is9= L (30) BF\;\HbﬁfF/" » PR R o i,%%_*"i""
i Fafaika o

Article 12 Effectiveness 3%z #

This Agreement shall be legally binding on and enforceable against each Party
on and from the Execution Date. The Parties may enter into this Agreement by
executing any such number of counterparts, each deemed as an original, but all
of which together shall constitute one and the same instrument. Delivery of an
executed signature page of a counterpart by facsimile or in PDF sent by
electronic mail shall take effect as delivery ofan executed counterpart of this
Agreement.

AEHGp EFPAHLEIFEALLE piéf QA ZTHANGT o FE A
aﬁﬁ%ﬁ@vﬁﬁiﬂﬁiﬁﬁﬁiﬁJ’*bmaﬁ T2 e
FRo R -SERLARIHRFYDPOR § LT AL REF AR

(THE REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK
WITH SIGNATURE PAGE TO FOLLOW)
(™ zd > BEFRETR)
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IN WITNESS WHEREOF, this Agreement has been signed by each of the parties
hereto as of the date first written above.

Parent: UMT HOLDINGS (SAMOA) LIMITED

By (% 4): //QM [A

Name (¥t £ ): By

Title (Ri#%): _H ¥

71



IN WITNESS WHEREOF, this Agreement has been signed by each of the parties
hereto as of the date first written above.

Merger Sub: UMT Holdings (Cayman) Limited

)
By (%%z,);/% %A

Name (¥£.4): BRAEL

Title (M 48): ¥ F
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IN WITNESS WHEREOF, this Agreement has been signed by each of the parties
hereto as of the date first written above.

Company: Radiation Technology, Inc. 5 4% #4335 A& 7 A & 2 3]

By (4 %): M -

Name (4 %) &% £

Title (B f%): F3F
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SCHEDULE 1 Definitions
GE R &
Unless otherwise defined, in this Agreement, where the context so admits, the following words
and expressions shall have the following meanings:
FET G RE BARAY BT RFAERT o T RF A RE G T F A

“Acquiring Parties the representations and warranties of the
Representations and Acquiring Parties set out in Schedule 2 hereto.
Warranties” YR AT YA Y P B RE o

Mcp BP0 &2 iR

“Acquiring Party” or has the meaning set forth in the preamble.
“Acquiring Parties” EFREFPRITNTE
Micpgs | & T 28R

“Action” means any claim, action, suit, arbitration, inquiry,

Mizds proceeding or investigation by or before any
Governmental Authority or any Person, as the context
requires.

fdpd ERstiriEs i A RN S AR A hix
AR FEFR PR RE BREENE
BT A e

“Agreement” has the meaning set forth in the preamble.

TR B4 AT REAG R -

“Applicable Accounting means the International Financial Reporting Standards.
Standards” edp R"Z PR3 R -

T EFER

“Business Day” means any day other than (i) a Saturday or Sunday or

T¥Ep (ii) a day on which banks are required or authorised to

close in Taiwan (the R.O.C.) or the Cayman Islands;
provided that if the last Business Day of a period
stipulated hereunder falls on a public holiday on which
banks are required or authorised to close in Taiwan
(the R.O.C.) or the Cayman Islands, such period will
be extended until the next Business Day when banks
are open in Taiwan (the R.O.C.) and the Cayman
Islands.

fﬁ#ﬁ"ff (i) 2= 5dpp > & (i) 28 % (7
FAR) AR EEL L RO EAGEHF P I
teniEfe - X REAZ ORI VRS- BY
Lp AL E (¢ FAF) AP EEE RS
FRAFH P ORI TP F > ZY VLT B d
BEER (P EAR) FBREHELAFESBY EaT -
BEED -
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“Cayman Companies Act
TR AP

“Closing Date”
F22p

“Closing”
X

‘Company Ordinary Share”

F*}rm 'J%igLJ

“Company Representations
and Warranties”
Tfhd @ 8P & 3#E

“Company”
Mgeh @

“Company-Owned Shares”
Mg e j“’Tﬁ’l Wi

“Contract”
Fex,

“De-listing”
S

“Dissenting Shareholders”
TR

“Dissenting Shares”

FRBEB

“Effective Time”

M4 scprgt

“AGM))

has the meaning set forth in the recitals.
EF AT P RENTRK -

has the meaning set forth in Article 2.3.
£2F %23 BERTNG & o

has the meaning set forth in Article 2.3.
EF %23 ERTIZT A o

means the Company’s ordinary shares of a nominal
par value of NTD10.00 each.
dp ke @ e WK > &G fpAT4 1000 ~ o

the representations and warranties of the Company set
out in Schedule 3 hereto.
B @ hrZ i =¥ P EiRE -

has the meaning set forth in the preamble.
EF AT P RELNE R

has the meaning set forth in Article 2.5.1(ii).
3 %251()FERETPZ A o

means any note, bond, mortgage, indenture,
agreement, lease, license, sublicense, contract, trust,
instrument, arrangement, guarantee, or other
commitment, obligation or understanding, whether
oral or written, that is legally binding.

lﬁzfﬁf— P EEHRA mrﬂflv”:@r:}j‘%\\x E N LI
frRFE AR FTE ﬁ FEESEZ R
T E S EP S PEES AR aﬁ»é\
AregaR L da -

2
iz @
has the meaning set forth in the recitals.

LA R I & s E

has the meaning set forth in Article 2.6.1.
EF %261 iR ez &K o

has the meaning set forth in Article 2.6.1.
E3 %261 ERETNGHK o

has the meaning set forth in Article 2.3.
£ %23 iERETANG K -

has the meaning set forth in the recitals.
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EE N

“Excluded Shares”
r x/ﬁ; RS

“Execution Date”

Fr%%p

“Financial Statements”
Fpi724F £ |

“Governmental Authority”

"R

“Intellectual Property Right”
TFEMAE

“Intellectual Property”
" EM A

has the meaning set forth in Article 2.5.1(iii).
23 %251(%i)ERENZ &K o

has the meaning set forth in the preamble.
L3 RET Y RETAG R o

has the meaning set forth in Paragraph 6 of Schedule
3.

£ A Z F6EATHZ & o

means any court, national, supranational or local
governmental authority, bureau, agency,
instrumentality, body, or regulatory or administrative
authority or any stock exchange.
BdpiEmizie s R7o BRSE 2 i B - &b
TR S RfEH M A E S Rt ER
BE Lo

means all rights of the following types, which may
exist or be created under the laws of any jurisdiction in
the world: (i) rights associated with works of
authorship, including exclusive exploitation rights,
copyrights and moral rights; (ii) Trademarks; (iii)
trade secret rights; (iv) patent and industrial design
property rights; (v) rights of personality and publicity;
(vi) all other proprietary rights in Intellectual Property,
including the right to enforce and recover damages for
the infringement or misappropriation; and (vii) rights
in or relating to applications, registrations, renewals,
extensions, combinations, divisions, continuations and
reissues of, and applications for, any of the rights
referred to in clauses (i) through (vi) above.

Prdg TR R RV 03 A AR P
AR L () & F Tk RS 0 @ R0 R
TR F R TR () B Gi) ¥
R (V) B2AEfcT £XPMAES (V) &
gLt (Vi) 713 B irEpAiEz &5 T
cRFIRELF Y FRFIREfoE RFPTRED
A w2 (vil) B S (1) D% (Vi) T
WER Y I o (AT HE B E A
B FRIEATY RN B 2 Ap M T

means algorithms, data, databases, data collections,
diagrams, formulae, inventions (whether or not
patentable), know-how, logos, designs, Trademarks,
methods, network configurations and architectures,
processes, proprietary information, protocols,
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“LaW(S)”
ETY

“Legal Proceeding
M &R

“Liability”

r?‘-fiJ

schematics, specifications, software, software code (in
any form, including source code and executable or
object code), subroutines, techniques, user interfaces,
URLs, web sites, works of authorship (including
written, audio and visual materials) and other forms of
technology (whether or not embodied in any tangible
form and including all tangible embodiments of the
foregoing).
Grdp i B E S TR pq"E £ N
FoEP (RHLET YRR i A
‘“¢‘mﬂ‘*k‘ﬂw*‘ﬁ Fe B o~ TR T
PR~ RUIZE] R~ B0~ AR A (i
o RRAARN BT T AR P At
) o~ RIARS R *F G s URL S ik
,-t—.fﬁ ,-t—r' ( #r’a = remﬂfr#ﬁ_‘em x;}.g) ﬂfrﬁ 1d :|¢
’\ m%—'-;b': (.ﬂ?. q\?. iE P ﬂ}ﬂ};\'ﬁﬁiﬁ_, » T ;}—‘:
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means all provisions of all (i) statutes, laws, treaties,
rules, administrative codes, regulations, ordinances
and decrees of any Governmental Authority, (ii)
governmental approvals and (iii) orders, decisions,
injunctions, judgments, awards and decrees of any
Governmental Authority.
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means any action, dispute, controversy, claim, suit,
litigation, arbitration, proceeding (including any civil,
criminal, administrative, investigative or appellate
proceeding), hearing, inquiry, audit, examination or
investigation commenced, brought, conducted or heard
by or before, or otherwise involving, any court or
other Governmental Authority or any arbitrator or
arbitration panel
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means any debt, loss, damage, adverse claim, fines,
penalties, liability or obligation (whether direct or
indirect, known or unknown, asserted or unasserted,
absolute or contingent, accrued or unaccrued, matured
or unmatured, determined or determinable, disputed or
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“Lien”
A S N

“Long Stop Date”
PR xR p

“Material Adverse Effect”
FE+ 7 I35

undisputed, liquidated or unliquidated, or due or to
become due), and including all costs and expenses
relating thereto (including all fees, disbursements and
expenses of legal counsel, experts, engineers and
consultants and costs of investigation)
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means any mortgage, pledge, lien, security interest,
conditional sale agreement, title retention agreement,
encumbrance, charge, option, lease, license, reversion,
restriction, right of first refusal, preferential
arrangement, restrictive covenant, voting agreement,
preemptive right, or other similar right, adverse claim
or limitation.
fdpEeaasd ~ i - FREE-ERESE - xR
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has the meaning set forth in Article 4.6.
E3 %46 irR TG & o

means any circumstance, change in or effect on the
Company (as the context requires) that, individually or
in the aggregate with all other circumstances, changes
in or effects on the Company:
(i) is or is reasonably likely to be materially adverse to
its business, operations, compliance status, condition
(financial or otherwise) or its material prospects; or
(i) is reasonably likely to materially and adversely
affect the ability of the Acquiring Parties to operate or
conduct the business of the Company in the manner in
which it is currently operated or conducted or
contemplated to be operated or conducted.
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“Material Contract”
FrEg &3,

“Merger Sub Shares

MEE S AP mE

“Merger Sub”

re@sap,

“Merger”
FOLTY

“Organizational Document”

r .32_.%5 2 it N

“Parent”

ra g

“Party” or “Parties”

(i) ¥ 6 @A B2 NP gdE -~ §
FHFES G LYy EL Y HRaon
Wt A2 EA AL
means any Contract which the breach,
nonperformance, cancellation or failure to renew by
the Company could be reasonably expected to have a
Material Adverse Effect, and, for the avoidance of
doubt, includes any Contract which cannot be canceled
or otherwise terminated by the giving of notice six (6)
months or less in advance or without penalty or
payment of any fees or any kind or any amount.
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means the Merger Sub’s ordinary shares of a nominal
par value of USD1.00 each.
g b B3 2P NG 45 # 41005 i i %

has the meaning set forth in the preamble.
EFRTPRETDTA

has the meaning set forth in the recitals.

means, with respect to a Person (other than an
individual), the constitution, memorandum and articles
or certificate of incorporation, bylaws, certificate of
limited partnership, partnership agreement, certificate
of formation, limited liability company operating
agreement, trust agreement, and all other
organizational or similar documents of such Person.
”#F *’&(BJ,LA%#);,%,'\Q—_‘%{%E\‘@
:ﬁ\ ,;g ~ ﬂfr_q-ﬁi‘g A :Tpn ;‘iﬁé» A fm
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has the meaning set forth in the preamble.
EFRTPRETNTHE

has the meaning set forth in the preamble.
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“Paying Agent” has the meaning set forth in Article 2.7.1.

T Rm 23 %271 ERETHT K o

“Per-Share Merger has the meaning set forth in Article 2.5.1(i).
Consideration” 5 %251(G)FERTNZ & o

EL¥EE I

“Person” means any individual, partnership, firm, corporation,

rx limited liability company, association, trust,
unincorporated organization or other entity, as well as
any syndicate or group consisting of two or more
persons or entities together for the purpose of
acquiring, holding or disposing of any securities of
another entity.
BipE B A S EPEFEFar s a8
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d

“Representations and means the Company Representations and Warranties,
Warranties” and/or the Acquiring Parties Representations and
Fp g iR Warranties, as the case may be, or as the context may
require.
Bdp o ARER D T AR T 2 hF & Rh
7B ARG o fo/ S B e RE

“Representative” means, with respect to a Person, such Person’s

T members, directors, controlling Persons, officers,
employees, agents, partners, trustees and advisors
(including attorneys, accountants, consultants, bankers
or financial advisors), as applicable.
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“Rollover Shareholder” or has the meaning set forth in the recitals.

“Rollover Shareholders” EFg w3 P RENg Ko

B % LS G

“Subsidiary” means, with respect to any Person, any directly or

rz a9 indirectly owned subsidiary of such Person recognized

under the Applicable Accounting Standards, whether
or not existing on the date hereof.
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“Surviving Company”
BN AN

“Surviving Provisions’
X §:% 3

“Taiwan Depository &
Clearing Corporation”

FTERE? FERE TR
SO

“Tax Authority”
M

“Tax Return”
Mfdf e 47

“Tax”
r 131‘ ]

EOEFPPEE B A

has the meaning set forth in Article 2.1.
EFR21 EREG A -

has the meaning set forth in Article 7.4.
L3 %74 iERTDZTH

means the Taiwan Depository & Clearing Corporation
(L85 Ry BE TG T2 ), acompany
organized under the laws of Taiwan.

EARRETE R FER Rk B B L L LN
> A o

means any governmental or regulatory organization
that has the right or authority to impose or levy any
Taxes.

a7 B E P RDE PR E E M -
means all national, federal, state, local and foreign tax
returns, declarations, statements, reports, estimates,
schedules, forms and information returns and any
amended Tax Return relating to Taxes.
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means (a) any national, federal, state, local or foreign
income, excise, environmental, share capital, profits,
social insurance, disability, unclaimed property or
escheatment, registration, value added, estimated,
grossreceipts, sales, goods, service, use, ad valorem,
transfer, franchise, license, withholding, payroll,
employment, unemployment, severance, stamp,
occupation, premium, property or windfall profits
taxes, alternative or add-on minimum taxes, customs
duties and other similar taxes or assessments of any
kind whatsoever, (b) any liability for the payment of
any amounts described in this definition as a result of
being a member of an affiliated, consolidated,
combined, unitary or similar group or as a result of
transferor or successor liability, (c) any liability for the
payments of any amounts as a result of being a party
to any agreement or as a result of any express or
implied obligation to indemnify any other Person with
respect to any amount of the type described in clause
(@ or (b), and (d) all interest, penalties and other
additions to tax imposed by any Governmental
Authority in respect of any of the amounts set forth in
foregoing clauses (a), (b) or (c).
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“Trademarks”

%

“Transaction Documents
M2 %2

“Unconditional Date”
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Lo

means trademark, business name, service mark, logo
and design mark, trade dress, fictitious or other
business name, brand name, domain name and trade
name rightsand similar rights, together with all
goodwill associated with any of the foregoing.
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means this Agreement and any other ancillary
document, instrument and agreements entered or to be
entered into in connection with the foregoing now, at
the Closing or after the Closing, and irrespectively of
whether any of them is attached as an exhibit or
schedule to this Agreement.
lﬁzfﬂﬂ‘\g o UEERAESP
CEFEREFOHEE R 2
B A TIRL AT ot gk o

has the meaning set forth in Article 4.5,
5 %45 iR wng & o
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SCHEDULE 2 Acquiring Parties Representations and Warranties
- R EPERE

Each Acquiring Party hereby represents and warrants to the Company, severally and with respect
to itself only, as of the Execution Date and the Closing Date, that each of the representations and
warranties set forth in this Schedule 2 is true and correct as of the Execution Date and as of the
Closing Date (or in the case of representations and warranties that speak of a specific date, as of
such specific date):

LTS o WRRA L PIRA BRSO AP F ERE BRI FF P o P R
R S e . o f‘-’" FE- ek F P p ﬁP (2 ABP B2 iREN2 F P
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1. Organization. It is a company duly formed and validly existing under the Laws of its jurisdiction of
incorporation.

R AL - PRUREAR F RFOERELE A2 TGP o

2.Authorisation. It has taken all necessary corporate action to authorise its execution, delivery
and performance of this Agreement and, assuming due authorisation, execution and delivery
by all other parties hereto, this Agreement and all its obligations hereunder shall be the legal,
valid and binding obligations of it, enforceable in accordance with the terms of this Agreement,
subject to applicable bankruptcy, insolvency or similar Laws affecting creditors’ rights
generally or by equitable principles relating to enforceability.
Bl HeoBREF-2REOIPRAECRBEEF AR ATY T AER
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3. No Breach; No Third Party Consent. Its execution and delivery of this Agreement and the
performance of its obligations hereunder will not (i) conflict with any provision of any Law to which it
is subject, (ii) conflict with or result in a material breach of or constitute a material default under any of
the terms, conditions or provisions of any agreement or instrument, to which it is a party or by which it
is bound, or any order or decree, or (iii) require any consent of, approval or waiver from, or notice to,
any party to any agreement or instrument to which it is a party
BEHBEF=Z 2RI EFIdArZHuz )}’§ ﬁ hAE <jJE—Tm%7}Z~7r g 24
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4. No Legal Constraint. There are no judgments, orders, or decrees of any kind against it which
would materially and adversely affect its ability to carry out the transactions and perform its
obligations contemplated by this Agreement.
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SCHEDULE 3 Company Representations and Warranties
iz TSP EPEERR

The Company hereby represents and warrants to the Acquiring Parties, as of the Execution Date
and the Closing Date, that each of the representations and warranties set forth in this Schedule 3,
is true and correct as of the Execution Date and as of the Closing Date (or in the case of
representations and warranties that speak of a specific date, as of such specific date):

B @@t e 2B BT ER AL EF P o p s AgE 2P it s -
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1. Organization; No Bankruptcy.
PR RBLE

(@) The Company is an exempted company duly incorporated and validly existing under the
Laws of the Cayman Islands. Company is duly qualified or licensed to do business and is in
good standing in each jurisdiction in which it does business. The Company is not insolvent or
bankrupt under the Laws of the Cayman Islands, unable to pay its debts as they fall due and
has not proposed and is not liable to any arrangement (whether by court process or otherwise)
under which its creditors (or any group of them) would receive less than the amounts due to
them.
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(b) Each Subsidiary of the Company is a company duly incorporated and validly existing under
the Laws of its jurisdiction of incorporation. Each Subsidiary of the Company is duly qualified
or licensed to do business and is in good standing in each jurisdiction in which it does business.
Each Subsidiary of the Company is not insolvent or bankrupt under the Laws of its jurisdiction
of incorporation, unable to pay its debts as they fall due and has not proposed and is not liable
to any arrangement (whether by court process or otherwise) under which its creditors (or any
group of them) would receive less than the amounts due to them.
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2. Authorisation. The Company has taken or will have taken on or prior to the Closing Date all
necessary actions to authorise its execution, delivery and performance of the Transaction Documents,
and, assuming due authorisation, execution and delivery by all other parties thereto in accordinance
with the Company"s memorandum and articles of association and the relevant corporate reoslutions,
the Transaction Documents and all the obligations of the Company thereunder shall be the legal, valid
and binding obligations of the Company, enforceable in accordance with the terms of the Transaction
Documents, subject only to applicable bankruptcy, insolvency or similar laws affecting creditors’
rights generally or by equitable principles relating to enforceability.
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3. No Breach; No Third Party Consent. The execution and delivery of the Transaction
Documents and the performance of its obligations thereunder by the Company will not (i)
conflict with any provision of any Law to which the Company is subject, (ii) conflict with or
result in a breach of or constitute a default under any of the terms, conditions or provisions of
any agreement or instrument, to which the Company is a party or by which the Company is
bound, or any order or decree, (iii) require a consent, approval or waiver from, or notice to,
any party, or (iv) except for the approval to be issued by the TPEx approving the De-listing
and the approval to be issued by the Financial Supervisory Commission of Taiwan approving
the Company’s withdrawal of its status as a public company, require a consent, approval,
authorisation, or deemed consent, approval or authorisation, to be given by any Governmental
Authority.
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4. No Legal Constraint. There are no judgments, orders, or decrees of any kind against the
Company, nor are there any ongoing Legal Proceeding, Action or other legal or administrative
proceeding, or any pending or threatened legal action, suit or other legal or administrative
proceeding, which would adversely affect the ability of the Company to carry out the
transactions and perform its obligations contemplated by the Transaction Documents.
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5. Capitalization.
Rr i

(@) The issued share capital of the Company as of the date hereof consists of 30,015,382
Company Ordinary Shares.
e PR L P oA e TR A 530,015,382 e & K o

(b) All the issued and outstanding shares of the Company are duly authorised, validly issued,
fully paid and non-assessable, and have been issued in compliance with all applicable Laws
and Contracts.
e P ooy o g Foinid o gk WIEEE FF 0 ¢ ALK 27
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(c) There are no outstanding obligations of the Company to repurchase, redeem or otherwise
acquire any of the issued and outstanding shares of the Company as of the date hereof.
B2 PRI P HMERY e H B SR P Ee e TR R AR
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(d) Other than those reflected or reserved against in the Financial Statements (defined as below)
(if any), there are no outstanding subscriptions, options, warrants, convertible securities or
other rights or agreements binding the Company and relating to the issuance or sale of any
shares out of the Company’s share capital or any other equity or voting interest in the
Company, or obligating the Company to issue or sell any shares of the Company’s share
capital or other equity or voting interest of the Company.
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6. Financial Information.
PABRFTR

(@) The reviewed financial statements (and the notes thereto) of the Company for the third
quarter ended September 30, 2023 (the “Financial Statements”) (i) present fairly and
completely the financial position of the Company as of the dates indicated and the results of
operations and changes in financial position and capital surplus, and retained earnings and
cash flows of the Company for the periods specified; (ii) have been prepared in conformity
with applicable Law and the Applicable Accounting Standards applied on a consistent basis
throughout the periods presented; (iii) were prepared in accordance with the books of account
and other financial records of the Company; (iv) include all adjustments that are necessary for
a fair presentation of the financial condition of the Company; and (v) were not affected by any
extraordinary or exceptional items or any transactions effected other than at arm’s length.
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(b) The books and records of the Company (i) have been maintained in accordance with
Applicable Accounting Standards and applicable Law and (ii) contain true and complete
records of all information required by the Applicable Accounting Standards or the applicable
Law to be recorded therein. The books and records of the Company are in the sole possession
or under the sole control of the Company.
T @ etk Ffosedr () @ RRE*Y €35 FRfrif* 2 REFFF > UE (||) ¢ 7
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7. Accounts Receivable. All of the accounts receivable owing to the Company, including all accounts
receivable set forth in the Financial Statements, constitute valid and enforceable claims of the
Company and are current and collectible by the Company in the ordinary course of business, net of any
reserves shown on the Financial Statements (which reserves are adequate and were calculated on a
basis consistent with the Applicable Accounting Standards), and no further goods or services are
required to be provided in order to entitle the Company to collect in full in respect of any such
accounts receivable. The Company has not failed to do any acts necessary to collect or claim any
amount owing to the Company or any amount that the Company may otherwise be entitled to, or to
recognize those claims as an accounts receivable of the Company, if such acts are done.
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Liabilities.

2
I
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(@) The Company has no Liabilities other than (i) Liabilities that have been reflected or reserved

in full in accordance with the Applicable Accounting Standards in the Financial Statements; (ii)
Liabilities incurred after September 30, 2023, in the ordinary course of business consistent
with its past practices.
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(b) The Financial Statements contains all the reserves against Liabilities of the Company

10.

11.

required by applicable Law or the Applicable Accounting Standards, in amounts that have
been established on a basis consistent with the past practices of the Company and in
accordance with the Applicable Accounting Standards.
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. Absence of Certain Changes. Since September 30, 2023, the business of the Company has been

conducted in the ordinary course, consistent with past practices, and (a) there has been no action, event

or occurrence that would require the consent of the Acquiring Parties pursuant to Articles 3.3 and 3.4,

if such action, event or occurrence had taken place from and after the Execution Date; and (b) there has

been no Material Adverse Effect on the Company.

FPFRLH p2023 £9 130 pAz - e P EISGERILDOR 0 ¥ > 5

3@% , —‘r', ’ (a) .ﬂi [E I”thi? al l}——ff%‘ B lgs}:"l;}jiif;gg ﬁ;{fr§234 ]’,;z:r%_g "]/(Fi—;’ P\':'i&’ﬁ
FECEEAFE D ) P EG R < IR

Compliance with Laws and Other Instruments. The Company (i) is, and at all times has been, in
compliance with all Laws that are applicable to it or to the conduct or operation of its business or the
ownership or use of any of its properties and assets; (ii) has not received any written notice from any
Governmental Authority alleging that it has failed to comply with any applicable Law or indicating
an intention to conduct any investigation or review; and (iii) is not in violation of its business license,
memorandum of association or articles of association or other Organizational Document as in effect.
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Permits. The Company (i) possesses all certificates, authorisations and permits issued by the
appropriate regulatory authorities necessary to conduct its business; (ii) is, and at all times has been,
in compliance with the requirements of such certificates, authorisations and permits; and (iii) has not
received any written notice from any Governmental Authority relating to the revocation or
cancelation of any of the foregoing. All such certificates, authorisations and permits remain in full
force and effect.
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12. Material Contracts. Each Material Contract to which the Company is a party is a valid and binding
agreement of the Company, the performance of which does not and will not violate any applicable
Law, and is in full force and effect and enforceable against the parties thereto. The Company has
duly performed all of its obligations under each such Material Contract to the extent that such
obligations to perform have accrued, and no breach or default, alleged breach or alleged default, or
event which would (with the passage of time, notice or both) constitute a breach or default
thereunder by the Company has occurred. The Company has not given notice (whether or not written)
that it intends to terminate, amend or not renew any such Material Contract or that any other party
thereto has breached, violated or defaulted under any such Material Contract. The Company has not
received any notice (whether written or not) that it has breached, violated or defaulted under any
such Material Contract or that any other party thereto intends to terminate, amend, or not renew any
such Material Contract. There is no existing, pending or threatened dispute or claim in relation to any
such Material Contract involving the Company, and there are no matters which are reasonably likely
to result in such a dispute or claim.
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13. Employee Matters.
R1%%

(@) There has been no strikes, work stoppages, slowdowns, lockouts, arbitrations or grievances or
other labor disputes against the Company; and none of the foregoing has been threatened
against the Company. There is no obligation of the Company to inform, consult with or obtain
consent from, or complete any other procedure with respect to, any labor union, employee
representatives or other employee representative bodies in order to consummate the
transactions contemplated by the Transaction Documents.
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(b) There are no complaints, charges or claims against the Company pending or threatened to be
brought or filed with any Governmental Authority based on, arising out of, in connection with
or otherwise relating to the employment, retirement, or termination of employment or failure
to employ any individual. The Company is in compliance with all labor and employment
Laws.
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14. Tax Matters.
it ¥ 7
(@) The Company (i) has timely filed all Tax Returns that are required to have been file
d by it with any Governmental Authority, and (ii) has timely paid all Taxes owed by
it which are due and payable (whether or not shown on any Tax Return, and whether
or not assessed) and withheld and remitted to the appropriate Tax Authority all Taxes
which it is obligated to withhold and remit from amounts owing to any employee, cr
editor, customer or third party.
T2 @ (i) © 2 P E IO HEE R G MY R 2 (i) 2L H T HFY
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(b) Each such Tax Return was properly prepared in compliance with applicable Law and
was and remains true, correct and complete in all respects. None of such Tax Return
s contains a statement that was, at the time of filing, or is, now, false or misleading
or omits any matter that is required to be included or without which the statement wo
uld be false or misleading. No reporting position was taken on any such Tax Return
which has not been disclosed to the appropriate Tax Authority or in such Tax Return,
as may be required by Law. All records relating to such Tax Returns or to the prepa
ration thereof required by applicable Law to be maintained by the Company have been
duly maintained.
F iy RORRBRY ZEIEGRE > P AL B 0E
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(c) Since September 30, 2023, the Company has not incurred any liability for Taxes outs
ide the ordinary course of business or otherwise inconsistent with past custom and pra
ctice. There is no pending dispute with, or notice from, any Tax Authority relating to
any of the Tax Returns filed by the Company, which if determined adversely to the C
ompany, would result in the assertion by the Tax Authority of any valid deficiency in
any Tax, and there is no proposed Liability for a deficiency in any Tax to be impos
ed upon the properties or assets of the Company.
p 2023297 30 Pz D P AKEE AN T ¥ £ RS 2 A 6] 3 @ frar
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(d) The Company has complied with all statutory provisions rules, regulations, orders and
directions in respect of any value added, goods and service tax (GST), sales and serv
ice tax (SST) or similar Tax on consumption, has promptly submitted accurate returns,
maintains full and accurate records, and has never been subject to any interest, forfeit
ure, surcharge or penalty.
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15. Insurance Matters. The Company maintains and has maintained insurance policies against
all material risks of a character and in such amounts as are necessary to comply with
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applicable Law or any Material Contract or as are in accordance with reasonable business
practices for similarly situated companies in the same industry. Each of the insurance
policies maintained by the Company is in full force and effect and all premiums due thereon
have been paid in full. None of such insurance policies will terminate or lapse, or be affected
in any other adverse manner, by reason of the execution of the Transaction Documents or the
consummation of the transactions contemplated by the Transaction Documents.
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16. Intellectual Property Matters.
FEMAE
(@) The operation of the business of the Company (including the branding, advertising, pr
omotion, marketing, distribution, provision, delivery, and sale of merchandise and servi
ces) has not infringed, misappropriated or otherwise violated, and does not infringe, mi
sappropriate or otherwise violate any Intellectual Property Right of any other Person (i
ncluding patents issuing on patent applications filed as of the date on which this state
ment is made) or any other right of any Person (including any right to privacy or pub
licity), and has not constituted and does not constitute unfair competition or trade prac
tices under any Law. The Company has duly acquired the license of, and paid all fees
for all licenses of, and in such sufficient number of licenses in relation to, the total
number of users of all the software and programs used by itself.
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(b) No infringement, misappropriation or similar Action is pending or has been brought o
r threatened against the Company, and the Company has not received any notice or ot
her written communication (i) relating to any actual, alleged or suspected infringement,
misappropriation or violation of any Intellectual Property Right of another Person by
the Company or the operation of its business, (ii) inviting the Company to license the
Intellectual Property Rights of another Person or (iii) claiming that the operation of t
he Company’s business constitutes unfair competition or trade practices under any La
W.
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17. No_Litigation. The Company is not engaged in (whether as claimant, defendant or
otherwise), or about to initiate, (as claimant) any Legal Proceedings; the Company has not
received written notice of any Legal Proceedings against it; and there are no other Legal
Proceedings pending against the Company nor are there any facts or circumstances in
existence which could be reasonably expected to give rise to any of the foregoing.
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18. Brokers. Other than the Paying Agent, no broker, finder or investment banker is entitled to any
brokerage, finder’s or other fee or commission in connection with the transactions contemplated by
the Transaction Document, based upon arrangements made by or on behalf of the Company or the
Company.
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19. No Misleading. Nothing in the Transaction Document or any other statements or certificates or other
materials made or delivered, or to be made or delivered, to the Acquiring Parties or its
Representatives in connection herewith or therewith, contains or will contain any untrue statement or

omits or will omit to state a fact necessary to make the statements herein or therein not misleading, in
light of the circumstances in which they are made.
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EXHIBIT A Plan of Merger
Wit A LI E

This Plan of Merger ("Plan of Merger") is entered into as of , 2024 by and
between:
AEEPE (THTRPE ) TAFE AT A (T R) 20245 3 p
k&

L
v

1. UMT Holdings (Cayman) Limited, an exempted company incorporated and

&

£,

validly existing under the laws of the Cayman lIslands, with registered company
number: 407121 and share capital of USD10,000.00, having its registered office at
Suite 102, Cannon Place, P.O. Box 712, North Sound Rd., George Town Grand
Cayman, KY1-9006 Cayman Islands (“Merging Company”); and

UMT Holdings (Cayman) Limited » - iz % H B & ¥ § 2 2ok 2 » B
TG BE D (2P AP e 0 407121) > F A4%E 5 # £10,000.00
s 2o @47 Ak 3k 3 Suite 102, Cannon Place, P.O. Box 712, North Sound
Rd., George Town Grand Cayman, KY1-9006 Cayman Islands ( = #£ " & & 2

7,) %

Radiation Technology, Inc. x4 # 5% i» 3 *T 2 &, an exempted company
incorporated under the laws of the Cayman Islands with company number 290956
with its registered office situated at Portcullis (Cayman) Ltd, The Grand Pavilion
Commercial Centre, Oleander Way, 802 West Bay Road, P.O.Box 32052, Grand
Cayman KY1-1208, Cayman Islands and listed at the mainboard of Taipei
Exchange (“TPEX”) with Code 6514 and share capital of NTD1,000,000,000.00,
having its principal address at 2F No.1 Gongjian Road, Cidu District Keelung City,
Taiwan (“Company” or "'Surviving Company"")

RRERHEL G AP (TR A ﬂ*”“ﬁﬁﬁﬁﬁéﬂ“Pﬁ*%
L XzE 56514z 22 ) 5 k- n;m@,Fmi FE R R —‘«F}:f\}p% AN EA
7RI Bl 0 290956) 0 F A SLEE 5 AT+ %1,000,000,000.00 ~ o Fﬁ“ B ht
2% ** Portcullis (Cayman) Ltd i~ ** The Grand Pavilion Commercial Centre,
Oleander Way, 802 West Bay Road, P.O.Box 32052, Grand Cayman KY1-1208,
Cayman lIslandsz_ #%=> % » #1 Ak 5 AK D - - H R 1524 (TR T
NS AR,

Merging Company and the Company shall each be referred to as a "Constituent
Company" and collectively as "Constituent Companies".

APAEHOD T T AN TERA | o S TR EHL 2P o
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WHEREAS, the respective board of directors (or directors) of the Company and the
Merging Company have approved the merger of the Constituent Companies and this Plan
of Merger, pursuant to which the Merging Company will merge with and into the
Company and cease to exist, with the Surviving Company continuing as the surviving
company in the merger (the "Merger"), upon the terms and subject to the conditions of
the Merger Agreement dated 13 March, 2024 by and among UMT HOLDINGS
(SAMOA) LIMITED, a company incorporated under the laws of the Independent State of
Samoa, the Company and the Merging Company (the "Merger Agreement") and this
Plan of Merger and pursuant to provisions of Part XVI of the Companies Act (Revised)
(the "Companies Act").
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WHEREAS, the shareholders of each of the Company and the Merging Company have
approved and authorised this Plan of Merger on the terms and subject to the conditions
set forth herein and otherwise in accordance with the Companies Act.
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NOW, THEREFORE, this Plan of Merger provides as follows:
It AP F R TAOT

Article 1 Constituent Companies %£f & &2 2 &

The constituent companies (as defined in the Companies Act) to this Plan of
Merger are the Merging Company and the Company.
A E 2 FELEL 2P (RBREE 2P EIE)LLEHEDFE NP

Article 2 Merger & &

The surviving company (as defined in the Companies Act) is the Surviving
Company, which shall continue to be named as Radiation Technology, Inc. <+
#J;}i};}: \4 AL

EI AN 5 (ZBEE S22 %) 2358 » ¥ %4 2 Radiation
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Technology, Inc. K4&FF H % >3 A2 2 5 8 L4 o

Article 3 Registered Address 3t 3 ht

3.1

3.2

3.3

The registered office of the Company is located at the office of Portcullis
(Cayman) Ltd, The Grand Pavilion Commercial Centre, Oleander Way,
802 West Bay Road, P.O.Box 32052, Grand Cayman KY1-1208, Cayman
Islands

Eeh o 22 g opk 2k 3t Porteullis (Cayman) Ltdzo %2 % > 3= 1k % The
Grand Pavilion Commercial Centre, Oleander Way, 802 West Bay Road,
P.0.Box 32052, Grand Cayman KY1-1208, Cayman Islands -

The registered office of Merging Company is Suite 102, Cannon Place,
P.O. Box 712, North Sound Rd., George Town Grand Cayman, KY1-9006
Cayman lIslands.

£ & o @ 3P g 42k >t Suite 102, Cannon Place, P.O. Box 712, North
Sound Rd., George Town Grand Cayman, KY1-9006 Cayman Islands -

Following the effectiveness of the Merger, the registered office of the
Surviving Company will be at the office of Portcullis (Cayman) Ltd, The
Grand Pavilion Commercial Centre, Oleander Way, 802 West Bay Road,
P.0.Box 32052, Grand Cayman KY1-1208, Cayman Islands.

*EE x4 sde s 3 o P i g% 3 Porteullis (Cayman) Ltdz
20 % 0 By 5 The Grand Pavilion Commercial Centre, Oleander Way,
802 West Bay Road, P.O.Box 32052, Grand Cayman KY1-1208, Cayman
Islands -

Article 4 Authorised and Issued Share Capital ## 2 © % (72 F & 4§

4.1

Immediately prior to the Effective Date (as defined below), the
authorised share capital of the Company is NTDZ1,000,000,000.00
divided into 100,000,000 ordinary shares of a nominal or par value of
NTD10.00 each, of which 30,015,382 shares are in issue and
outstanding.

WEE AP (LEA0E) W %o RN P2 R T AR
% #7 5 %1,000,000,000.00 % » & & o FEAT o 0 10.000 20 iR
+3+100,000,000%% » # ¢ 30,015,382% = % {7 ¥ /il f¢h o
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4.2 Immediately prior to the Effective Date (as defined below), the
authorised share capital of Merging Company is USD10,000.00 divided
into 10,000 ordinary shares of USD1.00 par value each, of which one
(1) share is in issue and outstanding (the "Merging  Company
Share").

WEE AP (LRI ) W - 2'J CEE ST REPIAT A
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4.3  On the Effective Date (as defined below), the authorised share capital of
the Surviving Company will be NTD1,000,000,000.00 divided into
100,000,000 ordinary shares of NTD10.00 par value each, of which
10,000 ordinary shares shall have been issued.

WEB A D (LEIE) > BHEOF L REP LT AER ;%fr‘;
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Article 5 Effective Date & & # 3z p

The date on which the Merger is to take effect is the date that this Plan of
Merger is registered by the Registrar of Companies of the Cayman Islands in
accordance with section 233(13) of the Companies Act (the "Effective Date").
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Article 6 Terms of Merger # & & % 2_ i 4%

On the Effective Date and in accordance with the terms and conditions of the
Merger Agreement:

A FAYRN B g Vavd gL 5 2% v 2 2 .
WEE AP > THRBEET L IEHR EE

a. Company Shares. Save for (i) the ordinary shares with a par
value of NTD10 each of the Company (the "Company
Ordinary Shares") held as treasury share of the Company or
owned by the Company or by any direct or indirect wholly
owned subsdiary of the Company (the “Company-Owned
Shares”); (ii) the Company Ordinary Shares beneficially owned
by UMT HOLDINGS (SAMOA) LIMITED or its shareholders
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Vil.

viii.

issued and outstanding immediately prior to the Effective Date,
including those owned by Universal Microwave Technology,
Inc. (the “Excluded Shares”), and (iii) the Company Ordinary
Shares held by shareholders who have validly exercised and not
effectively withdrawn or lost their rights to dissent from the
Merger in accordance with section 238 of the Companies Act or
the memorandum and artilces of association of the Company
(the “Dissenting Shares”), every Company Ordinary Share
issued and outstanding immediately prior to the Effective Date
shall be cancelled and cease to exist in consideration and
exchange for the right to receive NTD53.80 in cash, without
interest, per share (the "Per-Share Merger Consideration").

%%2?%9%@%%QEUEEV%JEV‘?%;
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Each Company-Owned Share issued and outstanding
immediately prior to the Effective Date shall be cancelled
and cease to exist without the right to receive any
consideration or distribution.
EORARD P EH AP T ARG B AL A },ﬁ
MRS T2 L 58 22 s EFERY
B A fie
Each Excluded Share issued and outstanding immediately
prior to the Effective Date shall be cancelled and cease to
exist without the right to receive any consideration or
distribution.

SRS E IR o 3 R Ny S
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iX. Each Dissenting Share shall be cancelled and cease to exist
in exchange for payment of its fair value which shall be the
only payment a holder of Dissenting Shares is entitled to
receive, in accordance with the procedures set out in Section
238 of the Companies Act. No Dissenting Shares shall be
converted into or exchanged for, or represent the right to
receive the Per-Share Merger Consideration (unless any
holder of Dissenting Share withdraws or loses his/her right
to dissent from the Merger under Section 238 of the
Companies Act in which event such holder shall receive the
Per-Share Merger Consideration).
FRBREGRERGEE 272 % 238 TR ARA
AT AL R T HEZERRPEER R DR
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b. Merger Company Shares. Each Merging Company Share
issued and outstanding immediately prior to the Effective Date
shall automatically be cancelled and converted into 10,000
ordinary share of NTD10.00 par value per share of the
Surviving Company, with such rights, powers, and privileges
as set forth in the Amended and Restated Memorandum and
Avrticles of the Surviving Company (as defined below).
LT HG ERALEEA P T L P FL AR 2
E# oo PR S s 2k 5 10,0000 i 2 P ey
WO E O FEAT o R 10.00~ » T E 41}%4‘:"}_’_ 2
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Article 7 Rights and Restrictions of Shares 7% > 2_ {42 *34]

On the Effective Date, the rights and restrictions attaching to the ordinary
shares of the Surviving Company shall be as set out in the Amended and
Restated Memorandum and Articles (as defined below) and the ordinary
share(s) of the Surviving Company shall be entitled to:
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a. one vote per share;
FLE G - R

b. such dividends as the board of directors of the Surviving Company
may from time to time declare;

Bl 7EE ¢ 7 PRk s 2 %

c. in the event of winding-up or dissolution of the Surviving
Company, whether voluntary or involuntary or for the purpose of
reorganization or otherwise or upon any distribution of capital, to
the surplus assets; and

WP AR FER AR GAT S AR
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d. such rights attaching to ordinary shares as otherwise stipulated in
the Amended and Restated Memorandum and Articles.
P ORFBITOD FAR Y EORATFF 2475 T

Article 8 Memorandum and Articles = # % 42

The memorandum and articles of association of the Surviving Company shall
be amended and restated by the deletion in their entirety and the substitution in
their place of the ninth Amended and Restated Memorandum and Articles of
Association in the form annexed at Annex A hereto on the Effective Date (the
"Amended and Restated Memorandum and Articles").
ﬁﬁéﬂfm%+%*ﬂ FAM G H AP P 2P T EA
2 H4 ABTERE LR FRCHE " BITAPRE,) )L

Article 9 Property B4 &

On the Effective Date, the rights, property of every description including choses
in action, and the business, undertaking, goodwill, benefits, immunities and
privileges of each of the Constituent Companies shall immediately vest in the
Surviving Company. The Surviving Company shall be liable for and subject to,
in the same manner as the Constituent Companies, all mortgages, charges or
security interest and all contracts, obligations, claims, debts and liabilities of
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Merging Company in the same manner as Merging Company, all as more
particularly described in the Merger Agreement.
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Article 10 Director Benefits & ¥ 41 &

No amounts or benefits have been paid, or shall be payable to any director of
the Constituent Companies consequent upon the Merger other than by reason of
their ownership of the shares or other equity securities in the Company in issue
and outstanding immediately prior to the Effective Date.

SR B E A B RN P FET AR R AL S
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Article 11 Director of Surviving Company 3§ 2@ ¥ %

The names and addresses of the director(s) of the Surviving Company is as
follows:

EE PAGEAE 3 S AN FA e g
CHEN, Su-Ming of OF., No. O, Sec. O, O, O, Taipei City 110, Taiwan.
Article 12 Secured Creditors 3 % & £

The Surviving Company has no secured creditor and has granted no fixed or
floating security interests that are outstanding as at the date of this Plan of

Merger.
FEPTREPFHEFEA AL AR I AT F L EF P
A0 B2 HE N FRZEFREE -

The Merging Company has no secured creditor and has granted no fixed or
floating security interests that are outstanding as at the date of this Plan of

Merger.
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Article 13 Approval and Authorisation F & % 324§

131

13.2

This Plan of Merger has been approved by the board of directors of each
of the Constituent Companies pursuant to Section 233(3) of the
Companies Act.

AHe RBE SF2H23BQ) Fo LB LHL T 2ZEE E 2
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This Plan of Merger has been approved by the shareholders of each of
the Constituent Companies pursuant to Section 233(6) of the Companies
Act.

A xBE P2 %23306) iFo HHBEEHLI P2 R 2
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Article 14 Right of Termination # it

141

14.2

At any time prior to the Effective Date, this Plan of Merger may be
terminated by the board of directors of either the Surviving Company or
the Merging Company.

EEAp > AP FAEFTFOPLEH P ZLEFE L2 o

At any time prior to the Effective Date, this Plan of Merger may be
amended by the board of directors of both the Surviving Company and
the Merging Company to:

LEAep W AP EFEFE P ILE P HEETE AP
LI VA
a. change the Effective Date provided that such changed date

shall not be a date earlier than the date on which this Plan of
Merger is registered by the Registrar of Companies of the
Cayman Islands or later than the ninetieth day after the date of
registration of this Plan of Merger with the Registrar of
Companies of the Cayman lIslands; and
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b. effect any other changes to this Plan of Merger which the
directors of both the Surviving Company and the Merging
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Company deem advisable, provided that such changes do not
materially adversely affect any rights of the shareholders of
the Surviving Company or the Merging Company, as
determined by the directors of both the Surviving Company
and the Merging Company, respectively.

FRed vt IR ERIEF LB W
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Article 15 Governing Law 3%

This Plan of Merger shall be governed by and construed in accordance with the
laws of the Cayman Islands. The Constituent Companies hereby agree to submit
any dispute arising from this Plan of Merger to the exclusive jurisdiction of the
courts of the Cayman Islands.

AR RRERE R LR R AR L 2P ES R AR
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Article 16 H # % i

This Plan of Merger may be executed in one or more counterparts, each of
which shall be deemed an original and all of which together shall constitute one
and the same instrument.
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(THE REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK WITH
SIGNATURE PAGE TO FOLLOW)
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N WITNESS WHEREOF, this Agreement has been signed by each of the parties hereto
as of the date first written above.

Merging Company: UMT Holdings (Cayman) Limited

By (% %):

Name (£ %): PR it

Title (B AL): ¥
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IN WITNESS WHEREOF, this Agreement has been signed by each of the parties
hereto as of the date first written above.

Company: Radiation Technology, Inc. )K4F 5% i 5 L2 &

BY (# ©)

Name (£ ¢%): £ 4 %

Title ( F): ¥
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EXHIBIT B Memorandum and Articles of Association of Surviving Company
fffEB S o f 2 mRE L 2P R AR

THE COMPANIES ACT (AS AMENDED)
COMPANY LIMITED BY SHARES

NINTH AMENDED AND RESTATED MEMORANDUM OF ASSOCIATION
OF

RADIATION TECHNOLOGY, INC.B5 RS A TR A E]

0.

The name of the Company is Radiation Technology, Inc. 5G4 FH% B A PR 5.

The Registered Office shall be at the offices of Portcullis (Cayman) Ltd, The Grand Pavilion
Commercial Centre, Oleander Way, 802 West Bay Road, P.0. Box 32052, Grand Cayman
KY1-1208, Cayman Islands.

Subject to the following provisions of this Memorandum, the objects for which the Company
is established are unrestricted and the Company shall have full power and authority to
carry out any object not prohibited by Act.

Subject to the following provisions of this Memorandum, the Company shall have and be
capable of exercising all the functions of a natural person of full capacity irrespective of any
question of corporate benefit, as provided by Section 27(2) of The Companies Act.

Nothing in this Memorandum shall permit the Company to carry on a business for which a
licence is required under the Acts of the Cayman Islands unless duly licensed.

If the Company is an exempted company, it shall not trade in the Cayman Islands with any
person, firm or corporation except in furtherance of the business of the Company carried on
outside the Cayman Islands; provided that nothing in this clause shall be construed as to
prevent the Company effecting and concluding contracts in the Cayman Islands, and
exercising in the Cayman Islands all of its powers necessary for the carrying on of its
business outside the Cayman Islands.

The liability of each member is limited to the amount from time to time unpaid on such
member’s shares.

The share capital of the Company is NT$1,000,000,000.00 divided into 100,000,000
ordinary shares of a nominal or par value of NT$10.00 each.

The end of the Company’s financial year shall fall on the December 31st of each year.

We, the undersigned, are desirous of being formed into a Company pursuant to this Memorandum
of Association and the Companies Act, and we hereby agree to take the numbers of shares set
opposite our respective names below.
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THE COMPANIES ACT (AS AMENDED)
COMPANY LIMITED BY SHARES

NINTH AMENDED AND RESTATED ARTICLES OF ASSOCIATION

OF

Radiation Technology, Inc. RS AEIRAT]

INTERPRETATION

The Regulations contained or incorporated in Table A of the First Schedule of the
Companies Act shall not apply to this Company.

(a)

In these Articles the following terms shall have the meanings set opposite unless the
context otherwise requires:-

(i)

(i)
(iii)
(iv)

v)

(vi)

(vii)

(viii)

(ix)

Articles
Auditors
Company
Directors
Electronic
Record
Electronic
Transactions

Act

Act

Member

month

These Articles of Association as from time to time
amended by Special Resolution

the Auditors for the time being of the Company, if
any;

means the above-named company;

The directors of the Company for the time being or,
as the case may be, the directors assembled as a
board or as a committee thereof;

has the same meaning as in the Electronic
Transactions Act;

The Electronic Transactions Act (as amended) of
the Cayman Islands;

The Companies Act (Revised) of the Cayman
[slands and any amendment or other statutory
modification thereof and where in these Articles
any provision of the Act is referred to, the
reference is to that provision as modified by any
Act for the time being in force;

A person who is registered in the Register of
Members as the holder of any Share in the
Company;

a calendar month;
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)

(xi)

(xii)

(xiii)

(xiv)

(xv)

(xvi)

(xvii)

Ordinary
Resolution

Registered
Office

Register of
Members

Registrar

Secretary

Seal

Share

Special
Resolution

(xviii) Treasury

Shares

aresolution of a general meeting passed by a
simple majority of the Members entitled to vote
present at the meeting or a written resolution
approved in writing by one or more Members of
the Company who on that date represent a
majority of the total voting rights of all the
Members entitled to vote at a general meeting of
the Company in one or more instruments each
signed by one or more of the Members aforesaid,
and the effective date of the ordinary resolution
so adopted shall be the date on which the
instrument or the last of such instruments, if
more than one, is executed;

The registered office of the Company as provided
in Section 50 of the Act;

The register of Members to be kept pursuant to
section 40 of the Act;
Has the same meaning as in the Act;

Any person appointed by the Directors to
perform any of the duties of the secretary of the
Company and including any assistant secretary;
The common seal of the Company (if applicable)
or any facsimile or official seal (if applicable) for
the use outside of the Cayman Islands;

A share in the capital of the Company of any class
including a fraction of such share;

a resolution of a general meeting passed by a two
thirds majority of the Members entitled to vote
thereat present at the meeting or a written
resolution signed by all Members entitled to vote
and otherwise in accordance with section 60 of
the Act; and

The shares that were previously issued but were
purchased, redeemed, surrendered or otherwise
acquired by the Company and not cancelled.

(b) Unless the context otherwise requires, expressions defined in the Act and used
herein shall have the meanings so defined.

(9 In these Articles unless the context otherwise requires:-
(i) words importing the singular number shall include the plural number and
vice-versa;
(i) words importing the masculine gender only shall include the feminine
gender;

(iii)  words importing persons only shall include companies, partnerships, trusts,
associations or bodies of persons whether incorporated or not;

(iv)  a notice provided for herein shall be in writing unless otherwise specified
and all reference herein to "in writing" and "written" shall include printing,
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(d)

(a)

(b)

(a)

(b)

lithography, photography and other modes of representing or reproducing
words in permanent visible form including in the form of an Electronic
Record;

(v) in these Articles, Sections 8 and 19 of the Electronic Transactions Act shall
not apply; and

(vi) "may"” shall be construed as permissive and "shall" shall be construed as
imperative.

Heading used herein are intended for convenience only and shall not affect the
construction of these Articles.

SHARES

Subject to the provisions of the Act, if any, in that behalf in the Memorandum of
Association, and without prejudice to any special rights previously conferred on the
holders of existing Shares, any Share may be issued with such preferred, deferred,
or other special rights, or such restrictions, whether in regard to dividend, voting,
return of Share capital or otherwise, as the Company may from time to time by
Special Resolution determine, and subject to the provisions of section 37 of the Act,
any Share may, with the sanction of a Special Resolution, be issued on the terms that
itis, or at the option of the Company or the holder is liable, to be redeemed.

If at any time the share capital is divided into different classes of Shares, the rights
attached to any class (unless otherwise provided by the terms of issue of the Shares
of that class) may be varied with the consent in writing of the holders of
three-fourths of the issued Shares of that class or with the sanction of a resolution
passed by not less than three-fourths of such holders of the Shares of that class as
may be present in person or by proxy at a separate general meeting of the holders of
the Shares of that class. To every such separate general meeting, the provisions of
these Articles relating to general meetings shall mutatis mutandis apply, but so that
the necessary quorum shall be any one or more persons holding or representing by
proxy not less than one-third of the issued Shares of the class and that any holder of
Shares of the class present in person or by proxy may demand a poll.

Every person whose name is entered as a Member in the Register of Members shall
be entitled, without payment, to a certificate of the Company specifying the Share or
Shares held by him and the amount paid up thereon, provided that in respect of a
Share or Shares held jointly by several persons, the Company shall not be bound to
issue more than one certificate, and delivery of a certificate for a Share to one of
several joint holders shall be sufficient delivery to all.

If a Share certificate is defaced, lost or destroyed it may be renewed on payment of
such fee, if any, and on such terms, if any, as to evidence and indemnity, as the
Directors think fit.

Except as required by Act, no person shall be recognised by the Company as holding any
Share upon any trust, and the Company shall not be bound by or be compelled in any way to
recognise (even when having notice thereof) any equitable, contingent, future or partial
interest in any Share (except only as by these Articles or by Act otherwise provided or
under an order of a court of competent jurisdiction) or any other rights in respect of any
Share except an absolute right to the entirety thereof in the registered holder, but the
Company may in accordance with the Act issue fractions of Shares.

107



10.

11.

12.

13.

The Shares shall be at the disposal of the Directors, and they may (subject to the provisions
of the Act) allot, grant options over, or otherwise dispose of them to such persons, on such
terms and conditions, and at such times as they think fit, but so that no Share shall be issued
at a discount, except in accordance with the provisions of the Act.

TREASURY SHARES

Shares that the Company purchases, redeems or acquires (by way of surrender or
otherwise) may, at the option of the Company, be cancelled immediately or held as Treasury
Shares in accordance with the Act. In the event that the Directors do not specify that the
relevant Shares are to be held as Treasury Shares, such Shares shall be cancelled.

No dividend may be declared or paid, and no other distribution (whether in cash or
otherwise) of the Company's assets (including any distribution of assets to members on a
winding up) may be declared or paid in respect of a Treasury Share.

The Company shall be entered in the Register of Members as the holder of the Treasury
Shares provided that:

(a) the Company shall not be treated as a member for any purpose and shall not
exercise any right in respect of the Treasury Shares, and any purported exercise of
such a right shall be void;

(b) a Treasury Share shall not be voted, directly or indirectly, at any meeting of the
Company and shall not be counted in determining the total number of issued shares
at any given time, whether for the purposes of these Articles or the Act, save that an
allotment of Shares as fully paid bonus shares in respect of a Treasury Share is
permitted and Shares allotted as fully paid bonus shares in respect of a treasury
share shall be treated as Treasury Shares.

Treasury Shares may be disposed of by the Company on such terms and conditions as
determined by the Directors.

LIEN

The Company shall have a first and paramount lien on every Share (not being a fully paid
Share) for all moneys (whether presently payable or not) called or payable at a fixed time in
respect of that Share, and the Company shall also have a lien on all Shares (other than fully
paid-up Shares) standing registered in the name of a single person for all moneys presently
payable by him or his estate to the Company; but the Directors may at any time declare any
Share to be wholly or in part exempt from the provisions of this Article. The Company's lien,
if any, on a Share shall extend to all dividends payable thereon.

The Company may sell, in such manner as the Directors think fit, any Shares on which the
Company has a lien, but no sale shall be made unless some sum in respect of which the lien
exists is presently payable nor until the expiration of fourteen days after a notice in writing,
stating and demanding payment of such part of the amount in respect of which the lien
exists as is presently payable, has been given to the registered holder for the time being of
the Share, or the persons entitled thereto by reason of his death or bankruptcy.

For giving effect to any such sale, the Directors may authorise some person to transfer the
Shares sold to the purchaser thereof. The purchaser shall be registered as the holder of the
Shares comprised in any such transfer and he shall not be bound to see to the application of
the purchase money, nor shall his title to the Shares be affected by any irregularity or
invalidity in the proceedings in reference to the sale.
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14.

15.

16.

17.

18.

19.

20.

21.

22.

23.

The proceeds of the sale shall be received by the Company and applied in payment of such
part of the amount in respect of which the lien exists as is presently payable, and the
residue shall (subject to a like lien for sums not presently payable as existed upon the
Shares prior to the sale) be paid to the person entitled to the Shares at the date of the sale.

CALLS ON SHARES

The Directors may from time to time make calls upon the Members in respect of any
moneys unpaid on their Shares provided that no call shall be payable earlier than one
month from the last call; and each Member shall (subject to receiving at least fourteen days'
notice specifying the time or times of payment) pay to the Company at the time or times so
specified the amount called on his Shares.

The joint holders of a Share shall be jointly and severally liable to pay calls in respect
thereof.

If a sum called in respect of a Share is not paid before or on the day appointed for payment
thereof, the person from whom the sum is due shall pay interest upon the sum at the rate of
six per cent per annum from the day appointed for the payment thereof to the time of the
actual payment, but the Directors shall be at liberty to waive payment of that interest
wholly or in part.

The provisions of these Articles as to the liability of joint holders and as to payment of
interest shall apply in the case of non-payment of any sum which, by the terms of issue of a
Share, becomes payable at a fixed time, whether on account of the amount of the Share, or
by way of premium, as if the same had become payable by virtue of a call duly made and
notified.

The Directors may make arrangements on the issue of Shares for a difference between the
holders in the amount of calls to be paid and in the times of payment.

The Directors may, if they think fit, receive from any Member willing to advance the same
all or any part of the moneys uncalled and unpaid upon any Shares held by him; and upon
all or any of the moneys so advanced may (until the same would, but for such advance,
become presently payable) pay interest at such rate (not exceeding without the sanction of
the Company in general meeting six per cent) as may be agreed upon between the Member
paying the sum in advance and the Directors.

FORFEITURE OF SHARES

If a Member fails to pay any call or instalment of a call on the day appointed for payment
thereof, the Directors may, at any time thereafter during such time as any part of such call
or instalment remains unpaid, serve a notice on him requiring payment of so much of the
call or instalment as is unpaid, together with any interest which may have accrued.

The notice shall name a further day (not earlier than the expiration of fourteen days from
the date of the notice) on or before which the payment required by the notice is to be made,
and shall state that in the event of non-payment at or before the time appointed, the Shares
in respect of which the call was made will be liable to be forfeited.

If the requirements of any such notice as aforesaid are not complied with, any Share in
respect of which the notice has been given may at any time thereafter, before the payment
required by the notice has been made, be forfeited by a resolution of the Directors to that
effect.
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25.

26.

27.

28.

29.

30.

A forfeited Share may be sold or otherwise disposed of on such terms and in such manner
as the Directors think fit, and at any time before a sale or disposition, the forfeiture may be
cancelled on such terms as the Directors think fit.

A person whose Shares have been forfeited shall cease to be a Member in respect of the
forfeited Shares, but shall, notwithstanding, remain liable to pay to the Company all moneys
which at the date of forfeiture were payable by him to the Company in respect of the Shares,
but his liability shall cease if and when the Company receives payment in full of the amount
due on the Shares.

A statutory declaration in writing that the declarant is a Director of the Company, and that a
Share in the Company has been duly forfeited on a date stated in the declaration, shall be
conclusive evidence of the facts therein stated as against all persons claiming to be entitled
to the Share. The Company may receive the consideration, if any, given for the Share on any
sale or disposition thereof and may execute a transfer of the Share in favour of the person to
whom the Share is sold or disposed of and he shall thereupon be registered as the holder of
the Share, and shall not be bound to see to the application of the purchase money, if any, nor
shall his title to the Share be affected by any irregularity or invalidity in the proceedings in
reference to the forfeiture, sale or disposal of the Share.

The provisions of these Articles as to forfeiture shall apply in the case of non-payment of
any sum which, by the terms of issue of a Share, becomes payable at a fixed time, whether
on account of the amount of the Share, or by way of premium, as if the same had been made
payable by virtue of a call duly made and notified.

TRANSFER AND TRANSMISSION OF SHARES

The instrument of transfer of any Share shall be executed by or on behalf of the transferor
and transferee, and the transferor shall be deemed to remain a holder of the Share until the
name of the transferee is entered in the Register of Members in respect thereof.

Shares shall be transferred in the following form, or in any usual or common form approved
by the Directors:

I/we, of in consideration of the sum of

$ paid to me/us by , of (hereinafter
called "the Transferee") do hereby transfer to the Transferee the ____ Share (or
Shares) numbered in the Company called to hold the same

unto the Transferee, subject to the several conditions on which I/we hold the same
and I/we, the Transferee, do hereby agree to take the said Share (or Shares) subject to
the conditions aforesaid.

As witness our hands on the day of 20 .
Transferor Transferee
(a) The Directors may, in their absolute discretion and without assigning any reason
therefor, decline to register any transfer of Shares to a person of whom they do not
approve.
(b) The Directors may also suspend the registration of transfers during the fourteen days
immediately preceding the annual general meeting in each year.
(c) The Directors may decline to recognise any instrument of transfer unless (a) a fee not

exceeding one dollar is paid to the Company in respect thereof, and (b) the instrument
of transfer is accompanied by the certificate of the Shares to which it relates, and such
other evidence as the Directors may reasonably require to show the right of the
transferor to make the transfer.
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31.

32.

33.

34.

35.

36.

37.

38.

39.

(d) If the Directors refuse to register a transfer of Shares, they shall within one month after
the date on which the transfer was lodged with the Company, send to the transferee
notice of the refusal.

The legal personal representative of a deceased sole holder of a Share shall be the only

person recognised by the Company as having any title to the Share. In case of a Share

registered in the names of two or more holders, the survivors or survivor, or the legal
personal representatives of the deceased survivor, shall be the only persons recognised by
the Company as having any title to the Share.

Any person becoming entitled to a Share in consequence of the death or bankruptcy of a
Member shall upon such evidence being produced as may from time to time be properly
required by the Directors, have the right either to be registered as a Member in respect of
the Share or, instead of being registered himself, to make such transfer of the Share as the
deceased or bankrupt person could have made; but the Directors shall, in either case, have
the same right to decline or suspend registration as they would have had in the case of a
transfer of the Share by the deceased or bankrupt person before the death or bankruptcy.

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

CONVERSION OF SHARES INTO STOCK

The Company may by Ordinary Resolution convert any paid-up Shares into stock, and
reconvert any stock into paid-up Shares of any denomination.

The holders of stock may transfer the same, or any part thereof in the same manner and
subject to the same regulations as and subject to which the Shares from which the stock
arose might prior to conversion have been transferred, or as near thereto as circumstances
admit; but the Directors may from time to time fix the minimum amount of stock
transferable, and restrict or forbid the transfer of fractions of that minimum, but the
minimum shall not exceed the nominal amount of the Shares from which the stock arose.

The holders of stock shall, according to the amount of the stock held by them, have the same
rights, privileges and advantages as regards dividends, voting at meetings of the Company
and other matters as if they held the Shares from which the stock arose, but no such
privilege or advantage (except participation in the dividends and profits of the Company)
shall be conferred by any such aliquot part of stock as would not, if existing as Shares, have
conferred that privilege or advantage.

Such of the Articles of the Company as are applicable to paid-up Shares shall apply to stock,
and the words "Share" and "Member" herein shall include "stock" and "stock-holder".

ALTERATION OF CAPITAL

The Company may from time to time by Ordinary Resolution increase the share capital by
such sum, to be divided into new Shares of such amount, as the resolution shall prescribe.

Subject to any direction to the contrary that may be given by the Company in general
meeting, all new Shares shall be at the disposal of the Directors in accordance with Article 6.

111



40.

41.

42.

43.

44,

45,

46.

The new Shares shall be subject to the same provisions with reference to the payment of
calls, lien, transfer, transmission, forfeiture and otherwise as the Shares in the original share
capital.

The Company may by Ordinary Resolution:

(a) consolidate and divide all or any of its Share capital into Shares of larger amount
than its existing Shares;

(b) sub-divide its existing Shares, or any of them, into Shares of smaller amount than is
fixed by the Memorandum of Association, subject nevertheless to the provisions of
section 13 of the Act; and

(c) cancel any Shares which, at the date of the passing of the resolution, have not been
taken or agreed to be taken by any person.

Subject to the provisions of the Act and the Memorandum of Association, the Company may
purchase its own Shares, including any redeemable Shares, provided that the manner of
purchase has first been authorised by Ordinary Resolution and may make payment therefor
or for any redemption or purchase of Shares in any manner authorised by the Act, including
out of capital.

Subject to the provisions of the Act, the Company may accept the surrender for no
consideration of any fully paid Share (including any redeemable Share) on such terms and
in such manner as the Directors may determine.

GENERAL MEETINGS

The Company shall in each year hold a general meeting as its annual general meeting,
provided that, if the Company is an exempted company, an annual general meeting need not
be held unless determined by the Directors. The time and place of an annual general
meeting shall be determined by the Directors.

General Meetings other than annual general meetings shall be called extraordinary general
meetings. The Directors may call or authorise the calling of an extraordinary general
meeting whenever they think fit.

REQUISITION OF GENERAL MEETINGS

The Directors may whenever they think fit, convene an extraordinary general meeting. If at
any time there are not sufficient Directors capable of acting to form a quorum, any Director
or any one or more Members holding in the aggregate not less than one-third of the total
issued share capital of the Company entitled to vote may convene an extraordinary general
meeting in the same manner as nearly as possible as that in which meetings may be
convened by the Directors. The Directors shall, upon the requisition in writing of one or
more Members holding in the aggregate not less than one-tenth of such paid-up capital of
the Company as at the date of the requisition carries the right of voting at general meetings,
convene an extraordinary general meeting. Any such requisition shall express the object of
the meeting proposed to be called, and shall be left at the Registered Office of the Company.
If the Directors do not proceed to convene a general meeting within twenty-one days from
the date of such requisition being left as aforesaid, the requisitionists or any or either of
them or any other Member or Members holding in the aggregate not less than one-tenth of
such paid-up capital of the Company as at the date of the requisition carries the right of
voting at general meetings, may convene an extraordinary general meeting to be held at the
Registered Office of the Company or at some convenient place within the Cayman Islands at
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48.

49.

50.

51.

52.

53.

54.

such time, subject to the Company's Articles as to notice, as the persons convening the
meeting fix.

Seven days notice at the least (exclusive of the day on which the notice is served or deemed
to be served, but inclusive of the day for which the notice is given) specifying the place, the
day and the hour of meeting and, in the case of special business, the general nature of that
business shall be given in manner hereinafter provided, or in such other manner (if any) as
may be prescribed by the Company in general meetings, to such persons as are entitled to
vote or may otherwise be entitled under the Articles of the Company to receive such notices
from the Company; but with the consent of all the Members entitled to receive notice of
some particular meeting, that meeting may be convened by such shorter notice or without
notice and in such manner as those Members may think fit.

The accidental omission to give notice of a meeting to, or the non-receipt of a notice of a
meeting by, any Member entitled to receive notice shall not invalidate the proceedings at
any meeting.

All business shall be deemed special that is transacted at an extraordinary general meeting,
and all that is transacted at an annual general meeting shall be deemed special with the
exception of sanctioning a dividend, the consideration of the accounts, balance sheets, the
report of the Directors and Auditors, the election of Directors and other officers in the place
of those retiring (if any) and the appointment and fixing of remuneration of Auditors.

(a) No business shall be transacted at any general meeting unless a quorum of Members
is present at the time that the meeting proceeds to business; save as herein
otherwise provided, one or more Members holding in the aggregate not less than
one-third of the total issued share capital of the Company present in person or by
proxy and entitled to vote shall be a quorum.

(b) An Ordinary Resolution or a Special Resolution (subject to the provisions of the Act)
in writing signed by a majority of the total voting rights of all the Members entitled
to vote at a general meeting of the Company or all the Members for the time being
entitled to receive notice of and to attend and vote at general meetings respectively,
(or being corporations by their duly authorised representatives) including a
resolution signed in counterpart by or on behalf of such Members or by way of
signed telefax transmission, shall be as valid and effective as if the same had been
passed at a general meeting of the Company duly convened and held.

If within half an hour from the time appointed for the meeting a quorum is not present, the
meeting, if convened upon the requisition of Members, shall be dissolved. In any other case
it shall stand adjourned to the same day in the next week, at the same time and place, and if
at the adjourned meeting a quorum is not present within half an hour from the time
appointed for the meeting, the Members present shall be a quorum.

The chairman, if any, of the Board of Directors shall preside as chairman at every general
meeting of the Company.

If there is no such chairman, or if at any meeting he is not present within fifteen minutes
after the time appointed for holding the meeting or is unwilling to act as chairman, the
Members present shall choose one of their number to be chairman.

The chairman may with the consent of any meeting at which a quorum is present (and shall

if so directed by the meeting) adjourn the meeting from time to time and from place to place,
but no business shall be transacted at any adjourned meeting other than the business left
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unfinished at the meeting from which the adjournment took place. When a meeting is
adjourned for ten days or more, notice of the adjourned meeting shall be given as in the case
of an original meeting. Save as aforesaid it shall not be necessary to give any notice of an
adjournment or of the business to be transacted at an adjourned meeting.

At any general meeting a resolution put to the vote of the meeting shall be decided on a
show of hands, unless a poll is (before or on the declaration of the result of the show of
hands) demanded by one or more Members present in person or by proxy who together
hold not less than fifteen per cent of the paid-up capital of the Company entitled to vote, and,
unless a poll is so demanded, a declaration by the chairman that a resolution has, on a show
of hands, been carried or carried unanimously, or by a particular majority, or lost and an
entry to that effect in the minutes of the proceedings of the Company, shall be conclusive
evidence of the fact, without proof of the number or proportion of the votes recorded in
favour of, or against, that resolution.

If a poll is duly demanded it shall be taken in such manner as the chairman directs, and the
result of the poll shall be deemed to be the resolution of the meeting at which the poll was
demanded.

In the case of an equality of votes, whether on a show of hands or on a poll, the chairman of
the meeting at which the show of hands takes place or at which the poll is demanded, shall
be entitled to a second or casting vote.

A poll demanded on the election of a chairman or on a question of adjournment shall be
taken forthwith. A poll demanded on any other question shall be taken at such time as the
chairman of the meeting directs.

VOTES OF MEMBERS

On a show of hands every Member present in person or by proxy and entitled to vote shall
have one vote. On a poll every Member present in person or by proxy and entitled to vote
shall have one vote for each Share of which he is the holder.

In the case of joint holders the vote of the senior who tenders a vote whether in person or
by proxy, shall be accepted to the exclusion of the votes of the other joint holders; and for
this purpose seniority shall be determined by the order in which the names stand in the
Register of Members.

A Member of unsound mind, or in respect of whom an order has been made by any court
having jurisdiction in lunacy, may vote, whether on a show of hands or on a poll, by his
committee or other person in the nature of a committee appointed by that court, and any
such committee or other person may vote by proxy.

No Member shall be entitled to vote at any general meeting, unless all calls or other sums
presently payable by him in respect of Shares in the Company have been paid.

On a poll votes may be given either personally or by proxy.

The instrument appointing a proxy shall be in writing under the hand of the Member or, if
the Member is a corporation, either under seal or under the hand of a director or officer or
attorney duly authorised. A proxy need not be a Member of the Company. A vote given in
accordance with the terms of an instrument of proxy shall be valid notwithstanding the
previous death or insanity of the principal or revocation of the proxy or of the authority
under which the proxy is given Provided that no intimation in writing of such death,
insanity or revocation as aforesaid shall have been received by the Company at its
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Registered Office before the commencement of the general meeting, or adjourned meeting,
at which it is sought to use the proxy.

The instrument appointing a proxy shall be deposited at the Registered Office of the
Company or at such other place as is specified for that purpose in the notice convening the
meeting no later than the time for holding the meeting or adjourned meeting at which the
person named in the instrument proposes to vote, and in default the instrument of proxy
shall not be treated as valid PROVIDED that the chairman of the meeting may in his
discretion accept an instrument of proxy sent by fax, email or other electronic means.

An instrument appointing a proxy may be in the following form or any other form approved
by the Directors:

[Ltd./Limited]

"I, , of , hereby appoint of
as my proxy, to vote for me and on my behalf at the [annual or
extraordinary, as the case may be] general meeting of the Company to be held on the
day of ,20_.
Signed this ____day of ,20_.
The instrument appointing a proxy shall be deemed to confer authority to demand or join in
demanding a poll.

CORPORATIONS ACTING BY REPRESENTATIVES AT MEETING

Any corporation which is a Member of the Company may by resolution of its directors or
other governing body authorise such person as it thinks fit to act as its representative at any
meeting of the Company or of any class of Members of the Company, and the person so
authorised shall be entitled to exercise the same powers on behalf of the corporation which
he represents as that corporation could exercise if it were an individual Member of the
Company.

DIRECTORS AND OFFICERS

(@ The names of the first Directors shall be determined in writing by the subscribers of
the Memorandum of Association.

(b) Notwithstanding any provision in these Articles to the contrary, a sole Director shall
be entitled to exercise all of the powers and functions of the Directors which may be
imposed on them by Act or by these Articles.

The remuneration of the Directors shall from time to time be determined by the Directors.
The Directors shall also be entitled to be paid their travelling, hotel and other expenses
properly incurred by them in going to, attending and returning from meetings of the
Directors, or any committee of the Directors, or general meetings of the Company, or
otherwise in connection with the business of the Company, or to receive a fixed allowance
in respect thereof as may be determined by the Directors from time to time, or a
combination partly of one such method and partly the other.

No Share holding qualification shall be required for Directors unless otherwise required by
the Company by Ordinary Resolution.

Each Director shall have the power to nominate another Director or any other person to act

as alternate Director in his place at any meeting of the Directors at which he is unable to be
present and at his discretion to remove such alternate Director. On such appointment
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being made the alternate Director shall (except as regards the power to appoint an alternate
Director) be subject in all respects to the terms and conditions existing with reference to
the other Directors of the Company and each alternate Director, whilst acting in the place of
an absent Director, shall exercise and discharge all the functions powers and duties of the
Director he represents. Any Director of the Company who is appointed as alternate
Director shall be entitled at a meeting of the Directors to cast a vote on behalf of his
appointor in addition to the vote to which he is entitled in his own capacity as a Director of
the Company, and shall also be considered as two Directors for the purpose of making a
quorum of Directors. Any person appointed as an alternate Director shall automatically
vacate such office as such alternate Director if and when the Director by whom he has been
appointed vacates his office of Director. The remuneration of an alternate Director shall be
payable out of the remuneration of the Director appointing him and shall be agreed
between them.

The Directors may by resolution appoint a managing director or president upon such terms
as to duration of office, remuneration and otherwise as they may think fit.

The Directors may also by resolution appoint a Secretary and such other officers as may
from time to time be required upon such terms as to duration of office, remuneration and
otherwise as they may think fit. Such Secretary or other officers need not be Directors and
in the case of the other officers may be ascribed such titles as the Directors may decide.

POWERS AND DUTIES OF DIRECTORS

The business of the Company shall be managed by the Directors, who may pay all expenses
incurred in setting up and registering the Company and may exercise all such powers of the
Company as are not, by the Act or these Articles, required to be exercised by the Company
in general meeting, subject, nevertheless, to any clause of these Articles, to the provisions of
the Act, and to such regulations, being not inconsistent with the aforesaid clauses or
provisions, as may be prescribed by the Company in general meeting but no regulation
made by the Company in general meeting shall invalidate any prior act of the Directors
which would have been valid if that regulation had not been made.

The Directors may exercise all the powers of the Company to borrow money and to
mortgage or charge its undertaking, property and uncalled capital or any part thereof, to
issue debentures, debenture stock and other securities whenever money is borrowed or as
security for any debt, liability or obligation of the Company or of any third party.

(@) The Directors may from time to time and at any time by power of attorney appoint
any company, firm or person or body of persons, whether nominated directly or
indirectly by the Directors, to be the attorney or attorneys of the Company for such
purposes and with such powers, authorities and discretions (not exceeding those
vested in or exercisable by the Directors under these Articles) and for such period
and subject to such conditions as they may think fit, and any such appointment may
contain such provisions for the protection and convenience of persons dealing with
any such attorney as the Directors may think fit and may also authorise any such
attorney to sub-delegate all or any of the powers, authorities and discretions vested
in him.

(b) The Directors may delegate any of the powers exercisable by them to a managing
director or any other person or persons acting individually or jointly as they may
from time to time by resolution appoint upon such terms and conditions and with
such restrictions as they may think fit, and may from time to time by resolution
revoke, withdraw, alter or vary all or any such powers.
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(9 All cheques, promissory notes, drafts, bills of exchange and other negotiable
instruments, and all receipts for moneys paid to the Company shall be signed, drawn,
accepted, endorsed, or otherwise executed, as the case may be, in such manner as
the Directors shall from time to time by resolution determine.

(d) No document or deed otherwise duly executed and delivered by or on behalf of the
Company shall be regarded as invalid merely because at the date of delivery of the
deed or document, the Director, Secretary or other officer or person who shall have
executed the same and/or affixed the Seal (if any) thereto as the case may be for and
on behalf of the Company shall have ceased to hold such office or to hold such
authority on behalf of the Company.

The Directors shall cause minutes to be prepared:-
(@ of all appointments of officers made by the Directors;

(b) of the names of the Directors or Alternate Directors present at each meeting of the
Directors and of any committee of the Directors;

(c) of all resolutions and proceedings at all meetings of the Members of the Company and
of the Directors and of committees of Directors; and the chairman of all such meetings
or of any meeting confirming the minutes thereof shall sign the same.

DISQUALIFICATION AND CHANGES OF DIRECTORS

The office of Director shall be vacated if the Director:-

(a) becomes bankrupt or makes any arrangement or composition with his creditors
generally; or

(b) is found to be or becomes of unsound mind; or

(c) resigns his office by notice in writing to the Company; or

(d) if he ceases to be a Director by virtue of, or becomes prohibited from being a
Director by reason of, an order made under any provisions of any Act or enactment.

The number of Directors shall be not less than one, nor unless the Company in general
meeting may otherwise determine, more than ten.

Any casual vacancy occurring in the Board of Directors may be filled by the Directors.

The Directors shall have the power at any time, and from time to time, to appoint a person
as an additional Director or persons as additional Directors.

The Company may by Ordinary Resolution appoint and remove a Director or Directors.

PROCEEDINGS OF DIRECTORS

The Directors may meet together (either within or without the Cayman Islands) for the
dispatch of business, adjourn, and otherwise regulate their meetings and proceedings, as
they think fit. Questions arising at any meeting shall be decided by a majority of votes. In
case of an equality of votes the chairman shall have a second or casting vote.

A Director or alternate Director may, and the Secretary on the requisition of a Director or
alternate Director shall, at any time, summon a meeting of Directors by at least five days
notice in writing to every Director and alternate Director which notice shall set forth the
general nature of the business to be considered PROVIDED HOWEVER that notice may be
waived by all the Directors (or their alternates) either at, before or after the meeting is held
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PROVIDED FURTHER that notice or waiver thereof may be given by telex, telefax, electronic
mail or other electronic means.

The quorum necessary for the transaction of the business of the Directors, may be fixed by
the Directors and unless so fixed by the Directors, shall be two Directors or their proxies if
there are two or more Directors, and shall be one if there is only one Director. For the
purpose of this Article, an alternate appointed by a Director shall be counted in a quorum at
a meeting at which the Director appointing him is not present.

The continuing Directors may act notwithstanding any vacancy in their body, but, if and so
long as their number is reduced below the number fixed by or pursuant to the Articles of
the Company as the necessary quorum of Directors, the continuing Directors may act for the
purpose of increasing the number of Directors to that number, or of summoning a general
meeting of the Company, but for no other purpose.

Any Director or officer may act by himself or his firm in a professional capacity for the
Company, and he or his firm shall be entitled to remuneration for professional services as if
he were not a Director or officer provided that nothing herein contained shall authorise a
Director or officer or his firm to act as Auditor of the Company.

No person shall be disqualified from the office of Director or alternate Director or
prevented by such office from contracting with the Company, either as vendor, purchaser or
otherwise, nor shall any such contract or any contract or transaction entered into by or on
behalf of the Company in which any Director or alternate Director shall be in any way
interested be or be liable to be avoided, nor shall any Director or alternate Director so
contracting or being so interested be liable to account to the Company for any profit
realised by any such contract or transaction by reason of such Director holding office or of
the fiduciary relation thereby established. A Director (or his alternate Director in his
absence) shall be counted in the quorum of any relevant meeting which he attends and shall
be at liberty to vote in respect of any contract or transaction in which he is so interested as
aforesaid PROVIDED HOWEVER that the nature of the interest of any Director or alternate
Director in any such contract or transaction shall be disclosed by him or the alternate
Director appointed by him at or prior to its consideration and any vote thereon and a
general notice that a Director or alternate Director is a shareholder of any specified firm or
company and/or is to be regarded as interested in any transaction with such firm or
company shall be sufficient disclosure hereunder and after such general notice it shall not
be necessary to give special notice relating to any particular transaction.

The Directors may elect a chairman of their meetings and determine the period for which he
is to hold office; but if no such chairman is elected, or if at any meeting the chairman is not
present in person or his alternate Director within five minutes after the time appointed for
holding the same, the Directors present may choose one of their number to be chairman of
the meeting.

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

A committee may elect a chairman of its meetings; if no such chairman is elected, or if at any
meeting the chairman is not present within five minutes after the time appointed for
holding the same, the members present may choose one of their number to be chairman of
the meeting.
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A committee may meet and adjourn as it thinks proper. Questions arising at any meeting of
the committee shall be determined by a majority of votes of the members present and in
case of an equality of votes the chairman shall have a second or casting vote.

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

(a)

(b)

(c)

(a)

(b)

(c)

A resolution signed by all of the Directors or all of the members of a committee of
Directors, including a resolution signed in counterpart or in the form of an
Electronic Record, shall be as valid and effectual as if it had been passed at a meeting
of the Directors or of a committee of Directors duly called and constituted.

To the extent permitted by Act, the Directors or a committee of Directors may also
meet by telephone conference call where all Directors or committee members are
capable of speaking to and hearing the other Directors or committee members at the
same time.

When the chairman sign the minutes of a meeting of the Directors the same shall be
deemed to have been duly held notwithstanding that the Directors have not actually
come together physically or that there may have been a technical defect in the
proceedings.

SEALS AND DEEDS

If the Directors determine that the Company shall have a Seal, the Directors shall
provide for the safe custody of the common Seal and the common Seal of the
Company shall not be affixed to any instrument except by the authority of a
resolution of the Directors, and in the presence of a Director or of the Secretary or of
such other person as the Directors may appoint for the purpose; and that Director
or the Secretary or other person as aforesaid shall sign every instrument to which
the common Seal of the Company is so affixed in his presence. Notwithstanding the
provisions hereof, annual returns and notices filed under the Act may be executed
either as a deed in accordance with the Act or by the common Seal being affixed
thereto in either case without the authority of a resolution of the Directors by one
Director or the Secretary.

The Company may maintain a facsimile of any common Seal in such countries or
places as the Directors shall appoint and such facsimile Seal shall not be affixed to
any instrument except by the authority of the Directors and in the presence of such
person or persons as the Directors shall for this purpose appoint and such person or
persons as aforesaid shall sign every instrument to which the facsimile Seal of the
Company is so affixed in his presence and such affixing of the facsimile Seal and
signing as aforesaid shall have the same meaning and effect as if the common Seal
had been affixed in the presence of and the instrument signed by a Director or the
Secretary or such other person as the Directors may appoint for the purpose.

In accordance with the Act, the Company may execute any deed or other instrument
which would otherwise be required to be executed under Seal by the signature of
such deed or instrument as a deed by a Director or by the Secretary of the Company
or by such other person as the Directors may appoint or authorise or by any other
person or attorney on behalf of the Company appointed by a deed or other
instrument executed as a deed by a Director or the Secretary or such other person
as aforesaid.

119



97.

98.

99.

100.

101.

102.

103.

104.

105.

DIVIDENDS, DISTRIBUTIONS AND RESERVE

Subject to the Act, these Articles, and the special rights attaching to Shares of any class, the
Directors may, in their absolute discretion, declare dividends and distributions on Shares in
issue and authorise payment of the dividends or distributions out of the funds of the
Company lawfully available therefor.

The Directors may from time to time pay to the Members interim dividends.

No dividend or distribution shall be paid otherwise than out of realised or unrealised profits
or out of the share premium account of the Company, or as otherwise permitted by the Act.

Subject to the rights of persons, if any, entitled to Shares with special rights as to dividends
or distributions, all dividends or distributions on any class of Shares not fully paid shall be
declared and paid according to the amounts paid on the Shares of that class, but if and so
long as nothing is paid-up on any of the Shares in the Company, dividends or distributions
may be declared and paid according to the number of Shares. No amount paid on a Share in
advance of calls shall, while carrying interest, be treated for the purposes of this Article as
paid on the Share.

The Directors may, before recommending any dividend or distributions, set aside out of the
profits of the Company such sums as they think proper as a reserve or reserves which shall,
at the discretion of the Directors, be applicable for meeting contingencies, or for equalising
dividends, or for any other purpose to which the profits of the Company may be properly
applied, and pending such application may, at the like discretion, either be employed in the
business of the Company or be invested in such investments as the Directors may from time
to time think fit.

If several persons are registered as joint holders of any Share, any of them may give
effectual receipts for any dividend, distributions or other moneys payable on or in respect
of the Share.

Any dividend or distribution may be paid by cheque or warrant sent through the post to the
registered address of the Member or person entitled thereto or in the case of joint holders
to any one of such joint holders at his registered address or to such person and such
address as the Member or person entitled or such joint holders as the case may be may
direct. Every such cheque or warrant shall be made payable to the order of the person to
whom it is sent or to the order of such other person as the Member or person entitled or
such joint holders as the case may be may direct.

The Directors may declare that any dividend or distribution is paid wholly or partly by the
distribution of specific assets and in particular of paid-up shares, debentures or debenture
stock of any other company or in any one or more of such ways, and the Directors shall give
effect to such resolution, and where any difficulty arises in regard to such distribution, the
Directors may settle the same as they think expedient, and in particular may issue fractional
certificates and fix the value for distribution of such specific assets or any part thereof and
may determine that cash payments shall be made to any Members upon the footing of the
value so fixed in order to adjust the rights of all parties, and may vest any such specific
assets in trustees as may seem expedient to the Directors.

No dividend or distribution shall bear interest against the Company. All unclaimed
dividends or distributions may be invested or otherwise made use of by the Directors for
the benefit of the Company until claimed. Any dividend or distribution unclaimed by a
Member six years after the dividend or distribution payment date shall revert to the
Company.
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CAPITALISATION OF PROFITS

The Company may upon the recommendation of the Directors by Ordinary Resolution
authorise the Directors to capitalise any sum standing to the credit of any of the Company's
reserve accounts (including share premium account and capital redemption reserve fund)
or any sum standing to the credit of the profit and loss account or otherwise available for
distribution and to appropriate such sums to Members in the proportions in which such
sum would have been divisible amongst them had the same been a distribution of profits by
way of dividend and to apply such sum on their behalf in paying up in full unissued Shares
for allotment and distribution credited as fully paid-up to and amongst them in the
proportion aforesaid. In such event the Directors shall do all acts and things required to give
effect to such capitalisation, with full power to the Directors to make such provision as they
think fit for the case of Shares becoming distributable in fractions (including provision
whereby the benefit of fractional entitlements accrue to the Company rather than to the
Members concerned). The Directors may authorise any person to enter on behalf of all the
Members interested into an agreement with the Company providing for such capitalisation
and matters incidental thereto and any agreement made under such authority shall be
effective and binding on all concerned.

ACCOUNTS

The books of account relating to the Company's affairs shall be kept in accordance with the
Act and otherwise in such manner as may be determined from time to time by the Directors
of the Company.

Such Auditors may be appointed and the accounts relating to the Company's affairs may be
audited in such manner as may be determined by the Directors.

CONTINUATION

Subject to the provisions of the Act and any applicable laws, the Company may by Special
Resolution together with a resolution of Directors, apply to the Registrar to be deregistered
in the Cayman Islands, and register by way of continuation as a body corporate limited by
shares under the laws of any jurisdiction outside the Cayman Islands.

WINDING UP

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

If the Company shall be wound up and the assets available for distribution amongst the
Members as such shall be insufficient to repay the whole of the paid-up capital, such assets
shall be distributed so that, as nearly as may be, the losses shall be borne by the Members in
proportion to the capital paid up, or which ought to have been paid up, at the
commencement of the winding up, on the Shares held by them respectively. And if in a
winding up the assets available for distribution amongst the Members shall be more than
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sufficient to repay the whole of the capital paid up at the commencement of the winding up,
the excess shall be distributed amongst the Members in proportion to the capital paid up at
the commencement of the winding up on the Shares held by them respectively. This Article
is to be without prejudice to the rights of the holders of Shares issued upon special terms
and conditions.

NOTICES

(a) A notice may be given by the Company to any Member either personally or by
sending it by post, electronic mail, telex or telefax to him to his registered address,
or (if he has no registered address) to the address, if any, supplied by him to the
Company for the giving of notices to him.

(b) Where a notice is sent by post, service of the notice shall be deemed to be effected
by properly addressing, prepaying, and posting a letter containing the notice (by
airmail if available) and to have been effected, in the case of a notice of a meeting at
the expiration of three days after it was posted.

() Where a notice is sent by telex, electronic mail or telefax, service of the notice shall
be deemed to be effected by properly addressing and sending such notice through
the appropriate transmitting medium and to have been effected on the day the same
is sent.

If a Member has no registered address and has not supplied to the Company an address for
the giving of notice to him, a notice addressed to him and advertised in a newspaper
circulating in the Cayman Islands shall be deemed to be duly given to him at noon on the
day following the day on which the newspaper is circulated and the advertisement
appeared therein.

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

A notice may be given by the Company to the person entitled to a Share in consequence of
the death or bankruptcy of a Member by sending it through the post in a prepaid letter
addressed to them by name, or by the title of representatives of the deceased, or trustee of
the bankrupt, or by any like description, at the address, if any, supplied for the purpose by
the persons claiming to be so entitled, or (until such an address has been so supplied) by
giving the notice in any manner in which the same might have been given if the death or
bankruptcy had not occurred.

Notice of every general meeting shall be given in some manner hereinbefore authorised to:

(a) every Member entitled to vote except those Members entitled to vote who (having
no registered address) have not supplied to the Company an address for the giving
of notices to them; and

(b) every person entitled to a Share in consequence of the death or bankruptcy of a
Member, who, but for his death or bankruptcy would be entitled to receive notice of
the meeting.

No other persons shall be entitled to receive notices of general meetings.

117.

RECORD DATE

The Directors may fix in advance a date as the record date for any determination of
Members entitled to notice of or to vote at a meeting of the Members and, for the purpose of
determining the Members entitled to receive payment of any dividend, the Directors may, at
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or within 90 days prior to the date of the declaration of such dividend, fix a subsequent date
as the record date for such determination.

AMENDMENT OF MEMORANDUM AND ARTICLES

Subject to and insofar as permitted by the provisions of the Act, the Company may from
time to time by Special Resolution alter or amend its Memorandum of Association or these
Articles in whole or in part Provided however that no such amendment shall affect the
rights attaching to any class of Shares without the consent or sanction provided for in
Article 3(b).

ORGANISATION EXPENSES

The preliminary and organisation expenses incurred in forming the Company shall be paid
by the Company and may be amortised in such manner and over such period of time and at
such rate as the Directors shall determine and the amount so paid shall in the accounts of
the Company, be charged against income and/or capital.

OFFICES OF THE COMPANY

The Registered Office of the Company shall be at such address in the Cayman Islands as the
Directors shall from time to time determine. The Company, in addition to its Registered
Office, may establish and maintain an office in the Cayman Islands or elsewhere as the
Directors may from time to time determine.

INDEMNITY

Every Director and officer for the time being of the Company or any trustee for the time
being acting in relation to the affairs of the Company and their respective heirs, executors,
administrators, personal representatives or successors or assigns shall, in the absence of
wilful neglect or default, be indemnified by the Company against, and it shall be the duty of
the Directors out of the funds and other assets of the Company to pay, all costs, losses,
damages and expenses, including travelling expenses, which any such Director, officer or
trustee may incur or become liable in respect of by reason of any contract entered into, or
act or thing done by him as such Director, officer or trustee or in any way in or about the
execution of his duties and the amount for which such indemnity is provided shall
immediately attach as a lien on the property of the Company and have priority as between
the Members over all other claims. No such Director, officer or trustee shall be liable or
answerable for the acts, receipts, neglects or defaults of any other Director, officer or
trustee or for joining in any receipt or other act for conformity or for any loss or expense
happening to the Company through the insufficiency or deficiency of any security in or upon
which any of the monies of the Company shall be invested or for any loss of any of the
moneys of the Company which shall be invested or for any loss or damage arising from the
bankruptcy, insolvency or tortious act of any person with whom any monies, securities or
effects shall be deposited, or for any other loss, damage or misfortune whatsoever which
shall happen in or about the execution of the duties of his respective office or trust or in
relation thereto unless the same happen through his own wilful neglect or default.
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