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BB~ T HAT S FRHATEE S R FERAL DR 5
B R U R EBE S LRI R T P B SR
ARBr B EL A LG AR E o RBEPRFR A BT B 23
BPSShkg  REEZEFAPBERE > 2EP ST 2R 4
¥F 4 0E 2021 & R SR ECE 1331 i E &~ 0 ) 2020 E & 3.2% >
FERIE 2026 & > 2T HAABRT A E T 1480 EFE ~ 0 £ L AR K
5 2.2% -

LED PRP %42 » ® (PP & i A &2 A ep il i 0 L Wscht
KﬁlfD%w*a%A@ia#u‘mﬁ (%ﬁ%%ﬁ‘ﬁéwﬁi%
gl B R &R IR 0 BT EE {3 RERE > bl4e @ mE AT 2021
E 9P FGITE R RRREE AT RER o p A3 2020 & 4 0 F TR
BB M iR o AXHBRP G ERFEICLFE { g T LG R
Pg it B e LED BRP 2 o R FHREF R E 0 T 2022 & B E RR F IR
R AF ko LED &t F Rp F 30k e TR GNERP A 5 0 LED R
PR S A ik 2 o &9y TrendForce L% - LED BRP A & &% BB if & ¢
F 1) 85% 12+ oo

iz 4 TrendForce % 374 —:i (2023 >3k LED Be @ & 34 49-1H23) A 47 >
B 2023 # 'EEWEP B Rt B A FIe 0 LED #ae r i3
LRI ”ow%"fﬁ@ﬂg CAFRRERP EELRP g g Rl Kl
*EEFBREE o A ? BT 2 Bk »af &DF%W?%JMKJ?@
o Rm o TRISEILERSBRY AT ESTEREI R R RS
BEFFX 3 EUFE I F 2023 # 23k LED BP B SR £ 4%3
638 B F ~ o
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B Ak S LR T

(- ) E % BT A
2020 2021 2022 2023/1/1~2/28
E¥1] | A &3 R &3 | A &3F R
¥ ¥ 901,292 100% 1,090,945 100% 666,041  100% 51,451 100%
FEF (584,398) -65% (800,806) -73% (513,755) -77% (43,229) -84%
YE=A 316,894 35% 290,139 27% 152,286 23% 8,223 16%
¥R ®
fadl p o 102,964 7% 143,340 13% 131,739 20% 10,052 20%
FRE 71,661 8% 93,266 9% 103,238 4% 13,309 4%
FrRRY 45,441 5% 79,967 7% 79,562 12% 9,058 18%
SIS - F i 1 36,168 4% 20,264 2% (34,206) -5% 957 2%
256,234 28% 336,837 31% 280,333 42% 33,375 65%
¥ EE 60,660 7% (46,698) -4% (128,047) -19% (25,152) -49%
FErpL 9,042 1% 28,585 3% 9,499 1% 6,915 13%
e Z 1) 69,702 8% (18,113) -2% (118,548) -18% (18,237) -35%
ATEARE Y (17,285) -2% (5,152) -5% (14,520) -5% 1,421 -5%
*pEA 52,417 6% (23,265) -2% (133,068) -20% (16,816) -33%
rPHBFERE 10,866 1% (7,206) -1% 12,000 2% (3429) -T%
rPFEFFERE 63,283 7% (30,371) -3% (121,068) -18% (20,245) -39%
B R F A
£ A 1.4100 (0.63) (3.43) (0.45)
i 1.4100 (0.63) (3.43) (0.45)

FALKR 2020 1 2022 E RS 6 AYEEMARRS 02023 8 10 1p 220 28p 2P p RMAAEE
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REENERE
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~

YAt

Pt
Pr]
HE

Hix 37508 iFx

2020/12/31 2021/12/31
&5F B A &3 B A &3 B A &3 B A
71,864 5% 159,075 10% 227,161 18% 176,086 14%
306,390 20% 130,320 9% 88,160 7% 175,480 14%
203,192 14% 336,990 22% 173,831 14% 139,205 11%
121,145 8% 176,984 12% 88,591 7% 87,717 7%
113,456 8% 46,314 3% 60,906 5% 54,856 4%
816,047 55% 849,683 56% 638,649 51% 633,345 52%
595,897 40% 409,228 1% 357,582 29% 350,876 29%
29,662 2% 36,737 2% 27,733 2% 30,870 3%
0 0% 155,723 10% 169,589 14% 163,557 13%
1,043 0% 2,388 0% 2,799 0% 2,503 0%
54,254 4% 75,662 5% 47,112 4% 46,096 4%
680,856 45% 679,738 44% 604,815 49% 593,902 48%
1,496,903 100% 1,529,421  100% 1,243,464  100% 1,227,246  100%
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2020/12/31 2021/12/31 2022/12/31 2023/2/28
&% A £% A £% A £ A
0 0% 27680 2% 87,726 7% 125030  10%
87,462 6% 68,194 4% 47,995 4% 47,054 4%
299,097  20% 395,233 26% 197,290  16% 183,305  15%
136,921 9% 120,595 8% 114632 9% 100,570 8%
7487 1% 9513 1% 4827 0% 4541 0%
530,967  86% 621,215  41% 452,470  36% 460,499  38%
55136 4% 49421 3% 48,126 4% 45,767 4%
4700 0% 2313 0% 1,360 0% 1296 0%
1313 2% 11664 1% 5539 0% 4072 0%
61,149 4% 63,398 4% 55025 4% 51,134 4%
502,116  40% 684,613  45% 507,495  41% 511,633  42%
370,100 5% 370,100  24% 370,100  30% 370,100  30%
139,125 9% 139,125 9% 151,498  12% 151,498  12%
454,982  30% 402,040 6% 275,128  22% 257,656  21%
(60,640)  -4% (67,601) 6% (55,602)  -4% (59,050)  -5%
1220 0% 1,144 6% (5,155) 0% (4591) 0%
904,787  60% 844,808  55% 735,969  59% 715,613  58%
1,496,903 100% 1529421 100% 1,243,464 100% 1,227,246 100%
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(z)m &

|l
S

N

¥EZEBRENE

P o i

BRI

TER R e g

flLg®

L& e~

TG R L
SRS EFEEBTAL F2 24
s B A~ SR K JIE
Hu@Ep

S EERM L TA L G RE
YEAA 2 ER L

fepe2 {14
EaNC R IR

PR RS 5 <)
FEBHRER (D)
REFEBRENE

BB (s R S AR ART A
PEE A B A S S E %A
TORE AN A (R
MR R T A

s 2bynds T A B 4
FEFEBRER (D)
EFFT R

B i A 4 GF )

ETEBR &R (D)
EFREHREE YFRLELEE
APREZ HNFTREH(F )k
PrrRE2QERELT
PrREZQER LB

Tt dim 0 2020 4 3 2022 & RS € VB A R M AR 2
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Hriirolu=

2020 2021 2022
69,702 (18,113) (118,548)
49,353 51,208 54,392
10,487 494 2,945
(10,640) (7,478) (3,601)
36,168 20,264 (34,206)
(10,748) 0 0
339 3,672 3,077
0 0 123
70,391 (161,262) 75,635
215,052 (111,215) (20,183)
10,888 8,024 3,953
0 (442) (2,670)
(34,390) (11,660) (4,120)
191,550 (115,293) (23,020)
(115,539) 173,640 44,220
(12,808) (35,891) (8,852)
(702) (2,803) 742
(294) (56) 0
(19,741) 69,733 (17,249)
(149,084) 204,623 18,861
0 27,680 60,066
(299,400) 0 0
(403) (854) (2,454)
(18,505) (29,608) 0
1,313 1,515 553
0 0 12,229
(316,995) (1,267) 70,394
(5,117) (852) 1,851
(279,646) 87,211 68,086
351,510 71,864 159,075
71,864 159,075 227,161




(z )Rt a0t &

2020 2021 2022
M fREFT A F(0) 50.41 39.56 44.76
B EPFTLEIAEE RS ERE " F(%) 151.26 162.10 221.93
L ke F (%) 129.42 153.69 136.78
f 'f @ B0 F (%) 106.52 111.16 100.83
. 14 #B & ¥k (%) 4.53 7.65 -35.67
R lc A7 T 5 (%) 2.32 2.60 2.81
T35z p & 157.32 140.38 129.89
R ERF(X) 5.98 5.33 5.37
SV EWE 61.03 68.48 67.97
AHE RS ERGEREF(X) 1.90 1.48 2.17
BFEAXEF () 0.65 0.56 0.72
TR F (%) 2.51 3.80 -1.51
5 % (%) 3.55 5.94 -2.66
B HE LR RT 0 F (%) 11.75 18.83 -4.89
# ¥ & (%) 2.59 5.82 -2.13
X P A(R) 0.85 1.41 -0.63
REREN F (%) 73.39 36.12 NA
REMERE W F (%) 86.57 111.58 136.06
R&LHTHF (%) 5.60 1.70 6.41

FORLR R Lo B R URLR
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T EERPMBT R

(- 4 5 % B D RS
2020 2021 2022 2023/1/1~2/28
£ FAY &W FAW 25 FAW 25 FAW
¥ ¥ 808,981 100% 1,051,699 100% 913,801 100% 82,072  100%
LR (514,057)  -64% (687,364) -65% (616,295) -67% (59,451) -72%
FE=24 294,924 36% 364,335 35% 297,506 33% 22,621 28%
¥Ee»
ELE 87,321 7% 91,422 9% 85,368 9% 13,109 16%
FIp 86,663 11% 90,784 9% 86,614 4% 14,167 4%
AR 34187 4% 39420 4% 39,085 4% 4806 6%
208171  26% 221626  21% 211,067  23% 32,082 39%
¥ ¥ 86,753  11% 142,709  14% 86,439 9% (9,461) -12%
FE e B A , 0 , -1% , -1% , -3%
e~ g1 4 d 16,534 2% (10,796)  -1% (12,991)  -1% (2,344)  -3%
i '; ‘I¥ 1 ’ 0 1 0 1 0 ! B 0
fw E ) 103,287 13% 131,913 13% 73,448 8% (11,805) -14%
SR g (24,233)  -3% (35,941) 5% (21,054)  -5% 1324  -5%
*EE 79,054 10% 95,972 9% 52,394 6% (10,481) -13%
;ﬂ}; - fQ ?‘l:'l: v # ~ .\?L: 3 0 il - 0 1 0 1 - 0
AP HE e 36,561 5% (15,984)  -2% 7925 1% (6,136)  -7%
AP FLINE R 115,615  14% 79988 8% 60,319 7% (16,617) -20%
EL P
A A 2.0800 2.5100 1.3500 (0.27)
it 2.0500 2.4600 1.3300 (0.27)

FAL KR 12020 £ 3 2022 & UGG T AP REMAAARL 20288 20 289 27§ MR L
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(= )ik & H (= 3750 A

2020/12/31 2021/12/31 2022/12/31 2023/2/28

£ BA £% A £% BAM £%F BA

Fi
Mer2 Em4 353,565 26% 344,436 24% 361,977 27% 374,107 29%
B E RS LY EFEERT A 104,166 8% 85,588 6% 59,616 5% 59,800 5%
HEH LS AFTEERT A 179,361 13% 187,720 13% 265,399 20% 264,330 20%
J& T 25 T8 128,636 9% 145,369 10% 107,202 8% 62,879 5%
=R 163,797 12% 243,044 17% 174,616 13% 172,225 13%
His jid F A 22,172 2% 27,407 2% 13,797 1% 16,694 1%
951,697 69% 1,033,564 2% 982,607 75% 950,035 74%
ik F A
FHiEOCHe = L EFE £ T A 53,906 4% 46,171 3% 34,600 3% 32,460 3%
FErHREZZHRE 37,413 3% 42,116 3% 32,230 2% 28,815 2%
2EAE s ERA 273,609 20% 252,587 1% 225,984 17% 219,280 16%
T A 41,028 3% 37,029 3% 29,634 2% 47,693 4%
£2F A 4,337 0% 3,455 0% 1,375 0% 1,012 0%
His F A 11,758 1% 11,280 1% 11,979 1% 12,462 1%
422,051 31% 392,638 28% 335,802 25% 341,722 26%
FALE 1,373,748 100% 1,426,202 100% 1,318,409 100% 1,291,757 100%
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2020/12/31 2021/12/31 2022/12/31 2023/2/28

&% A EX 7] A £3F AV &7 A

FR2EE
it g
&894 25418 2% 31,191 2% 23340 2%
o & ¥R R 88,169 6% 103525 7% 45800 3% 38,868 3%
PR W 85986 6% 87,726 6% 66,850 5% 118,365 9%
AR 22200 2% 27,984 2% 19596 1% 19201 1%
EEL G 7192 1% 7680 1% 2489 0% 8816 1%
ERETS 18,141 1% 2944 0% 3553 0% 3491 0%
221,688  86% 255,286  18% 169,479  13% 212,081  16%
sinds §
VhaE i g 3445 0% 7241 1% 3830 0% 586 0%
E}f % 5591 0% 2186 0% 295 0% 12263 1%
B 2inds i 8792 2% 8860 1% 10568 1% 10579 1%
17,828 1% 18287 1% 14693 1% 23428 2%
R E X 239516  17% 273,573  19% 184,172  14% 235509  18%
#E
om0 A 397,688 5% 403,134  28% 394,223 30% 394,956  31%
A 508,419  37% 518,118  36% 505,884  38% 506,952  39%
TR 0 362,976 26% 367,791 6% 327,424 25% 253,771 20%
Ay (72,115)  -5% (88,050) 6% (78,922)  -6% (85,059)  -7%
BEOLL (62,736)  -5% (48,364) 6% (14,372)  -1% (14,372)  -1%
Bx L 1134232 83% 1,152,629  81% 1134237 86% 1,056,248  82%
EER TE X 1,373,748 100% 1,426,202 100% 1,318,409 100% 1,291,757 100%

FALKR 2020 1 2022 E RS E P AP E MRS 02023 8 20 28 p 2P p R AR A
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BEEIE P

FTEF A HHF
flLg

SUEESRS
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FFH G R A
B £
SEFERD LY EERARTAL F2 R4
BrYREAMBEEE EFHE

s P B A S 5K AE
AR BB F
EE Y R
EEEABNLTAL G BRI
FEALZEZRE T

kﬁfﬂi

Jese 2 a4l
ESES R
,\1‘};&%,5’7}1

FEBBRET (D)

3&“»?. /rf”ﬁﬁm“i
RSB EFERD LY EFEL ABT A
"'(if@\ VR S A AR BT A

(A )5 EOCHE 2 L B2 &RT A

~*§F?’f§m/z7\‘f&ﬁ

PEA®A S B2 KA

5 $i‘§§4c(,ﬁ- )

e
=
= 3T
ki 7“%

B~y \m

e

=

R
Y =
<~

T
e

A

b

o
e
e

R

oo
S
e
-

mm@%&ﬁm%ﬂuﬁ
b g T
!

IR R EL
LFEBRER (D)
EFRBFHREZ YT RELEF
KPR EE HEREH ()&
BiREEZNERLEBH
WEAREZ NERERI

B 3rotida

2020 2021 2022
103,287 131,913 73,448
59,871 61,168 61,255
443 330 205
(6,598) (8,513) (11,053)
(2,690) (4,304) 0
1,452 294 (1,054)
1,773 1,935 424
(13,817) 18,555 27,684
19,464 10,297 9,886
(133) (1,320) (198)
1,254 (1,733) 2,662
(60) 20 214
18,938 (73,288) 50,450
183,184 135,354 213,923
5,446 7,124 9,649
2,690 4,304 0
(443) (330) (205)
(14,878) (26,922) (32,879)
175,999 119,530 190,488
33,057 0 0
(115,027) (10,782) (69,472)
102,682 0 0
0 (15,000) 0
(15,308) (22,490) (11,881)
(146) 177 (1,918)
(4,731) (1,634) (390)
(1,718) (5,486) (5,633)
(1,191) (55,215) (89,294)
(8,231) (8,441) (8,554)
(84,395) (91,108) (81,631)
(46,629) 0 0
5,686 13,255 2,497
0 14,327 0
(133,569) (71,967) (87,688)
3,166 (1,477) 4,035
44,405 (9,129) 17,541
309,160 353,565 344,436
353,565 344,436 361,977

T kR 22020 # 3 2022 &£ RS E P AP R EMAAR L
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CEE

2020 2021 2022
M R T AN X (%) 17.44 19.18 13.97
B AT EEIFE RS ERENF (%) 414.54 456.33 508.41
e v & (%) 429.30 404.87 579.78
? f i# 0 % (%) 348.12 303.44 473.55
11 4 1 12 #5K(%) 234.15 400.74 359.28
B o B T8 B & (%) 5.78 7.57 7.15
T oy B p ik 63.14 48.21 51.04
# f A () 2.90 3.12 2.68
Tio8 Pk 125.86 116.98 136.19
FE A RS E R AR (X) 2.82 4.00 3.82
BT AFHEF(x) 0.59 0.75 0.67
7 A AF P ¥ (%) 5.78 6.87 3.83
5 F (%) 6.95 8.39 4.58
B F R RE A & (%) 25.97 32.72 18.63
W E & (%) 9.77 9.13 5.73
ERFA(R) 2.08 2.51 1.35
Rieind v F (%) 79.39 46.82 112.40
R ing rE o F (%) 111.66 91.83 117.47
REEEF Y F(N) 5.60 1.70 6.41

FORL KR L o B F AR

=N ?‘;ﬂ"_f_L_g ;;Eﬁ_,ﬂg

132§ 2 2E8#

g B AR H R S 1350 % 4&\%@ N R S
P RIS BRRT 0 AR (A&G ) PHZG AR L
ﬂﬁ@?éﬁ‘ﬁ‘;‘i(g" fﬁﬁﬁ i E L 71%’}@.(“’1‘%&? ,l%’]v‘g) * i
PR BT BN ¥ - F TR
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Ak AL EAEA 2016 F 3 0P HM P EH R OB B
AT AE AL EM L A p (2023 # 30 29
LR PRFELT IR R E
AEEME LED B A E > BH i VbR E 5
p %f?f Rk (B 2393) vy A (B 3591) - I F wr (HREL
3516)~ To e (REL5230) AU TSR RO F 0 Y B HE 2
w»A—MJ#&ﬁmA-&%ﬁao

N

Dtk B L ER A S MR AR R E R R LN
fﬁ.ﬁ”’i’}ﬁfﬁ [ ?r}_‘,’é BiEd 2 :in ’I—I% ek 2B V—A]’?"ﬁ_i [T
FzRbE Fp EG FRBE AR F AL A ER

B2 0P SR AFAFE AT Fl AR EMEE G R

%

o
e
“‘:‘-

A pLERL P AT AL ETg Ak p (2023 £ 3
529p ) & ’9’1—1&”‘1{_',51%41\7"3'

£ & '6

5281
m— P 19.80
m - p T 18.92
mZ b p T E Y 17.22
m o P TR 16.77

THREREEIRER G o
3.¥ ;JKQF‘:LL PARAPES
(1) % 3k B 3

OAagwE (PIE): MEVENApR LRI FE AE0 5

Fodic LR PR FARE NPT

@ AL R B LR EE R T

E }
L s folfer B RN PE B E Bend PR B .
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@’9,’{?%' 'N"j'{l"‘;‘z“% : 5)’11%' b E U F R B F’F‘E‘Q?B}ifﬁé
e r 2 Blcs flc gk Py 4}_ EQPSE BN N s AR TR IN
I%‘ B o
@ EVEBITDA : m# g + 3 Ffpad "4"—'% B AL
# 412 ket i 7 EBITDA J2 ;
,if% R A fﬁ AT f%u B4 w AT T S j:; 5;%7%1 B o

jw
==

‘-“‘4

v

i

g

e S
=

Ji=k

=

Qa7 TP ER

Ak g L ERE LED P A Y > B HpE iz Tt £ 3
Fp Pz msk (g 2393) T ac(ik’%{ 3591) ~ &7 % % (N
¥ 3516) % o s (B 5230) A4 mdhe o F 0 FEF B O

E 2 r?iﬁﬁkbé}?;‘zzj Eitilaa PR E o

WO L EM e T A 2 P BN 4 s AR R

;Jg* A ﬁiﬁ“é&v&r—f :

Beta (5Y Monthly) 0.25 N/A 0.95 0.96 0.37 0.54
Trailing P/E 22.74 N/A 14.27 107.20 18.99 19.08
Price/Sales (ttm) 1.30 0.89 0.88 1.59 0.84 0.87
Price/Book (mrq) 1.02 0.92 0.95 1.06 0.64 0.93
Enterprise Value/Revenue 0.52 0.72 0.39 1.07 0.69 1.26
Enterprise Value/EBITDA 3.54 -7.86 2.39 8.26 5.13 6.92
Profit Margin 5.73% 0.00% 6.19% 1.39% 4.42% -1.24%
Operating Margin (ttm) 9.46% 0.00% 7.39% 2.36% -0.96% 2.57%
Return on Assets (ttm) 3.94% N/A 3.24% 0.69% -0.30% 0.89%
Return on Equity (ttm) 4.58% N/A 7.01% 1.22% 3.63% -1.29%
Total Debt/Equity (mrg) 0.25 N/A 477 20.95 20.52 58.39
Current Ratio (mrq) 5.80 N/A 2.52 3.64 2.11 1.57

F 4L %k : Yahoo Finance ~ [ ##9x# Fiuie (S p 2023 & 3% 29 p )
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btk B L gl 2022 £ 2 2023 &# 1 03 2 02 gl
EBITDA #5 § #c > zxd % i % @ 2 EV/IREVENUE i¥ % i & 3k #ic

2L %
Ea N

D% i 5 B

A AL YRS 2023 F 20 28 p E L 5319460 FEw - B -

mtp ~smz PR P2 R EE R R AT

To8H LFw
3591 3516
- P IETA 0.96 1.06 0.64 0.93 0.87
ECRl I =TS 0.95 1.09 0.63 0.92 0.86
w= -t p TR 0.94 1.07 0.62 0.91 0.85
m o L p i 0.92 0.95 0.61 0.89 0.82

Fewh 1p 2 60p 2% iEE kit Ew 5 $15.96~$16.93 ¢
@EV/REVENUE

YA f?&%%ﬁi?ﬂ‘:&»f’ﬁ“ » & B LR 2022 £ 37 1 2023 &
2 7 Rt ;%*’ Je 5 632,086 + ~ > % EV/REVENUE 2 #t frT35iE %
fjE o w5 0702 085 3-8 B R M4 ¢

4o T 3ok
202237 120232 & ¥ fc » 632,086 632,086
EV/REVENUE % # 0.70 0.85
CEE 440,354.68  538,853.32
N EREINE G 351,566.23  351,566.23
HAf# (=) 127,822.37  127,822.37
VAR () 664,098.53  762,597.17
e (1 9%) 37,010.00  37,010.00
F Rl E(R) 17.94 20.61
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4. % W B %:-%ﬁ’iﬁ.fﬁi% iz

AR FEEMS PR BRERZ R FRRT 57
LB Rk AOWRE 0 P EE LA B AR BT

o | TecE 40% |$16.77 ~ $19.80

EOLHER B e PR E 30% |$15.96 ~ $16.93
# |EVIREVENUE | 30% |$17.94 ~ $20.61
R $16.88 ~ $19.18

(=)Br PRl

13m0 > 258
Y EAFRP2013E 60 17Tp o L g RE2 OB S
BRT ST A FERP TR AR (2023 371 299 ) 2
LB E LT R R R E

ErRPE AL EREE LED RP A2 ¥ > 2 H jpspinz vt
e ¥ 45 T BN P 2 Rk (1B 2393) ¥ E A (1B 3501) -

THw (5 3516) 3 g s (NEL5230) A 2sradhe 7o F

=]

BB HEZL TP 203 | R PORIER E o

\\\?@r F‘

T
%

#OT R TR ASGIIMITER o AR LEFERE R ER
SRR FAR GG FEERE L BT AL B ]

E=
{w

-
BEE > FPREEAEDRZEMBE AV T AL LERER
2P SR APAFE AP FF R AL PR A AR

2.7 %

B ERM2023# 20 23p FE gk 12023 31 239
AUMALP o FOmpe 162~ WAKFFERM 37 239137 287
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CEED

Dated the 7™ day of April 2023

TONS LIGHTOLOGY INC.
AND
TONS LIGHTOLOGY (CAYMAN) INC.
AND
STRONGLED LIGHTING SYSTEMS (CAYMAN) CO., LTD.

MERGER AND SHARE CONVERSION AGREEMENT
Bz LirEgET N
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Merger and Share Conversion Agreement

Bz Rk yd

This Merger and Share Conversion Agreement (this “Agreement”) is entered into as of April 7,
2023 by and among StrongLED Lighting Systems (Cayman) Co., Ltd., an exempted company
incorporated under the laws of the Cayman Islands (“StrongLED”), Tons Lightology Inc., a
company incorporated under the laws of the Republic of China (“Tons”), and Tons Lightology
(Cayman) Inc., an exempted company incorporated under the laws of the Cayman Islands and
a wholly owned subsidiary of Tons (“Merger Sub”, and together with StrongLED and Tons, the
“Parties”).
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RECITALS

1. Whereas, the Boards of Directors of Tons (the "Tons Board") has unanimously (i) approved
the merger of Merger Sub with and into StrongLED (the "Merger"), with StrongLED
surviving the Merger, upon the terms and subject to the conditions set forth in this
Agreement and becoming a direct wholly owned Subsidiary (as defined below) of Tons as
a result of the Merger, and issuance of shares of Tons as consideration to acquire all issued
share capital of StrongLED, (ii) approved the execution, delivery and performance by Tons
and Merger Sub, as the case may be, of this Agreement and the consummation of the Merger
and the other transactions contemplated hereby; and (iii) recommended the approval of the
Share Issuance (as defined below) by the requisite vote of the Tons shareholders and the
authorization and approval of this Agreement and the Merger and the Plan of Merger (as
defined below) by Tons as the sole shareholder of Merger Sub;
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2. Whereas, the sole director of Merger Sub has (i) approved the Merger, with StrongLED
surviving the Merger, upon the terms and subject to the conditions set forth in this
Agreement and becoming a direct wholly owned Subsidiary of Tons as a result of the
Merger, and (ii) approved the execution, delivery and performance by Merger Sub, as the
case may be, of this Agreement and the consummation of the Merger and the other
transactions contemplated hereby; and (iii) recommended the authorization and approval by
way of special resolution of this Agreement and the Merger and the Plan of Merger by Tons
as the sole shareholder of Merger Sub;
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3. Whereas, the Board of Directors of StrongLED (the "StrongLED Board") has unanimously
(1) determined that it is in the best interests of StrongLED, and declared it advisable, to enter
into this Agreement with Tons and Merger Sub and the Plan of Merger, (ii) approved the
execution, delivery and performance by StrongLED of this Agreement and the Plan of
Merger and the consummation of the Merger and the other transactions contemplated
hereby and (iii) recommended the authorization and approval by way of special resolution
of this Agreement, the Merger and the Plan of Merger by the shareholders of StrongLED.
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NOW, THEREFORE, in consideration of the foregoing and of the covenants and agreements
contained herein, and of other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the Parties hereto hereby agree as follows:
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ARTICLE 1
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THE MERGER
$16%
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Section 1.1. The Merger.

Subject to the terms and conditions of this Agreement, and in accordance with the Cayman
Islands Companies Act (As Revised) (the "Cayman Companies Act"), on the Effective Date (as
defined in Section 1.2 below), Merger Sub shall be merged with and into StrongLED in
accordance with this Agreement, and the separate corporate existence of Merger Sub shall
thereupon cease. Pursuant to and simultaneously upon the consummation of the Merger on the
Effective Date, in accordance with the Cayman Companies Act, (i) StrongLED shall continue
as the surviving company in the Merger (sometimes hereinafter referred to as the “Surviving
Corporation”), becoming a wholly owned subsidiary of Tons, and (ii) the corporate identity,
existence, powers, rights and immunities of StrongLED as the Surviving Corporation shall
continue unimpaired by the Merger.
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Section 1.2. Filing Certificate of Merger; Effective Date.

As soon as practicable following the satisfaction or, to the extent permitted by applicable law,
waiver of the conditions set forth in Article 7 of this Agreement, if this Agreement shall not
have been terminated prior thereto as provided in Article 8 below, Merger Sub and StrongLED
shall execute a plan of merger (the "Plan of Merger") substantially in the form contained in
Annex A hereto and the Parties shall file the Plan of Merger and other documents required to
effect the Merger pursuant to the Cayman Companies Act with the Registrar of Companies of
the Cayman Islands as provided in Section 233 of the Cayman Companies Act on the Closing
Date (as defined in Section 1.3 below). The Merger shall become effective on the date when
the Plan of Merger has been registered by the Registrar of Companies of the Cayman Islands
(the "Effective Date™).
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Section 1.3. Closing of the Merger.

Unless otherwise mutually agreed in writing among the Parties, the closing of the Merger (the
"Closing™) will take place at October 31, 2023 or another date to be agreed between Tons and
StrongLED (the "Closing Date"; for the avoidance of doubt, the Closing Date and Effective
Date will be the same date), which shall be no later than the two (2) Business Day immediately
following the satisfaction or waiver of the conditions set forth in Article 7 (other than those
conditions that by their nature are to be satisfied at the Closing, but subject to the fulfillment or
waiver of those conditions at the Closing). To the extent permissible by the applicable laws, the
Board of Tons and StrongLED shall respectively authorize its chairman of the Board, to decide
and reach the agreement whether any change of Closing Date.
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Section 1.4. Effects of the Merger.
The Merger shall have the effects set forth herein and in the applicable provisions of the

Cayman Companies Act. Without limiting the generality of the foregoing, and subject thereto,
on the Effective Date, the Surviving Corporation shall succeed to and assume all the rights,
property of every description, including choses in action, and the business, undertaking,
goodwill, benefits, immunities and privileges, mortgages, charges or security interests and all
contracts, obligations, claims, debts and liabilities of Merger Sub and StrongLED in accordance
with the Cayman Companies Act.

%145 BE &iEH2 34

B &EET AT 2 B o729

WARPE 3P ERRE P ZRIBE FLE AR EPTG E]F F A

T2 A o R iE EF '3111"’ ]L7 ]‘%;,ET ’



| o

MABERLETHA 2 B G E LSRR R
I%F’i’f"f*“rp KSR 5 M }l\ﬁé

Section 1.5. Memorandum and Articles of Association.

StrongLED shall take or cause to be taken all such actions as are necessary to cause the
amendments to its then effective memorandum and articles of association and to adopt the
memorandum and articles of association (the "Articles") in the form annexed at Annex B by a
special resolution of its shareholders to take effect on the Effective Date.
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Section 1.6. Directors of Surviving Corporation.
The current directors of StrongLED shall hold office until the Effective Date. On the Effective
Date, the board of directors of the Surviving Corporation shall be appointed as determined by

Tons and subject to such determination, the current directors of the Surviving Corporation
whose term of office have not yet expired, shall continue to hold office in accordance with the
Articles of the Surviving Corporation until they are removed or resign in accordance with the

Articles of the Surviving Corporation.
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ARTICLE 2
CONVERSION AND ISSUANCE OF SHARES
% 21%
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Section 2.1. Conversion of Securities. Share Issuance.
%217 3 B L, ARFTRF T o

On the Effective Date, by virtue of the Merger and without any action on the part of any of the
Parties:

(a) Securities of Merger Sub. Each one (1) ordinary share, par value US$1 per share, of Merger
Sub issued and outstanding immediately prior to the Effective Date shall be cancelled in
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exchange for the right to receive one (1) fully paid ordinary share, par value NT$10 per share,
of the Surviving Corporation. Such share(s) shall be the only issued and outstanding share
capital of the Surviving Corporation.
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(b) Merger Consideration. On the Effective Date, each 1.72 ordinary share, par value NT$10

per share, of StrongLED (the "StrongLED Share™) issued and outstanding immediately prior to
the Effective Date (individually, a "StrongLED Share™ and collectively, the "StrongLED
Shares™) (other than the Excluded Shares and any StrongLED Dissenting Shares), shall be
cancelled in exchange for the right to receive one (1) (1:1.72, the "Exchange Ratio") validly
issued, fully paid, non-assessable ordinary shares, par value NT$10 per share, of Tons (the
"Tons Shares").
As of the Effective Date, the number of Tons Shares to be issued by Tons is estimated to consist
of the issue of 18,389,534 new Tons Shares (the "Merger Consideration"), at the par value of
NT$10 per share, to be issued by Tons to StrongLED Shareholders (excluding the holders of
Excluded Shares and StrongLED Dissenting Shares) in order to perform Tons’s obligations
with respect to the Merger (the “Share Issuance”). The total amount of increased capital
represented by such Share Issuance is expected to be NT$183,895,340. Notwithstanding
anything to the contrary in this Agreement, the total number of the Tons Shares which Tons is
obligated to issue under this Agreement shall be calculated based on the number of total
StrongLED Shares (excluding any Excluded Shares and StrongLED Dissenting Shares) issued
and outstanding immediately prior to the Effective Date in accordance with the Exchange Ratio.
As of the Effective Date, each 1.72 StrongLED Share (other than the Excluded Shares and any
StrongLED Dissenting Shares) shall thereafter represent only the right to receive one Tons
Share , without interest, provided that StrongLED Dissenting Shares (as defined below) shall
be treated in the manner set forth in Section 2.5, and the register of members of StrongLED wiill
be updated accordingly. As of the Effective Date, Tons shall issue new shares based on the
Exchange Ratio, to StrongLED Shareholder as recorded in the shareholders’ register at that
time according to statute procedures.
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(c) Excluded Shares. Notwithstanding Section 2.1(b), each StrongLED Share that is (i) held by
StrongLED as treasury shares immediately prior to the Effective Date or (ii) held by Tons

immediately prior to the Effective Date (collectively, the "Excluded Shares™) shall, upon the
Effective Date, by virtue of the Merger and without any action on the part of its holder,
automatically be cancelled and cease to exist, and in the case of the StrongLED Shares held by
Tons, shall no longer be issued or outstanding, and the register of members of StrongLED will
be updated accordingly, and no consideration shall be delivered or deliverable in exchange
therefor.
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(d) Exchange Ratio Adjustments. Tons and StrongLED agree that without prejudice to Article

5 of this Agreement, or in the event that the Party is in default of any provision under this
Agreement and the non-defaulting Party elects not to exercise the right to terminate this
Agreement, if any of the following events occurs during the period from the date of this
Agreement till the Effective Date, the Board of each Party, no later than the day immediately
preceding the Effective Date, shall be authorized to negotiate on and determine to adjust the
Exchange Ratio ("Exchange Ratio Adjustment™) under Section 2.1.(b) and the Exchange Ratio
Adjustment shall not require any further approval or resolution from the shareholders of each
Party. Tons and StrongLED shall submit a motion to the shareholders' meeting when submitting
the Merger, authorizing the boards of directors of both Parties to negotiate on the Exchange
Ratio Adjustment, with no need to convene a separate shareholders’ meeting to make a
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resolution. The formula of Exchange Ratio Adjustment shall be negotiated between the Parties
and provided by the written agreement entered into by the Parties.
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(i) With the prior written consents of the other party, StrongLED or Tons conducted
capitalization by retained earnings, capitalization by capital reserve, capital increase for cash
injection, capital reduction or share or stock dividend issuance (except for the issuance of new
shares to fulfill the obligation incurred by the convertible bonds exercised by the holders thereof
or incurred by the employee options exercised by either party’s employee), issuance of
convertible corporate bonds, issuance of corporate bonds with warrants, preferred shares with
warrants, stock warrants, or other equity based securities..

(if) With the prior written consents of the other party, StrongLED or Tons repurchases or has
repurchased its shares (except for the repurchase of StrongLED Dissenting Shares pursuant to
the Cayman Companies Act and repurchase of shares by Ton from Ton’s shareholders
dissenting the transaction hereunder pursuant to Taiwan laws (the “Ton Dissenting Shares™)).
(iii) StrongLED or Tons repurchases or has repurchased StrongLED Dissenting Shares or Ton
Dissenting Shares pursuant to the Cayman Companies Act or Taiwan laws, and the total amount
of such repurchased Dissenting Shares is more than 5% of total issued and outstanding shares
of StrongLED or Tons.

(iv) StrongLED , Merger Sub or Tons has (A) made material capital expenditure or material
expenses, (B) disposed of any of its material assets, (C) suffered from the material nature
disaster, or other force majeure event, or (D) made material change to the matter with respect
to its finance or business, occurrence of material litigation, or other event which has a
StrongLED Material Adverse Effect or Tons Material Adverse Effect, as the case maybe, and
such event listed in (A) to (D) has caused the Exchange Ratio as agreed by the Parties become
obviously unfair to any Party.

(v) Any change or amendment to the applicable mandatory regulations, laws, rules, orders or
rulings or decrees issued by any of the competent Governmental Entities and hence
corresponding adjustment of the Exchange Ratio under Section 2.1(b) is required.
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(vi) An increase, decrease or change of the number of entities or companies participating in
transaction under this Agreement.
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For purpose of this Section 2.1(d), the term “material” or “Material” herein means any event
which would have an effect, adverse or positive, on the latest audited (consolidated) financial
statements of Tons or StrongLED to the extent that such affected Party’s net asset value in such
latest reviewed or audited financial statements will as a result increase or decrease
(accumulatively during the period from the date of this Agreement till the day immediately
preceding the Effective Date) by 5% or more comparing to such party’s 2022 annual audited
financial statements. For the avoidance of doubt, if Tons or StrongLED has disclosed the
unaudited financial statements as of February 2023 to other party in writing before this
Agreement, the effect in January and February 2023 will not be included in the previous
calculation.
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Section 2.3. Exchange Procedures.
%237 IIEALR

(@) Holders of StrongLED Shares. Each registered holder of StrongLED Shares (except the
holders of Excluded Shares and StrongLED Dissenting Share) shall be entitled to receive the

certain amount of Tons Shares which equal to the number of StrongLED Shares held on the
Effective Date divided by Exchange Ratio (the “Per Share Merger Consideration ’), without
interest, the registered holder of such StrongLED Shares shall have no further rights in respect
of such StrongLED Shares, other than the right to receive the Per Share Merger Consideration
as contemplated by this Article 2, without interests.
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(b) Settlement of Fractional Securities. No fractional Tons Shares shall be issued to holders of

StrongLED Shares as part of the total Merger Consideration. Each holder of StrongLED Shares
(except the holders of Excluded Shares and Dissenting Shares) who would have received
fractional Tons Shares shall receive a cash payment , which is converted in proportion
according to the par value (rounded down to the nearest dollar) by Tons pursuant to this Section
2.3(b), and Tons’s chairman of the Board is hereby authorized to proceed with the sale of such
fractional shares, at the closing price of Tons Share on the last trading date immediately before
the Effective Date, to any specific third party for the above purpose.
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Section 2.4 No Further Ownership Rights.
Subject to Section 2.5, the Merger Consideration paid in respect of StrongLED Shares in

accordance with the terms of this Article 2 shall be deemed to have been paid in full satisfaction
of all rights pertaining to StrongLED Shares. From and after the Effective Date, the StrongLED
Shares shall no longer be outstanding and be cancelled and cease to exist, and the holders of
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StrongLED Shares issued and outstanding immediately prior to the Effective Date shall cease
to have any rights with respect to such StrongLED Shares except as otherwise provided for
herein or by applicable laws.
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Section 2.5 Dissenting Shares.

No Person who has validly exercised such Person's rights to dissent from the Merger pursuant
to Section 238 of the Cayman Companies Act shall be entitled to receive the Per Share Merger
Consideration with respect to StrongLED Shares owned by such Person (the "StrongLED
Dissenting Shares™) unless and until such Person shall have effectively withdrawn or lost such
Person's rights to dissent from the Merger under the Cayman Companies Act. If a holder of
Dissenting Shares effectively withdraws its demand for, or loses its rights to, dissent from the
Merger pursuant to Section 238 of the Cayman Companies Act with respect to any Dissenting
Shares, such StrongLED Shares shall cease to be Dissenting Shares. Each Dissenting Share
shall be entitled to receive only the payment resulting from the procedure in Section 238 of the
Cayman Companies Act.
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Section 2.6 Agreement of Fair VValue.

Tons, Merger Sub and StrongLED respectively agree that the Per Share Merger Consideration
represents the fair value of StrongLED Shares for the purposes of Section 238(8) of the Cayman
Companies Act.

5267 %3 §

BE ~BEEFLE S BAup LA TL AR B ARE 272 52388)iFT
7 oI5 ,% °

“~

Section 2.7 The amendments to Tons Articles.
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Tons agrees that pursuant to Section 6.5, Tons’s articles of incorporation (the “Tons Articles”)
shall be as set out in the particulars as provided respectively under Annex C attached hereto.
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ARTICLE 3
REPRESENTATIONS AND WARRANTIES OF STRONGLED
¥ 30

L e 2

Except otherwise disclosed by StrongLED in writing delivered to Tons(the "StrongLED
Disclosure Schedule™) StrongLED hereby represents and warrants to Tons and Merger Sub that:
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Section 3.1 Organization and Qualification.

StrongLED and each of its Subsidiaries is a corporation or legal entity duly incorporated or
organized, validly existing and in good standing (with respect to jurisdictions that recognize the
concept of good standing) under the laws of the jurisdiction of its incorporation and has all
requisite corporate, partnership or similar power and authority to own, lease and operate its
properties and to carry on its businesses as now conducted. StrongLED and each of its
Subsidiaries is duly qualified or licensed to do business in each jurisdiction in which the
property owned, leased or operated by it or the nature of the business conducted by it makes
such qualification or licensing necessary, except where the failure to be so qualified or licensed
IS not material.

(b) Except as disclosed by StrongLED in the StrongLED Disclosure Schedule, StrongLED does
not directly or indirectly, nominally or substantially, own any equity or other securities of any
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other entity, or invest in any other entity.
(b) %+ 7 g GBI TR AREERTRATR (A AT L 4] 2
BEPAMZRBAEREY  AHER IR I MEERT

Section 3.2 Capitalization.
$3.23 F 4

(@) As of the date of this Agreement, the authorized share capital of StrongLED is NT$
600,000,000 divided into 60,000,000 ordinary shares of par value NT$10 each. As of the date
of this Agreement, (1) 37,010,000 StrongLED Shares were issued and outstanding; and (2) no
preferred or special shares or any other securities convertible into or exchangeable for any share
capital or any equity equivalents are issued and outstanding.
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(b) StrongLED has no secured creditors and has granted no fixed or floating security interests
that are outstanding.
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Section 3.3 Authority
%337 L e

(@) StrongLED has all necessary corporate power and authority to execute and deliver this
Agreement and, subject to, obtaining the Required StrongLED Shareholders’ Approval, to
consummate the transactions contemplated hereby. The StrongLED Board has duly and validly
authorized the execution, delivery and performance of this Agreement and approved the
consummation of the transactions contemplated hereby, and has at a meeting duly called and
held or by written resolutions (i) approved, and declared advisable this Agreement, the Merger
and the Plan of Merger and the other transactions contemplated hereby; (ii) determined that
such transactions are advisable and fair to, and in the best interests of, StrongLED and its
shareholders and (iii) recommended that the shareholders of StrongLED approve and authorize
this Agreement, the Merger and the Plan of Merger. No other corporate proceedings on the part
of StrongLED are necessary to authorize and approve this Agreement, the Merger or the Plan
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of Merger or to consummate the transactions contemplated hereby (other than, the Required
StrongLED Sharcholders’ Approval). This Agreement has been duly and validly executed and
delivered by StrongLED and, assuming the due authorization, execution and delivery by Tons
and Merger Sub, constitutes a valid, legal and binding agreement of StrongLED, enforceable
against StrongLED in accordance with its terms, subject to bankruptcy, insolvency, fraudulent
transfer, reorganization, moratorium and similar laws of general applicability relating to or
affecting creditors' rights and to general equity principles (the "Bankruptcy and Equity
Exception™).
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(b) StrongLED has obtained or will, by Closing, have obtained all consents, approvals and
authorizations that it may be required (under applicable laws, contracts or otherwise) to obtain
to perform its obligations under this Agreement and any related documents.
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Section 3.4 Financial Statements.
% 3.478 pAIRIR £
(a) The audited consolidated financial statements of StrongLED (and the notes thereto) for the

fiscal year ended December 31, 2022 StrongLED provided to Tons have been prepared in
accordance with International Financial Reporting Standards (“IFRS”) applied on a consistent
basis throughout the periods presented, and presented fairly the financial position of StrongLED
and its consolidated Subsidiaries as of the dates indicated and the results of operations and
changes in financial position. Such StrongLED financial statements shall contain to no material
falsehood, error or nondisclosures. Except otherwise disclosed by StaongLED in writing, there
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is no Material Adverse Effect not been reflected on the financial statements after December 31,
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(b) StrongLED and its Subsidiaries have the legitimate rights to own or use the tangible assets
listed in account without any form of burden. The use, income and disposal of such assets are
not subject to any restrictions and can continue to be exercised after the Effective Date. There
is no Material Adverse Effect not been reflected on the financial statements after December 31,
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(c) Reserves are reflected on the Strong Financial Statements against all liabilities of
StrongLED and its Subsidiaries in amounts that have been established on a basis consistent with
the past practices of the StrongLED and the Subsidiaries and in accordance with IFRS. Except
for the liabilities disclosed in the 2022 annual financial report provided by StrongLED or
incurred since the date thereof in the ordinary course of business, there are no additional major
liabilities, contingent liabilities, obligations or burdens which have a StrongLED Material
Adverse Effect since the balance sheet date.
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Section 3.5 Consents and Approvals; No Violations.
%357 PR EFV , AEF

(@) The execution, delivery and performance of this Agreement by StrongLED do not, and the
consummation by StrongLED of the transactions contemplated hereby will not constitute or
result in (i) (assuming the Required StrongLED Shareholders’ Approval is duly obtained and
passed) any breach of any provision of the respective memorandum and articles of association
(or similar governing documents) of StrongLED or any of StrongLED 's Subsidiaries, or (ii) a
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violation or breach of, or (with or without due notice or lapse of time or both) a default (or give
rise to any right of termination, amendment, cancellation or acceleration of an obligation or the
creation of any Liens (other than any Liens created as a result of any actions taken by
StrongLED)) under, any of the terms, conditions or provisions of any of the terms, conditions
or provisions of any note, bond, mortgage, indenture, lease, license, contract, agreement or other
instrument (each, a "Contract") or obligation to which StronglLED or any of StronglLED’s
Subsidiaries is a party or by which any of them or any of their respective properties or assets
may be bound.
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Section 3.6 Legal Proceedings.

Except otherwise disclosed in the StronglLED Disclosure Schedule by StrongLED, neither
StronglLED nor any of its Subsidiaries is a party to any, and there are no pending or, to the
Knowledge of StronglLED, threatened, material Proceedings of any nature against StrongLED
or any of its Subsidiaries or to which any of their equity interests, material properties or assets
is subject. There is no material judgment outstanding against StrongLED, any of its Subsidiaries
or any of their equity interests, material properties or assets.
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Section 3.7 Permits; Compliance with Applicable Laws.

StronglLED and its Subsidiaries hold all material permits, licenses, variances, exemptions,
orders and approvals of all Governmental Entities necessary for the lawful conduct of their
respective businesses (the " StrongLED Permits"), and are in material compliance with the
terms of StrongLED Permits. Neither StrongLED nor any of its Subsidiaries is or has been in

material violation of any laws applicable to StronglLED or its Subsidiaries. No investigation or
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review by any Governmental Entity with respect to StrongLED or its Subsidiaries is pending
or, to StrongLED's Knowledge, threatened, nor to StrongLED's Knowledge has any
Governmental Entity indicated an intention to conduct the same, in each case with respect to a
material violation of applicable laws.
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Section 3.8 Taxes.
¥3.8% i

(a)Each of StrongLED and its Subsidiaries has duly and timely filed, or has caused to be timely
filed on its behalf (taking into account any extension of time within which to file), all material
Tax Returns required to be filed by it, and all such filed Tax Returns are true, complete and
accurate in all material respects.
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(b) No deficiency with respect to a material amount of Taxes has been proposed, asserted or
assessed against StrongLED or any of its Subsidiaries, other than any deficiency which has
been paid or is being contested in good faith in appropriate Proceedings.
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(c)All material amounts of Taxes required to be withheld by StrongLED and each of its
Subsidiaries have been timely withheld, except as would not individually or in the aggregate,
have an StrongLED Material Adverse Effect, and to the extent required by applicable laws, all
such withheld amounts have been timely paid over to the appropriate Governmental Entity.
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(d)No audit or other administrative or court proceedings are pending with respect to any
material amounts of Taxes of StrongLED or any of its Subsidiaries and no written notice thereof
has been received, except as would not, individually or in the aggregate, have an StrongLED
Material Adverse Effect.
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Section 3.9 Contracts.

%397 249

StrongLED has not breached any contract, agreement, statement, commitment, guarantee,
warrant, or other obligations that it should be bound, which would have a StronglL ED Material
Adverse Effect on its finances, business or operations.
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Section 3.10 Intellectual Property.

StrongLED and its Subsidiaries own or have sufficient rights to use all Intellectual Property
that is material to or necessary for the operation of their business, except as would not,
individually or in the aggregate, have an StrongLED Material Adverse Effect. Except for
StrongLED Intellectual Property, there are no other items of Intellectual Property that are
material to or necessary for the operation of the business of StrongLED and its Subsidiaries.
StrongLED or one of its Subsidiaries is the exclusive owner of all right, title and interest in and
to each item of material StrongLED Owned Intellectual Property, free and clear of all Liens
(other than non-exclusive licenses granted in the ordinary course of business consistent with
past practice), or any obligation to grant any Lien. StrongLED has a valid license to use the
material StrongLED Licensed Intellectual Property in connection with and as used in the
operation of the business of StrongLED and its Subsidiaries as currently conducted, subject
only to the terms of StrongLED IP Agreements.
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Section 3.11 Related Person Transactions.

The transactions between StrongLED and its Related Person have been disclosed in its financial
statements in accordance with IFRS and IAS, in compliance with in the normal course of
operation, and has no caused StrongLED Material Adverse Effect.
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Section 3.12 Labor Matters.
There are no collective bargaining agreements which pertain to StrongLED Employees. (i)
There are no pending labor disputes between StrongLED or any of its Subsidiaries, on the one
hand, and any StrongLED Employee, on the other hand, (ii) each of StrongLED and its
Subsidiaries is in compliance in all material respects with all applicable laws relating to
employment, termination, wages and hours and social security, in each case, with respect to
each of the StrongLED Employees (including those on layoff, disability or leave of absence,
whether paid or unpaid); and (iii) StrongLED has no liability with respect to, and has timely
made all payments due to, and recorded on its books all amounts properly accrued in respect of,
all applicable employment insurance and fund, including but not limited to endowment
insurance, the medical insurance, unemployment insurance, employment injury insurance,
maternity insurance and housing provident fund and there are no proceedings pending with
respect to such employment insurance or fund.
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Section 3.13 Customers and Suppliers; Adequacy of Supply.

None of StrongLED’s and its Subsidiaries’ top ten (10) customers by revenue (each a “Top
Customer”) and none of the Company’s top ten (10) suppliers by expenditures (each a “Top
Supplier”), in each case for the twelve (12) months preceding the date of this Agreement,
measured by amounts received by or paid to such party, has canceled or otherwise terminated,
or made any written threat or notice to cancel or otherwise terminate its relationship with to any
of StrongLED or its Subsidiaries, or has decreased materially or made any written threat or
notice to decrease materially its services or supplies to StrongLED or its Subsidiaries in the
case of any such Top Supplier, or its usage of the services or products of StrongLED or its
Subsidiaries in the case of any such Top Customer. Neither StrongLED nor its Subsidiaries has
received written notice from any Top Supplier of any failure in StrongLED’s or its Subsidiaries’
ability to obtain from such Top Supplier, the raw materials, supplies or component products
required for the manufacture, assembly or production of its products.
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ARTICLE 4
REPRESENTATIONS AND WARRANTIES
OF TONS AND MERGER SUB
¥ 415
BEERBRE B PP SR

Except otherwise disclosed by Tons in writing delivered to StrongLED (the "Tons Disclosure

Schedule"), Tons and Merger Sub hereby jointly and severally represent and warrant to
StrongLED that:
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Section 4.1 Organization and Qualification.

(@) Tons and each of its Subsidiaries is a corporation or legal entity duly incorporated or
organized, validly existing and in good standing (with respect to jurisdictions that recognize the
concept of good standing) under the laws of the jurisdiction of its incorporation and has all
requisite corporate, partnership or similar power and authority to own, lease and operate its
properties and to carry on its businesses as now conducted. Tons and each of its Subsidiaries is
duly qualified or licensed to do business in each jurisdiction in which the property owned,
leased or operated by it or the nature of the business conducted by it makes such qualification
or licensing necessary, except where the failure to be so qualified or licensed is not material.
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(b) Except as disclosed by Tons in the Tons Disclosure Schedule, Tons does not directly or
indirectly, nominally or substantially, own any equity or other securities of any other entity, or
invest in any other entity..
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Section 4.2 Capitalization.
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(@) As of the date of this Agreement, the authorized share capital of Tons is 500,000,000 divided
into 50,000,000 ordinary shares of par value NTT$10 each. As of the date of this Agreement,
(1) 39,495,553 Tons Shares were issued and outstanding; and (2) no preferred or special shares
or any other securities convertible into or exchangeable for any share capital or any equity
equivalents are issued and outstanding, except the employee stock option pursuant to the option
plan effective of the Agreement.
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(b) The authorized share capital of Merger Sub consists solely of US$10,000 divided into
10,000 ordinary shares, par value US$1.00 per share, of which 1 share is validly issued and
outstanding. All of the issued and outstanding share capital of Merger Sub on signature date of
this Agreement is, and on the Effective Date will be, owned by Tons, free and clear of any
Liens. Merger Sub was formed solely for the purpose of engaging in the transactions
contemplated by this Agreement, and it has not conducted any business prior to the date hereof
and prior to the Effective Date, will not conduct any business or have any assets, liabilities or
obligations of any nature other than those incident to its formation and capitalization and
pursuant to this Agreement and the Merger and the other transactions contemplated by this
Agreement.
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(c) Merger Sub has no secured creditors and has granted no fixed or floating security interests
that are outstanding.
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Section 4.3 Authority.
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(@) Each of Tons and Merger Sub has all necessary corporate power and authority to execute
and deliver this Agreement and, subject to, in the case of Tons, obtaining the Required Tons
Shareholders’ Approval, to consummate the transactions contemplated hereby. The Board of
Directors of Tons ("Tons Board") has duly and validly authorized the execution, delivery and
performance of this Agreement and approved the consummation of the transactions
contemplated hereby, and has at a meeting duly called and held or by written resolutions (i)
approved, and declared advisable this Agreement, the Merger and the Plan of Merger and the
other transactions contemplated hereby; (ii) determined that such transactions are advisable and
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fair to, and in the best interests of, Tons and its shareholders; and (iii) recommended that the
shareholders of Tons approve of the issuance of Tons Shares constituting the Merger
Consideration (i.e. the Share Issuance pursuant to Article 2 hereof). The Board of Directors of
Merger Sub (the "Merger Sub Board"), and Tons as the sole shareholder of Merger Sub, have
at meetings duly called and held or by written resolutions, as the case may be, duly and validly
authorized and approved by board resolution (in the case of Merger Sub) and by special
resolution (in the case of Tons as the sole shareholder of Merger Sub) the execution,
performance and delivery of this Agreement, the Merger and the Plan of Merger and the
consummation of the transactions contemplated hereby, and taken all corporate actions required
to be taken by the Merger Sub Board and by Tons as the sole shareholder of Merger Sub for the
consummation of the transactions. No other corporate proceedings on the part of Tons or
Merger Sub are necessary to authorize and approve this Agreement, the Merger or the Plan of
Merger or to consummate the transactions contemplated hereby (other than, with respect to the
Share Issuance, the Required Tons Shareholders’ Approval). This Agreement has been duly
and validly executed and delivered by each of Tons and Merger Sub and, assuming the due
authorization, execution and delivery by StrongLED, constitutes a valid, legal and binding
agreement of each of Tons and Merger Sub, enforceable against each of Tons and Merger Sub
in accordance with its terms, subject to the Bankruptcy and Equity Exception.
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(b) Tons has obtained or will, by Closing, have obtained all consents, approvals and
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authorizations that it may be required (under applicable laws or otherwise) to obtain to perform
its obligations under this Agreement and any related documents.
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Section 4.4 Financial Statements.
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(a) The audited consolidated financial statements of Tons (and the notes thereto) for the fiscal
year ended December 31, 2022 Tons provided to StrongLED have been prepared in accordance
with International Financial Reporting Standards (“IFRS”) applied on a consistent basis
throughout the periods presented, and presented fairly the financial position of Tons and its
consolidated Subsidiaries as of the dates indicated and the results of operations and changes in
financial position. Such Tons financial statements shall contain to no material falsehood, error
or nondisclosures. Except otherwise disclosed by Tons in writing, there is no Material Adverse
Effect not been reflected on the financial statements after December 31, 2022.
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(b) Tons and its Subsidiaries have the legitimate rights to own or use the tangible assets listed
in account without any form of burden. The use, income and disposal of such assets are not
subject to any restrictions and can continue to be exercised after the Effective Date. There is no
Material Adverse Effect not been reflected on the financial statements after December 31, 2022,
(b) 7z 2 H 3 23 RAG AVFTA TG EF 0y SR 2 aEzeat
R BB ST E R s 0 AR ERFFRSTG] 0 T AR S
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(c) Reserves are reflected on the Tons Financial Statements against all liabilities of Tons and
its Subsidiaries in amounts that have been established on a basis consistent with the past
practices of the Tons and the Subsidiaries and in accordance with IFRS. Except for the liabilities
disclosed in the 2022 annual financial report provided by Tons or incurred since the date thereof
in the ordinary course of business, there are no additional major liabilities, contingent liabilities,

obligations or burdens which have a Tons Material Adverse Effect since the balance sheet date.
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Section 4.5 Consents and Approvals; No Violations.

The execution, delivery and performance of this Agreement by Tons do not, and the
consummation by Tons of the transactions contemplated hereby including the Merger and the
Share Issuance will not constitute or result in (i) (assuming the Required Tons Shareholders’
Approval is duly obtained and passed) any breach of any provision of the respective
memorandum and articles of association (or similar governing documents) of Tons or Merger
Sub or any of Tons's Subsidiaries, or (ii) a violation or breach of, or (with or without due notice
or lapse of time or both) a default (or give rise to any right of termination, amendment,
cancellation or acceleration of an obligation or the creation of any Liens (other than any Liens
created as a result of any actions taken by Tons)) under, any of the terms, conditions or
provisions of any of the terms, conditions or provisions of any note, bond, mortgage, indenture,
lease, license, contract, agreement or other instrument (each, a "Contract™) or obligation to
which Tons or Merger sub or any of Tons’ Subsidiaries is a party or by which any of them or
any of their respective properties or assets may be bound.
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Section 4.6 Leqgal Proceedings.

Otherwise disclosed by Tons in writing, neither Tons nor any of its Subsidiaries is a party to
any, and there are no pending or, to the Knowledge of Tons, threatened, material Proceedings
of any nature against Tons or any of its Subsidiaries or to which any of their equity interests,
material properties or assets is subject. There is no material judgment outstanding against Tons,
any of its Subsidiaries or any of their equity interests, material properties or assets.
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Section 4.7 Permits; Compliance with Applicable Laws.

Tons and its Subsidiaries hold all material permits, licenses, variances, exemptions, orders and
approvals of all Governmental Entities necessary for the lawful conduct of their respective
businesses (the "Tons Permits™), and are in material compliance with the terms of Tons Permits.
Neither Tons nor any of its Subsidiaries is or has been in material violation of any laws
applicable to Tons or its Subsidiaries. No investigation or review by any Governmental Entity
with respect to Tons or its Subsidiaries is pending or, to Ton's Knowledge, threatened, nor to
Ton's Knowledge has any Governmental Entity indicated an intention to conduct the same, in
each case with respect to a material violation of applicable laws.
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Section 4.8 Taxes.
¥4.858 fit

(a)Each of Tons and its Subsidiaries has duly and timely filed, or has caused to be timely filed
on its behalf (taking into account any extension of time within which to file), all material Tax
Returns required to be filed by it, and all such filed Tax Returns are true, complete and accurate
in all material respects.
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(b) No deficiency with respect to a material amount of Taxes has been proposed, asserted or

assessed against Tons or any of its Subsidiaries, other than any deficiency which has been paid
or is being contested in good faith in appropriate Proceedings.
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(c)All material amounts of Taxes required to be withheld by Tons and each of its Subsidiaries
have been timely withheld, except as would not individually or in the aggregate, have an Tons
Material Adverse Effect, and to the extent required by applicable laws, all such withheld
amounts have been timely paid over to the appropriate Governmental Entity.
©FF2HIF 7L FooMz #F £ g 29 S0P dosiz o e BHA R
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(d)No audit or other administrative or court proceedings are pending with respect to any
material amounts of Taxes of Tons or any of its Subsidiaries and no written notice thereof has
been received, except as would not, individually or in the aggregate, have an Tons Material
Adverse Effect.
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Section 4.9 Contracts.

Tons has not breached any contract, agreement, statement, commitment, guarantee, warrant, or
other obligations that it should be bound, which would have a Tons Material Adverse Effect on
its finances, business or operations.
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Section 4.10 Intellectual Property.

Tons and its Subsidiaries own or have sufficient rights to use all Intellectual Property that is
material to or necessary for the operation of their business, except as would not, individually or
in the aggregate, have an Tons Material Adverse Effect. Except for Tons Intellectual Property,
there are no other items of Intellectual Property that are material to or necessary for the
operation of the business of Tons and its Subsidiaries. Tons or one of its Subsidiaries is the
exclusive owner of all right, title and interest in and to each item of material Tons Owned
Intellectual Property, free and clear of all Liens (other than non-exclusive licenses granted in

100



the ordinary course of business consistent with past practice), or any obligation to grant any
Lien. Tons has a valid license to use the material Tons Licensed Intellectual Property in
connection with and as used in the operation of the business of Tons and its Subsidiaries as
currently conducted, subject only to the terms of Tons IP Agreements.
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Section 4.11 Related Person Transactions.

The transactions between Tons and its Related Person have been disclosed in its financial
statements in accordance with IFRS and IAS, in compliance with in the normal course of
operation, and has no caused Tons Material Adverse Effect.
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Section 4.12 Labor Matters.

(@) There are no collective bargaining agreements which pertain to Tons Employees. (i) There
are no pending labor disputes between Tons or any of its Subsidiaries, on the one hand, and any
Tons Employee, on the other hand, (ii) each of Tons and its Subsidiaries is in compliance in all
material respects with all applicable laws relating to employment, termination, wages and hours
and social security, in each case, with respect to each of the Tons Employees (including those
on layoff, disability or leave of absence, whether paid or unpaid); and (iii) Tons has no liability
with respect to, and has timely made all payments due to, and recorded on its books all amounts
properly accrued in respect of, all applicable employment insurance and fund, including but not
limited to endowment insurance, the medical insurance, unemployment insurance, employment
injury insurance, maternity insurance and housing provident fund and there are no proceedings
pending with respect to such employment insurance or fund.
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ARTICLE 5
COVENANTS RELATED TO CONDUCT OF BUSINESS
550
Bt 2 K

Section 5.1 Conduct of Business

Except as required by applicable laws or as expressly contemplated by this Agreement, during
the period from the date hereof to the earlier of the Effective Date or the termination of this
Agreement in accordance with Article 8, Tons and StrongLED will, and will cause each of its
Subsidiaries (except for Merger Sub) to, conduct its operations in the ordinary and usual course
of business consistent with past practice and keep available the service of its current officers
and employees and preserve its relationships with customers, advertisers, licensors, suppliers
and others having business dealings with it. Without limiting the generality of the foregoing,
and except as required by applicable laws, as otherwise contemplated in this Agreement or the
StrongLED’s or Tons Disclosure Schedule, from the date hereof until the earlier of the Effective
Date or the termination of this Agreement in accordance with Article 8, each of StrongLED or
Tons will not, and will not permit its Subsidiaries to, without the prior written consent of the
other Party (which consent shall not be unreasonably withheld):
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(@) amend its memorandum and articles of association (or other similar governing instrument);
(a) I/z Eié‘iﬁjﬁ':‘qﬁ_fi (E\:,,_ 8 L“F‘ iz < i* ) ;

(b) authorize for issuance, issue, sell, pledge, dispose of, transfer, deliver or agree or commit to
issue, sell, pledge, dispose of, transfer or deliver (whether through the issuance or granting of
options, warrants, commitments, subscriptions, rights to purchase or otherwise) any share or
any other securities convertible into or exchangeable for any share or any equity equivalents
(including, without limitation, any share or stock options or share or stock appreciation rights),
except for the issuance of Tons Shares in connection with the Share Issuance or the
implementation of treasury stock or employee stock option plan effective as of this Agreement
(The subscription price per share stipulated in Tons seventh employee stock option issuance
and stock subscription plan approved by Tons Board on August 31, 2022 (the “Tons Option
Plan”), shall be adjusted according to the formula in Article 9 of Tons Option Plan. The
subscription price per share in Article 9 of the Tons Option Plan shall be calculated based on
current price per share);
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(c) (i) split, combine, subdivide, consolidate or reclassify any of its share capital;(ii) declare,
set aside or pay any dividend or other distribution (whether in cash, share, stock or property or
any combination thereof) in respect of its share capital except as provided otherwise by Tons
or StrongLED Disclose Schedule;(iii) enter into any agreement with respect to the voting of its
share capital, (iv) make any other actual, constructive or deemed distribution in respect of any
of its share capital or otherwise make any payments to shareholders in their capacity as such;
or (v) redeem, repurchase or otherwise acquire any of its share capital or any share capital of

any of its Subsidiaries;
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(d) place itself or any of its Subsidiaries into liquidation, dissolution, scheme of arrangement,

merger, consolidation, restructuring, recapitalization re-domiciliation or other reorganization

(other than the Merger);
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(e) alter through merger, liquidation, reorganization, restructuring or in any other fashion the
corporate structure or ownership of any of its Subsidiaries (other than the Merger);
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(f) except pursuant to a Contract existing on the date of this Agreement (i) incur, modify, renew
or assume any long-term or short-term debt or issue any debt securities which would cause a
Material Adverse Effect on its operations or finances, except for borrowings under existing
lines of credit in the ordinary and usual course of business consistent with past practice; (ii)
prepay any debt, borrowings or obligations prior to their stated maturity; (iii) assume, guarantee,
endorse or otherwise become liable or responsible (whether directly, contingently or otherwise)
for the obligations of any other person, except in the ordinary and usual course of business
consistent with past practice and in amounts not material to it and its Subsidiaries, taken as a
whole, except for guarantees of obligations of its wholly owned Subsidiaries (“Wholly Owned
Subsidiaries”); (iv) make any loans, advances or capital contributions to, or investments in, any
other person (other than to Wholly Owned Subsidiaries, and for advances for travel and other
expenses to officers, directors and employees made in the ordinary course of business consistent
with past practice); (v) pledge or otherwise encumber shares of itself or its Subsidiaries; or (vi)
mortgage or pledge any of its material assets, tangible or intangible, or create or suffer to exist
any Lien thereupon;
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(g) except in the ordinary course of business or as may be required by laws (i) enter into, adopt,
amend, extend or terminate any bonus, profit sharing, compensation, severance, termination,
equity, share or stock option, share or stock appreciation right, restricted share or stock,
performance unit, share or stock equivalent, share or stock purchase, pension, retirement,
deferred compensation, labor, collective bargaining, employment, severance or other benefit or
compensation agreement, trust, plan, fund, award or arrangement for the benefit or welfare of
any director, officer or employee in any manner (other than the entry into or amendment of
employment or labor contracts with newly hired or promoted employees or the termination of
employment agreements or labor contracts with terminated employees in the ordinary course
of business consistent with past practice), (ii) (or except as required under any agreement, plan
or arrangement in effect on the date hereof) increase in any manner the compensation or benefits
payable or to become payable to any director, officer or employee (including, without limitation,
the granting of share or stock options or other equity awards), (iii) grant or increase any
severance, termination or similar compensation or benefits payable to any director, officer or
employee (except with respect to new hires and to employees in connection with promotions in
the ordinary course of business consistent with past practice), or (iv) accelerate the time of
payment or vesting of, or the lapsing of restrictions with respect to, or fund or otherwise secure
the payment of, any compensation or benefits payable or to become payable to any director,
officer or employee under any benefit or compensation plan, agreement or arrangement;
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(h) (i)dispose of, license, transfer or grant to any Person any rights to its Intellectual Property,
(ii) abandon, permit to lapse or otherwise dispose of any its Intellectual Property, (iii) make any
material change in the ownership or right to register any its Intellectual Property, or (iv) enter
into any Contract with respect to or otherwise binding upon any its Intellectual Property other
than, in the case of clauses (i) to (iv), in the ordinary course of business consistent

with past licensing practice;
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(1) acquire, sell, lease, transfer or otherwise dispose of any assets, in a transaction or a series of
transactions, which would cause a Material Adverse Effect on its operations or finances;
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(j) except as may be required as a result of a change in laws or in IFRS, change any of the
accounting principles used by it;
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(k) revalue in any material respect any of its assets, including, without limitation, writing down
the value of inventory or writing-off notes or accounts receivable other than in the ordinary and
usual course of business consistent with past practice or as required by IFRS;
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(I) acquire (by merger, consolidation, or acquisition of stock or assets or otherwise) any
corporation, partnership or other business organization or division thereof or any equity interest
therein, if such acquisition would be material to it or (ii) authorize any new capital expenditures,
except as specifically budgeted in its current plan approved by the Board of it prior to the date
hereof that was made available to the other party (other than the Merger);

P EErad s Pt e Firod AAENL S dEmiEsy (BEEH -

106



CBERE S FARE B SN o E AT B E & A (i) E R
FRGFEFUANNGE L EFFEN AT GEF P 5 1 F
!

AR (A eHEBEE LEH) o

(m) make or revoke any material Tax election, or settle or compromise any material Tax liability,

or change (or make a request to any taxing authority to change) any aspect of its method of

accounting for Tax purposes in a material manner;
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(n) pay, discharge or satisfy any material claims, liabilities or obligations (absolute, accrued,
asserted or unasserted, contingent or otherwise), other than the payment, discharge or
satisfaction in the ordinary course of business consistent with past practice;
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(o) waive the benefits of, reduce the restriction periods or agree to modify in a manner adverse
to it or any of its Subsidiaries any non-competition, confidentiality, standstill or similar
agreement to which it or any of its Subsidiaries is a party;
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(p) settle or compromise any pending or threatened suit, action or claim relating to the
transactions contemplated hereby (other than responding to takedown notices or other notices
or accusations of potential infringement in a manner consistent with past practice in the ordinary
course of business or taking any legal action necessary to protect the interests of it or/and its
Subsidiary );
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(g) Settle, renunciation, waive or neglect to claim any rights or interests that are still valid and
existing, or other actions not beneficial to itself, which would cause a Material Adverse Effect

on its operations or finances.
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(r) enter into any new lines of business;
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(s) grant any Lien in any of its assets (other than non-exclusive licenses granted in the ordinary
course of business); or
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(t) take, propose to take, or agree in writing or otherwise to take, any of the actions described
in Section 5.1(a) through Section 5.1(s).
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ARTICLE 6
% 6 i%
ADDITIONAL AGREEMENTS
U IE 2

Section 6.1 Shareholders Meetings.

(@) Tons shall take, in accordance with applicable laws and its articles of incorporation, all
actions necessary to cause an annual meeting of its shareholders (the " Tons Shareholders
Meeting") to be duly called and held on May 25, 2023 for the purpose of voting on the
authorization and approval of this Agreement and the Share Issuance and pass the amended
articles of incorporation as attached hereto as Annex C (“Required Tons Shareholders’
Approval”) by a majority vote as required under its articles of incorporation and applicable laws.
(b) StrongLED shall take, in accordance with applicable laws and its memorandum and articles
of association, all actions necessary to cause the StrongLED Shareholders Meeting to be duly
called and held on May 25, 2023 for the purpose of voting on the authorization and approval
by way of special resolution of this Agreement, the Merger and the Plan of Merger ("Required
StrongLED Shareholders’ Approval")
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Section 6.2 Reasonable Best Efforts.

Subject to the terms and conditions of this Agreement, and subject at all times to each Party's
and its directors' duty to act in a manner consistent with their fiduciary duties, each Party will
use its reasonable best efforts to take, or cause to be taken, all actions and to do, or cause to be
done, all things necessary, proper or advisable under applicable laws promptly to consummate
the Merger and the other transactions contemplated by this Agreement, including preparing,
executing and filing promptly all documentation to effect all necessary notices, reports and
other filings and to obtain promptly all consents, registrations, approvals, permits and
authorizations necessary or advisable to be obtained from any third party and/or Governmental
Entity in order to consummate the Merger and the other transactions contemplated by this
Agreement.
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Section 6.3 Public Announcements.

The initial press release and the public announcement with respect to the execution of this
Agreement shall be a joint press release to be reasonably agreed upon by Tons and StrongLED.
Thereafter, each of Tons and StrongLED will consult with one another before issuing any press
release or otherwise making any public statements with respect to the transactions contemplated
by this Agreement, including, without limitation, the Merger, and shall not issue any such press
release or make any such public statement prior to obtaining the written approval of such other
Party (such approval not to be unreasonably withheld or delayed), except with respect to any
action taken by the StrongLED Board pursuant to, and in accordance with, Section 6.1, any
action taken by the Tons Board pursuant to, and in accordance with, Section 6.1, or as may be
required by laws or by any applicable listing agreement with or rules of a securities exchange,
as determined by Tons or StrongLED, as the case may be.
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Section 6.4 Fees and Expenses.

Whether or not the Merger is consummated, all Expenses (as hereinafter defined) incurred in
connection with this Agreement, and the transactions contemplated hereby shall be paid by the
Party incurring such Expenses. As used in this Agreement, "Expenses” includes all reasonable
and documented out-of-pocket expenses (including, without limitation, all filing costs and
reasonable fees and expenses of attorneys, accountants, securities underwriters and consultants
to a Party hereto) incurred by a Party or on its behalf in connection with, or related to, the
authorization, preparation, negotiation, execution and performance of this Agreement and the
transactions contemplated hereby, including the solicitation of shareholder approvals and all
other matters related to the transactions contemplated hereby; provided, that Expenses incurred
in connection with the printing and mailing of the prospectus and, to the extent applicable, filing
fees with respect to Governmental Entities shall be shared equally by Tons and StrongLED.
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Section 6.5 Tons and StrongLED agree that each Party shall not, during the period between the
date of this Agreement till October 31, 2023, engage in any discussion, evaluation with respect
of, or proceed or enter into any business cooperation plan with any third party relating to
partnership, merger, acquisition, joint venture, or enter into any agreement with third party
regarding transactions similar or equivalent those contemplated hereunder.
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Section 6.6 Further Assurances.

Parties shall use its reasonable best efforts, to take, or cause to be taken, all actions and to do,
or cause to be done, all things necessary and reasonably appropriate to consummate and make
effective, in the most expeditious manner practicable, the Merger and the other transactions
provided for herein.
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ARTICLE 7
CONDITIONS PRECEDENT
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Section 7.1 Conditions to Each Party's Obligations to Effect the Merger.

The obligation of each Party to consummate the transactions contemplated by this Agreement

is subject to the fulfillment at or prior to the Effective Date of each of the following conditions:
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(@) The Required StrongLED Shareholders’ Approval and the Required Tons Shareholders’
Approval shall have been obtained.
QPFEARPEERLFREZFELLERLR R

(b) No Governmental Entity of competent jurisdiction shall have enacted, issued, promulgated,
enforced or entered any statute, rule, regulation, executive order, decree, injunction or other
order (whether temporary, preliminary or permanent) which (i) is in effect and (ii) has the effect
of making the Merger illegal or otherwise prohibiting or preventing consummation of the
Merger.
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(c) All authorizations, consents, orders and approvals of all Governmental Entity that are or
become necessary for its execution and delivery of, and the performance of the Parties’
obligations pursuant to this Agreement (“Governmental Approvals”) shall have been obtained
prior to the Closing Date.
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Section 7.2 Conditions to the Obligations of Tons and Merger Sub.

The obligation of Tons and Merger Sub to consummate the transactions contemplated by this
Agreement is subject to the fulfillment at or prior to the Effective Date of each of the following
additional conditions, any or all of which may be waived in whole or part by Tons to the extent
permitted by applicable laws:
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(@) The representations and warranties of StrongLED set forth in Article 3 shall be true and
correct in all material respects as of the date of this Agreement, and as of the Closing Date as
though made on and as of the Closing Date (except for representations and warranties made as
of a specified date, which need be true and correct, or true and correct in all material respects,
as the case may be, only as of the specified date).
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(b) StrongLED has filed and completed the filing of its revised memorandum and articles of
association since 2016 with the Cayman Islands Registrar of Companies.
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(c) StrongLED has recorded the amounts of provision properly accrued in respect of, all
applicable employment insurance and fund due before the Effective Date (including but not
limited to endowment insurance, the medical insurance, unemployment insurance, employment

injury insurance, maternity insurance and housing provident fund) on its financial statements.
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(d) The third party’s approval, consent or waiver, or notification to the third party required for
Meger(including but not limited to the contract between StrongLED or its Subsidiary and the
third party stipulates that the matters that will be triggered due to and related to the Meger need
to obtain the third party’s approval, consent, waiver or the third party’s approval before or after
the completion of Meger), have been obtained or completed (as applicable).
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(e) StrongLED shall have performed or complied in all material respects with all covenants and
agreements contained herein required to be performed or complied with by it prior to or at the
time of the Effective Date.
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(f) Since the date of this Agreement, there shall not have been any StrongLED Material Adverse
Effect.
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(g) StrongLED shall have delivered to Tons a certificate, dated as of the Effective Date, signed
by an executive officer of StrongLED, certifying as to the fulfillment of the conditions specified
in Section 7.2(a) to (f) above.
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Section 7.3 Conditions to the Obligations of StrongLED.

The obligation of StrongLED to consummate the transactions contemplated by this Agreement
is subject to the fulfillment at or prior to the Effective Date of each of the following conditions,
any or all of which may be waived in whole or in part by StrongLED to the extent permitted by
applicable laws.
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(@) The representations and warranties of Tons and Merger Sub set forth in Article 4 shall be

true and correct in all material respects as of the date of this Agreement and as of the Effective

Date as if made on and as of such date and time (except for representations and warranties made

as of a specified date, which need be true and correct, or true and correct in all material respects,

as the case may be, only as of the specified date).
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(b) Tons and Merger Sub shall have performed or complied in all material respects with all
covenants and agreements contained herein required to be performed or complied with by it
prior to or at the time of the Effective Date.
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(c) Since the date of this Agreement, there shall not have been any Tons or Merger Sub Material
Adverse Effect.
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(d) Tons shall have delivered to StrongLED a certificate, dated as of the Effective Date, signed
by a designated director of Tons and a designated director of Merger Sub, certifying as to the
fulfillment of the conditions specified in Section 7.3(a), (b) and (c).
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ARTICLE 8
¥ 8%
TERMINATION, AMENDMENT AND WAIVER
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Section 8.1 Termination by Mutual Agreement.
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This Agreement may be terminated and the Merger may be abandoned at any time prior to the
Effective Date, whether before or after receipt of the Required Tons Shareholders’ Approval
and the Required StrongLED Shareholders’ Approval, by mutual written consent of Tons and
StrongLED.
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Section 8.2 Termination by Either Tons or StrongLED.

This Agreement may be terminated and the Merger may be abandoned at any time prior to the
Effective Date by either Tons or StrongLED if:
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(@) any laws, injunction or order having the effect set forth in Section 7.1(b) shall be in effect
and shall have become final and non-appealable; provided, however, that the right to terminate
this Agreement pursuant to this Section8.2(a) shall not be available to a Party if the issuance of
such final, non-appealable laws, injunction or order was primarily due to the breach or failure
of such Party to perform in a material respect any of its obligations under this Agreement;
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(b) the Required StrongLED Shareholders’ Approval is not obtained at the StrongLED
Shareholders Meeting or any adjournment thereof at which this Agreement and the Plan of
Merger has been voted upon; or
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(c) the Required Tons Shareholders” Approval is not obtained at the Tons Shareholders Meeting
or any adjournment thereof at which the Share Issuance has been voted upon.
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Section 8.3 Termination by Tons.

This Agreement may be terminated and the Merger may be abandoned at any time prior to
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the Effective Date by Tons if:
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(a) the representations and warranties of StrongLED shall not be true and correct or StrongLED
shall have breached or failed to perform any of its covenants or agreements contained in this
Agreement, which failure to be true and correct, breach or failure to perform (i) would give rise
to the failure of a condition set forth in Section 7.2 and (ii) cannot be cured, or if capable of
being cured, shall not have been cured within 30 days following receipt by StrongLED of
written notice of such breach or failure to perform from Tons stating Tons's intention to
terminate this Agreement pursuant to this Section 8.3(a) and the basis for such termination;
provided, that Tons shall not have the right to terminate this Agreement pursuant to this Section
8.3(a) if it is then in material breach of any representations, warranties, covenants or other
agreements hereunder that would result in any condition to Closing set forth in Section 7.3 not
being satisfied; or
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(b) (i) all of the conditions set forth in Section 7.1 and Section 7.3 (other than those conditions
that by their nature are to be satisfied by actions taken at the Closing) have been satisfied, (ii)
Tons has confirmed by notice to StrongLED that all conditions set forth in Section 7.2 have
been satisfied or that it is willing to waive any unsatisfied conditions in Section 7.2 and (iii)
StrongLED fails to consummate the Merger within two (2) Business Days following the date
the Closing should have occurred pursuant to Section 1.3.

(b) (V¥ 7.15F 5 $73F w2 i i (7 AT 5 QUM PH AL R) 50
(i) 7 o X W BFERF T2 2 151 e SR » & 572182 iFE e i f ;2 (i) =
W B AN HLIEATE 2L RBP 2B FEP P RAREE £F o

Section 8.4 Termination by StrongLED.

This Agreement may be terminated and the Merger may be abandoned at any time prior to
the Effective Date by StrongLED if:
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(a) the representations and warranties of Tons or Merger Sub shall not be true and correct or
Tons or Merger Sub shall have breached or failed to perform any of their covenants or
agreements contained in this Agreement, which failure to be true and correct, breach or failure
to perform (i) would give rise to the failure of a condition set forth in Section 7.3 and(ii) cannot
be cured, or if capable of being cured, shall not have been cured within 30 days following
receipt by Tons and Merger Sub of written notice of such breach or failure to perform from
StrongLED stating StrongLED 's intention to terminate this Agreement pursuant to this Section
8.4(a) and the basis for such termination; provided, that StrongLED shall not have the right to
terminate this Agreement pursuant to this Section 8.4(a) if it is then in material breach of any
representations, warranties, covenants or other agreements hereunder that would result in any
condition to Closing set forth in Section 7.2 not being satisfied; or
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(b) if (i) all of the conditions set forth in Section 7.1 and Section 7.2 (other than those conditions
that by their nature are to be satisfied by actions taken at the Closing) have been satisfied, (ii)
StrongLED has confirmed by notice to Tons that all conditions set forth in Section 7.3 have
been satisfied or that it is willing to waive any unsatisfied conditions in Section 7.3 and (iii)
Tons or Merger Sub fail to consummate the Merger within two (2) Business Days following
the date the Closing should have occurred pursuant to Section 1.3.
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Section 8.5 Effect of Termination and Abandonment.

In the event of termination of this Agreement and the abandonment of the Merger pursuant to
this Article 8, written notice thereof shall be given to the other Party or Parties specifying the

117



provision hereof pursuant to which such termination is made, and this Agreement shall become
void and of no effect with no liability on the part of any Party hereto (or of any of its
Representatives); provided, however, that (i) this Section 8.5, 6.4, and Article 9 (in each case,
subject to the terms thereof) shall remain in full force and effect and survive termination of this
Agreement, and (ii) nothing herein shall relieve any Party from liability for fraud.
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ARTICLE 9
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Section 9.1 Indemnification
(@) Tons shall indemnify StrongLED and hold StrongLED harmless against any Losses which
StrongLED may suffer or sustain, arising from: (i) any material breach of any representation
or warranty of Tons or the Merger Sub contained in Article 4, or (ii) any material breach of
any covenant, agreement or other provision of this Agreement by Tons or the Merger Sub.
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(b) StrongLED shall indemnify Tons and hold Tons harmless against any Losses which Tons
may suffer or sustain, arising from: (i) any material breach of any representation or warranty
of StrongLED contained in Article 3 and (ii) any material breach of any covenant, agreement
or other provision of this Agreement by StrongLED.
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(c) Losses in this Section 9.1 means any losses, damages, taxes, costs, and expenses
(including but not limited to government fees, court fees, fees and disbursements of attorneys,
accountants, counsels, securities underwriters and other professional).
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Section 9.2 Assignment; Binding Effect; Benefit.

Neither this Agreement nor any of the rights, interests or obligations hereunder shall be assigned
by any of the parties hereto (whether by operation of laws or otherwise) without the prior written
consent of the other parties hereto. Subject to the preceding sentence, this Agreement shall be
binding upon and shall inure to the benefit of the parties hereto and their respective successors
and assigns. Notwithstanding anything contained in this Agreement to the contrary, except for
the provisions of Sections 2.2 of this Agreement (collectively, the “Third Party Provisions™),
nothing in this Agreement, expressed or implied, is intended to confer on any person other than
the parties hereto or their respective successors and assigns any rights, remedies, obligations or
liabilities under or by reason of this Agreement. The Third Party Provisions may be enforced
only by the specifically intended beneficiaries thereof.
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Section9.3 Entire Agreement.

This Agreement and any documents delivered by the parties in connection herewith constitute
the entire agreement among the parties with respect to the subject matter hereof.
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Section 9.4 Governing Law.

This Agreement shall be governed by and construed in accordance with the laws of the Republic
of China (Taiwan) without regard to its rules of conflict of laws, except that the following
matters to the extent provided for in this Agreement shall be construed, performed and enforced
in accordance with the laws of the Cayman Islands: the Merger, the vesting of the undertaking,
property and liabilities of Merger Sub in StrongLED, the exchange of StrongLED Shares for
Tons Shares and the treatment of StrongLED Shares pursuant thereto and the rights provided
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for in Section 238 of the Cayman Companies Act with respect to any Dissenting Shares.
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Section9.5 Language.

This Agreement has been executed in the English language only, except that the Disclosure
Schedule has been delivered in the Chinese language. A Chinese translation of this Agreement
will be prepared but any such translation will be for reference only, and the English version
shall prevail in the event of any discrepancy between the English version and its Chinese
reference translation.
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Section 9.6 Dispute Resolution.
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(@)Any and all disputes, controversies and conflicts between the Parties in connection with this
Agreement and the performance or non-performance of the obligations set forth herein shall be
settled amicably between the Parties through good faith negotiation or conciliation within thirty

(30) days after written notice of such dispute, controversy or conflict has been given by one

Party to the other Party.
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(b) Failing an amicable settlement thereof within the 30-day period specified above, any dispute
arising out of or in connection with this Agreement, including any question regarding its
existence, validity or termination, shall be referred to and finally resolved by arbitration referred
to the Chinese Arbitration Association, Taipei (“Association”) in accordance with the
Avrbitration Act of the ROC, and the Association’s arbitration rules for the time being in force.
The place of arbitration shall be in Taipei, Taiwan. The language of arbitration shall be

120



Mandarin Chinese. The Tribunal shall consist of three arbitrator(s).
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(c) The arbitral award made and granted by the arbitrators shall be final, binding and
incontestable and may be used as a basis for judgment and for enforcement purposes anywhere.
All costs of arbitration (including those incurred in the appointment of the three members of
the arbitration board) shall be apportioned in the arbitral award.

(C) ML iz PRATR/HEF LB R 37 L, 27075 242 &
HE2ZAH BRFP (¢ 742 LW R AL g7 ) B R ha? Mo

Section 9.7 Counterparts.

This Agreement may be executed by the parties hereto in separate counterparts, each of which
when so executed and delivered shall be an original, but all such counterparts shall together
constitute one and the same instrument. Each counterpart may consist of a number of copies
hereof, each signed by less than all, but together signed by all of the parties hereto.
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Section 9.8. Headings.
Headings of the Articles and Sections of this Agreement are for the convenience of the parties
only and shall be given no substantive or interpretative effect whatsoever.
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Section 9.9. Severability.

If any provision of this Agreement is determined by any court or arbitrator of competent
jurisdiction to be invalid, illegal or unenforceable in any respect, such provision will be
enforced to the maximum extent possible given the intent of the parties hereto. If such clause
or provision cannot be so enforced, such provision shall be stricken from this Agreement and
the remainder of this Agreement shall be enforced as if such invalid, illegal or unenforceable
clause or provision had (to the extent not enforceable) never been contained in this Agreement.
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Section 9.10 Notices.

All notices, requests, instructions or other documents to be given under this Agreement shall be
in writing and shall be deemed given if delivered personally or sent by registered or certified
mail, postage prepaid, by e-mail (which is confirmed) or overnight courier (with proof of

delivery) to a Party at the following address for such Party:

if to Tons, to:
Address: 4F., No. 236, Bo'ai St., Shulin Dist., New Taipei City, Taiwan (R.O.C.)
E-mail: scott.wang@tons.com.tw
Attention: Scott Wang
if to Merger Sub, to:
Address: 4F., No. 236, Bo'ai St., Shulin Dist., New Taipei City, Taiwan (R.O.C.)
E-mail: scott.wang@tons.com.tw
Attention: Scott Wang
if to StrongLEDLED, to:
Address: 24F.-5, No. 186, Shizheng N. 7th Rd., Xitun Dist., Taichung City, Taiwan
(R.O.C)
E-mail: david-cw.chang@strongled.com
Attention: David Chang
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Section 9.11 Increase, Decrease or Change of the Entity
591158 3 MM R H
In the event that there is any increase, decrease or change of the number of entities to participate

the transaction under this Agreement after the date of this Agreement and before the Effective
Date, the procedures and actions that have been completed by the Parties of this Agreement
shall be readopted by all parties intending to participate in the transaction, and the merger and
share conversion agreement shall be signed again. Tons and StrongLED shall submit a motion
to the shareholders' meeting when submitting this Agreement, authorizing the boards of
directors of each Party to negotiate on the related matters upon the aforementioned event
happened, and in the case of decrease of the number of entities to participate the transaction
under this Agreement, with no need to convene a separate shareholders' meeting to make a
resolution.
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Section 9.12 Definitions.

%9127 % &

(@) “Business Day” means any day other than a Saturday or Sunday or a day on which banks

are required or authorized to close in Taipei, ROC.
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(b)“Board” means the Board of Directors of the Tons, StrongLED and/or Merger Sub.
LEFE : GdpgB e~ ~REZ/EFEFT28F§ -

(c) “StrongLED Material Adverse Effect” means that changes, circumstances, events, effects
or occurrences, (i) has had or would reasonably be expected to have a material adverse effect
on the business, results of operations, assets or consolidated financial condition of StrongLED
and its Subsidiaries, taken as a whole, or (ii) would or would reasonably be expected to prevent
or materially impair or delay the consummation of the transactions contemplated by this
Agreement.
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(d) “Governmental Entity” means any supranational, national, state, municipal or local court or
tribunal or administrative, governmental, quasi-governmental or regulatory body, agency or
authority.
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(e) “Intellectual Property” means in any and all jurisdictions worldwide, all (i) patents, patent
improvement, design right, database right, statutory invention registrations and invention
disclosures, and all related continuations, continuations-in-part, divisionals, reissues, re-
examinations, substitutions, and extensions thereof, (ii) trademarks, service marks, domain
names, uniform resource locators, trade dress, trade names, logos and other identifiers of source,
including the goodwill symbolized thereby or associated therewith, (iii) works of authorship
(including software) and copyrights, (iv) confidential and proprietary information, including
trade secrets and confidential and proprietary know-how, inventions, processes, models and
methodologies, (v) rights of publicity, (vi) registrations, applications, renewals, extension,
division or reissue for any of the foregoing in (i)-(v), and (vii) all rights in the foregoing and in
other similar intangible assets.
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(f) “know” or “knowledge” means, with respect to any Party, the knowledge of such Party's
executive officers after due inquiry, including inquiry of such Party's counsel and other officers
or employees of such Party responsible for the relevant matter.
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(9) “Lien” means, with respect to any asset (including, without limitation, any security) any

mortgage, lien, pledge, charge, security interest or encumbrance of any kind in respect of such

asset.
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(h) “StrongLED Intellectual Property” means StrongLED Owned Intellectual Property and
StrongLED Licensed Intellectual Property.
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(i) “StrongLED IP Agreements” means all (i) licenses of Intellectual Property to StrongLED
and its Subsidiaries, (ii) licenses of Intellectual Property by StrongLED or any of its
Subsidiaries to third parties and (iii) agreements restricting the right of StrongLED or its
Subsidiaries, or pursuant to which StrongLED or its Subsidiaries permit other Persons, to use
or register Intellectual Property.
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(j) “StrongLED Licensed Intellectual Property” means all Intellectual Property owned by third
parties (including Tons) and licensed to StrongLED and any of its Subsidiaries pursuant to
StrongLED IP Agreements.
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(k) “StrongLED Owned Intellectual Property”” means all Intellectual Property which is owned
by or is proprietary to StrongLED or any of its Subsidiaries pursuant to the applicable laws.
(R* B3 2B AR Ghikdd AREZHE-F 2P 2L FEMAH -

() “Tons Material Adverse Effect” means any change, circumstance, event, effect or occurrence
that, individually or in the aggregate, with all other changes, circumstances, events, effects or
occurrences, (i) has had or would reasonably be expected to have a material adverse effect on
the business, results of operations, assets or consolidated financial condition of Tons and its
Subsidiaries taken as a whole, (ii) would or would reasonably be expected to prevent or
materially impair or delay the consummation of the transactions contemplated by this
Agreement; or (iii) is reasonably likely to materially and adversely affect the ability of Tons to
operate or conduct the business of Tons and its Subsidiaries in the manner in which they are
currently operated or conducted or contemplated to be operated or conducted.
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(m) “Person” means an individual, corporation, limited liability company, partnership,
association, trust, unincorporated organization, other entity or group.
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(n) “Proceeding” means any claim, action, suit, arbitration, inquiry, proceeding or investigation
by or before any Governmental Entity.
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(0) “Related Person” means with respect to any Person, any corporation or other business
organization of which such Person is a director, officer or partner or is the beneficial owner,
directly or indirectly, of ten percent or more of any class of equity securities, any trust or estate
in which such Person has a substantial beneficial interest or as to which such Person serves as

a trustee or in a similar capacity and any relative or spouse of such Person, or any relative of
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such spouse, who has the same home as such Person.
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(p) “Representatives” means a Party’s respective officers, employees, agents, advisers,
nominated directors, shareholders, assignees or other representatives.
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(g) “Subsidiary” means, when used with reference to any Person, (i) of which such party or any
other Subsidiary of such party is a general or managing partner, or (ii) the outstanding voting
securities or interests of which, having by their terms ordinary voting power to elect a majority
of the Board of Directors or others performing similar functions with respect to such corporation
or other organization, are directly or indirectly owned or controlled by such party or by any one
or more of its Subsidiaries, and, when use with reference to Tons or StrongLED, of which Tons
or StrongLED, as applicable, consolidates in its consolidated financial statements as a variable
interest entity in accordance with IFRS.
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(r) “Tax Returns” means all federal, state, local, provincial returns, declarations, statements,
claims, reports, schedules, forms and information returns and, including any attachment thereto
or amendment thereof, with respect to Taxes.
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(s) “Tax” or "Taxes” includes all forms of taxation, whenever created or imposed, whether
imposed by a local, municipal, governmental, provincial, state, foreign, federal or other
Governmental Entity, including all interest, penalties and additions imposed with respect to
such amounts.
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IN WITNESS WHEREOF, Tons, Merger Sub and StrongLED have caused this Agreement to
be signed by their respective officers thereunto duly authorized, all as of the date first written

above.

LBERARZNCBZHEBRARRLEABRELEAREABRZIANEEHBRE -

Tons Lightology Inc.
By:
Name: Tang, Shih-Chuan

Title: Chairman
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Tons Lightology (Cayman) Inc.

By:
Name: Tang, Shih-Chuan

Title: Director
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StrongLED Lighting Systems (Cayman) Co., Ltd.
By:

Name: Chang, Chia-Jui

Title: Chairman
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Annex A
Plan of Merger
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The Companies Act (As Revised) of the Cayman Islands

Plan of Merger

This plan of merger (the "Plan of Merger”) is made on [e] 2023 between StrongLED Lighting Systems
(Cayman) Co., Ltd. (the "Company" or the "Surviving Company") and TONS LIGHTOLOGY (CAYMAN)
INC. (the "Merging Company").

Whereas the Merging Company is a Cayman Islands exempted company and is entering into this Plan of
Merger pursuant to the provisions of Part XVI of the Companies Act (As Revised) (the "Statute").

Whereas the Company is a Cayman Islands exempted company and is entering into this Plan of Merger
pursuant to the provisions of Part XVI of the Statute.

Whereas the sole director of the Merging Company and the directors of the Company deem it desirable
and in the commercial interests of the Merging Company and the Company, respectively, that the Merging
Company be merged with and into the Company and that the undertaking, property and liabilities of the
Merging Company vest in the Surviving Company (the "Merger").

Terms not otherwise defined in this Plan of Merger shall have the meanings given to them under the Merger
and Share Conversion Agreement dated April 7, 2023 and made between the Company, the Merging
Company and Tons Lightology Inc. (the "Merger Agreement") a copy of which is annexed at Annexure 1
hereto.

Now therefore this Plan of Merger provides as follows:

1 The constituent companies (as defined in the Statute) to this Merger are the Company and the
Merging Company.

2 The surviving company (as defined in the Statute) is the Surviving Company.

3 The registered office of the Company is c/o Portcullis TrustNet (Cayman) Ltd., the Grand Pavilion
Commercial Centre, Oleander Way, 802 West Bay Road, P.O. Box 32052, Grand Cayman, KY1-
1208, Cayman Islands and the registered office of the Merging Company is c/o Maples Corporate
Services Limited of PO Box 309, Ugland House, Grand Cayman, KY1-1104, Cayman Islands.

4 Immediately prior to the Effective Date (as defined below), the share capital of the Company will
be NT$600,000,000 divided into 60,000,000 ordinary shares of a par value of NT$10 each and the
Company will have 37,010,000 ordinary shares in issue.

5 Immediately prior to the Effective Date (as defined below), the share capital of the Merging
Company will be US$10,000 divided into 10,000 ordinary shares of a par value of US$1.00 each
and the Merging Company will have 1 ordinary share in issue.

6 The date on which it is intended that the Merger is to take effect is the date that this Plan of Merger
is registered by the Registrar in accordance with section 233(13) of the Statute (the "Effective
Date").

7 The terms and conditions of the Merger, including the manner and basis of converting shares in

each constituent company into shares in the Surviving Company or into other property (including
shares in Tons Lightology Inc.), are set out in the Merger Agreement in the form annexed at
Annexure 1 hereto.
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The rights and restrictions attaching to the shares in the Surviving Company (as the surviving
company of the Merger) are set out in the Amended and Restated Memorandum and Articles of
Association of the Surviving Company in the form annexed at Annexure 2 hereto.

Upon the Effective Date, the authorised share capital of the Surviving Company be decreased from
NT$600,000,000 divided into 60,000,000 ordinary shares of a par value of NT$10 each to
NT$100,000 divided into 10,000 ordinary shares each of a par value of NT$10 each by the
cancellation of 59,990,000 shares of NT$10 par value each.

The Memorandum and Articles of Association of the Company shall be amended and restated by
their deletion in their entirety and the substitution in their place of the Amended and Restated
Memorandum and Articles of Association of the Surviving Company in the form annexed at
Annexure 2 hereto on the Effective Date, and the authorised share capital of the Surviving
Company shall be as set out therein.

There are no amounts or benefits which are or shall be paid or payable to any director of either
constituent company or the Surviving Company consequent upon the Merger.

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

The Company has granted no fixed or floating security interests that are outstanding as at the date
of this Plan of Merger.

The names and addresses of each director of the surviving company (as defined in the Statute)
are:

14.1  Tang, Shih-Chuan of 15F., No. 8; Ln. 107 Wanfang Rd., Wenshan Dist., Taipei City, Taiwan
(R.O.C)

14.2  Chan, Yi-Chen of 5F., No. 113; Sec. 2 Jianguo Rd., Da’an Dist., Taipei City, Taiwan (R.O.C.)
and

14.3 Wang, Chih-Yuan of 10F., No. 16-5; Ln. 113 Junying St., Shulin Dist., New Taipei City,
Taiwan (R.O.C.).

This Plan of Merger has been approved by the board of directors of each of the Company and the
Merging Company pursuant to section 233(3) of the Statute.

This Plan of Merger has been authorised by the shareholders of the Company pursuant to section
233(6) of the Statute by way of resolutions passed at an annual general meeting of the Company.
This Plan of Merger has been authorised by the sole shareholder of the Merger Company pursuant
to section 233(6) of the Statute.

At any time prior to the Effective Date, this Plan of Merger may be:

17.1 terminated by the board of directors of either the Company or the Merging Company;

17.2 amended by the board of directors of both the Company and the Merging Company to:
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€)) change the Effective Date provided that such changed date shall not be a date later
than the ninetieth day after the date of registration of this Plan of Merger with the
Registrar of Companies; and

(b) effect any other changes to this Plan of Merger which the directors of both the
Company and the Merging Company deem advisable, provided that such changes
do not materially adversely affect any rights of the shareholders of the Company or
the Merging Company, as determined by the directors of both the Company and
the Merging Company, respectively.

18 This Plan of Merger may be executed in counterparts.
19 This Plan of Merger shall be governed by and construed in accordance with the laws of the Cayman
Islands.
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In withess whereof the parties hereto have caused this Plan of Merger to be executed on the day and
year first above written.

SIGNED by Chang, Chia-Jui

Duly authorised for

and on behalf of Director
StrongLED Lighting Systems

(Cayman) Co., Ltd.

— N~ N~ "

SIGNED by Tang, Shih-Chuan

Duly authorised for

and on behalf of Director

TONS LIGHTOLOGY (CAYMAN) INC.

~— N~ N~
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Annex B
Articles of Association of StrongLED upon Effective Date

135



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

AMENDED AND RESTATED
MEMORANDUM AND ARTICLES OF ASSOCIATION

OF

StrongLED Lighting Systems (Cayman) Co., Ltd.
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THE COMPANIES ACT (AS REVISED)
OF THE CAYMAN ISLANDS
COMPANY LIMITED BY SHARES

AMENDED AND RESTATED
MEMORANDUM OF ASSOCIATION
OF
StrongLED Lighting Systems (Cayman) Co., Ltd.

The name of the Company is StrongLED Lighting Systems (Cayman) Co., Ltd..

The Registered Office of the Company shall be at the offices of [***], [***], or at such other place
within the Cayman Islands as the Directors may decide.

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 the laws of the Cayman Islands.

The liability of each Member is limited to the amount unpaid on such Member's shares.

The share capital of the Company is NT$100,000 divided into 10,000 shares of a par value of
NT$10 each.

The Company has power to register by way of continuation as a body corporate limited by shares
under the laws of any jurisdiction outside the Cayman Islands and to be deregistered in the Cayman
Islands.

Capitalised terms that are not defined in this Memorandum of Association bear the respective
meanings given to them in the Articles of Association of the Company.
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THE COMPANIES ACT (AS REVISED)
OF THE CAYMAN ISLANDS
COMPANY LIMITED BY SHARES

AMENDED AND RESTATED
ARTICLES OF ASSOCIATION

OF

StrongLED Lighting Systems (Cayman) Co., Ltd.

Interpretation

"Articles"

"Auditor"

"Company"
"Directors"

"Dividend"

"Electronic Record"

"Electronic Transactions

Act"
"Member"
"Memorandum"

"Ordinary Resolution"

In the Articles Table A in the First Schedule to the Statute does not apply and, unless there is
something in the subject or context inconsistent therewith:

means these articles of association of the Company.

means the person for the time being performing the duties of
auditor of the Company (if any).

means the above named company.
means the directors for the time being of the Company.

means any dividend (whether interim or final) resolved to be paid
on Shares pursuant to the Articles.

has the same meaning as in the Electronic Transactions Act.

means the Electronic Transactions Act (As Revised) of the
Cayman Islands.

has the same meaning as in the Statute.

means the memorandum of association of the Company.
means a resolution passed by a simple majority of the Members
as, being entitled to do so, vote in person or, where proxies are

allowed, by proxy at a general meeting, and includes a
unanimous written resolution. In computing the majority when a
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1.2

poll is demanded regard shall be had to the number of votes to
which each Member is entitled by the Articles.

"Register of Members" means the register of Members maintained in accordance with

the Statute and includes (except where otherwise stated) any
branch or duplicate register of Members.

"Registered Office” means the registered office for the time being of the Company.

"Seal" means the common seal of the Company and includes every

duplicate seal.

"Share" means a share in the Company and includes a fraction of a share

in the Company.

"Special Resolution” has the same meaning as in the Statute, and includes a

unanimous written resolution.

"Statute” means the Companies Act (As Revised) of the Cayman Islands.
"Subscriber" means the subscriber to the Memorandum.
"Treasury Share" means a Share held in the name of the Company as a treasury

share in accordance with the Statute.

In the Articles:

(a)
(b)
(©)
(d)

()
(f)

(9)

words importing the singular number include the plural number and vice versa;
words importing the masculine gender include the feminine gender;
words importing persons include corporations as well as any other legal or natural person;

"written" and "in writing" include all modes of representing or reproducing words in visible
form, including in the form of an Electronic Record;

"shall" shall be construed as imperative and "may" shall be construed as permissive;

references to provisions of any law or regulation shall be construed as references to those
provisions as amended, modified, re-enacted or replaced;

any phrase introduced by the terms "including", “include”, "in particular" or any similar
expression shall be construed as illustrative and shall not limit the sense of the words
preceding those terms;
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2.2

3.1

(h) the term "and/or" is used to mean both "and" as well as "or." The use of "and/or" in certain
contexts in no respects qualifies or modifies the use of the terms "and" or "or" in others.
The term "or" shall not be interpreted to be exclusive and the term "and" shall not be
interpreted to require the conjunctive (in each case, unless the context otherwise requires);

0] headings are inserted for reference only and shall be ignored in construing the Articles;

()] any requirements as to delivery under the Articles include delivery in the form of an
Electronic Record,;

(k) any requirements as to execution or signature under the Articles including the execution of
the Articles themselves can be satisfied in the form of an electronic signature as defined in
the Electronic Transactions Act;

0] sections 8 and 19(3) of the Electronic Transactions Act shall not apply;

(m) the term "clear days" in relation to the period of a notice means that period excluding the
day when the notice is received or deemed to be received and the day for which it is given
or on which it is to take effect; and

(n) the term "holder" in relation to a Share means a person whose name is entered in the
Register of Members as the holder of such Share.

Commencement of Business

The business of the Company may be commenced as soon after incorporation of the Company as
the Directors shall see fit.

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

Issue of Shares

Subject to the provisions, if any, in the Memorandum (and to any direction that may be given by
the Company in general meeting) and without prejudice to any rights attached to any existing
Shares, the Directors may allot, issue, grant options over or otherwise dispose of Shares (including
fractions of a Share) with or without preferred, deferred or other rights or restrictions, whether in
regard to Dividend or other distribution, voting, return of capital or otherwise and to such persons,
at such times and on such other terms as they think proper, and may also (subject to the Statute
and the Articles) vary such rights. Notwithstanding the foregoing, the Subscriber shall have the
power to:

€) issue one Share to itself;
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3.2

4.1

4.2

5.1

5.2

5.3

6.1

(b) transfer that Share by an instrument of transfer to any person; and

() update the Register of Members in respect of the issue and transfer of that Share.
The Company shall not issue Shares to bearer.

Register of Members

The Company shall maintain or cause to be maintained the Register of Members in accordance
with the Statute.

The Directors may determine that the Company shall maintain one or more branch registers of
Members in accordance with the Statute. The Directors may also determine which register of
Members shall constitute the principal register and which shall constitute the branch register or
registers, and to vary such determination from time to time.

Closing Register of Members or Fixing Record Date

For the purpose of determining Members entitled to notice of, or to vote at any meeting of Members
or any adjournment thereof, or Members entitled to receive payment of any Dividend or other
distribution, or in order to make a determination of Members for any other purpose, the Directors
may provide that the Register of Members shall be closed for transfers for a stated period which
shall not in any case exceed forty days.

In lieu of, or apart from, closing the Register of Members, the Directors may fix in advance or arrears
a date as the record date for any such determination of Members entitled to notice of, or to vote at
any meeting of the Members or any adjournment thereof, or for the purpose of determining the
Members entitled to receive payment of any Dividend or other distribution, or in order to make a
determination of Members for any other purpose.

If the Register of Members is not so closed and no record date is fixed for the determination of
Members entitled to notice of, or to vote at, a meeting of Members or Members entitled to receive
payment of a Dividend or other distribution, the date on which notice of the meeting is sent or the
date on which the resolution of the Directors resolving to pay such Dividend or other distribution is
passed, as the case may be, shall be the record date for such determination of Members. When a
determination of Members entitled to vote at any meeting of Members has been made as provided
in this Article, such determination shall apply to any adjournment thereof.

Certificates for Shares

A Member shall only be entitled to a share certificate if the Directors resolve that share certificates
shall be issued. Share certificates representing Shares, if any, shall be in such form as the Directors
may determine. Share certificates shall be signed by one or more Directors or other person
authorised by the Directors. The Directors may authorise certificates to be issued with the
authorised signature(s) affixed by mechanical process. All certificates for Shares shall be
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consecutively numbered or otherwise identified and shall specify the Shares to which they relate.
All certificates surrendered to the Company for transfer shall be cancelled and subject to the
Articles no new certificate shall be issued until the former certificate representing a like number of
relevant Shares shall have been surrendered and cancelled.

The Company shall not be bound to issue more than one certificate for Shares held jointly by more
than one person and delivery of a certificate to one joint holder shall be a sufficient delivery to all
of them.

If a share certificate is defaced, worn out, lost or destroyed, it may be renewed on such terms (if
any) as to evidence and indemnity and on the payment of such expenses reasonably incurred by
the Company in investigating evidence, as the Directors may prescribe, and (in the case of
defacement or wearing out) upon delivery of the old certificate.

Every share certificate sent in accordance with the Articles will be sent at the risk of the Member or
other person entitled to the certificate. The Company will not be responsible for any share certificate
lost or delayed in the course of delivery.

Transfer of Shares

Subject to Article 3.1, Shares are transferable subject to the approval of the Directors by resolution
who may, in their absolute discretion, decline to register any transfer of Shares without giving any
reason. If the Directors refuse to register a transfer they shall notify the transferee within two months
of such refusal.

The instrument of transfer of any Share shall be in writing and shall be executed by or on behalf of
the transferor (and if the Directors so require, signed by or on behalf of the transferee). The
transferor shall be deemed to remain the holder of a Share until the name of the transferee is
entered in the Register of Members.

Redemption, Repurchase and Surrender of Shares

Subject to the provisions of the Statute the Company may issue Shares that are to be redeemed
or are liable to be redeemed at the option of the Member or the Company. The redemption of such
Shares shall be effected in such manner and upon such other terms as the Company may, by
Special Resolution, determine before the issue of the Shares.

Subject to the provisions of the Statute, the Company may purchase its own Shares (including any
redeemable Shares) in such manner and on such other terms as the Directors may agree with the
relevant Member.

The Company may make a payment in respect of the redemption or purchase of its own Shares in
any manner permitted by the Statute, including out of capital.

The Directors may accept the surrender for no consideration of any fully paid Share.
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Treasury Shares

The Directors may, prior to the purchase, redemption or surrender of any Share, determine that
such Share shall be held as a Treasury Share.

The Directors may determine to cancel a Treasury Share or transfer a Treasury Share on such
terms as they think proper (including, without limitation, for nil consideration).

Variation of Rights of Shares

If at any time the share capital of the Company is divided into different classes of Shares, all or any
of the rights attached to any class (unless otherwise provided by the terms of issue of the Shares
of that class) may, whether or not the Company is being wound up, be varied without the consent
of the holders of the issued Shares of that class where such variation is considered by the Directors
not to have a material adverse effect upon such rights; otherwise, any such variation shall be made
only with the consent in writing of the holders of not less than two thirds of the issued Shares of
that class, or with the approval of a resolution passed by a majority of not less than two thirds of
the votes cast at a separate meeting of the holders of the Shares of that class. For the avoidance
of doubt, the Directors reserve the right, notwithstanding that any such variation may not have a
material adverse effect, to obtain consent from the holders of Shares of the relevant class. To any
such meeting all the provisions of the Articles relating to general meetings shall apply mutatis
mutandis, except that the necessary quorum shall be one person holding or representing by proxy
at least 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.

For the purposes of a separate class meeting, the Directors may treat two or more or all the classes
of Shares as forming one class of Shares if the Directors consider that such class of Shares would
be affected in the same way by the proposals under consideration, but in any other case shall treat
them as separate classes of Shares.

The rights conferred upon the holders of the Shares of any class issued with preferred or other
rights shall not, unless otherwise expressly provided by the terms of issue of the Shares of that
class, be deemed to be varied by the creation or issue of further Shares ranking pari passu
therewith.

Commission on Sale of Shares

The Company may, in so far as the Statute permits, pay a commission to any person in
consideration of that person subscribing or agreeing to subscribe (whether absolutely or
conditionally) or procuring or agreeing to procure subscriptions (whether absolutely or conditionally)
for any Shares. Such commissions may be satisfied by the payment of cash and/or the issue of
fully or partly paid-up Shares. The Company may also on any issue of Shares pay such brokerage
as may be lawful.
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Non Recognition of Trusts

The Company shall not be bound by or compelled to recognise in any way (even when notified)
any equitable, contingent, future or partial interest in any Share, or (except only as is otherwise
provided by the Articles or the Statute) any other rights in respect of any Share other than an
absolute right to the entirety thereof in the holder.

Lien on Shares

The Company shall have a first and paramount lien on all Shares (whether fully paid-up or not)
registered in the name of a Member (whether solely or jointly with others) for all debts, liabilities or
engagements to or with the Company (whether presently payable or not) by such Member or their
estate, either alone or jointly with any other person, whether a Member or not, but the Directors
may at any time declare any Share to be wholly or in part exempt from the provisions of this Article.
The registration of a transfer of any such Share shall operate as a waiver of the Company's lien
thereon. The Company's lien on a Share shall also extend to any amount payable in respect of that
Share.

The Company may sell, in such manner as the Directors think fit, any Shares on which the
Company has a lien, if a sum in respect of which the lien exists is presently payable, and is not
paid within 14 clear days after notice has been received or deemed to have been received by the
holder of the Shares, or to the person entitled to it in consequence of the death or bankruptcy of
the holder, demanding payment and stating that if the notice is not complied with the Shares may
be sold.

To give effect to any such sale the Directors may authorise any person to execute an instrument
of transfer of the Shares sold to, or in accordance with the directions of, the purchaser. The
purchaser or their nominee shall be registered as the holder of the Shares comprised in any such
transfer, and they shall not be bound to see to the application of the purchase money, nor shall
their title to the Shares be affected by any irregularity or invalidity in the sale or the exercise of the
Company's power of sale under the Articles.

The net proceeds of such sale after payment of costs, shall be applied in payment of such part of
the amount in respect of which the lien exists as is presently payable and any balance shall (subject
to a like lien for sums not presently payable as existed upon the Shares before the sale) be paid to
the person entitled to the Shares at the date of the sale.

Call on Shares

Subject to the terms of the allotment and issue of any Shares, the Directors may make calls upon
the Members in respect of any monies unpaid on their Shares (whether in respect of par value or
premium), and each Member shall (subject to receiving at least 14 clear days' notice specifying the
time or times of payment) pay to the Company at the time or times so specified the amount called
on the Shares. A call may be revoked or postponed, in whole or in part, as the Directors may
determine. A call may be required to be paid by instalments. A person upon whom a call is made
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shall remain liable for calls made upon them notwithstanding the subsequent transfer of the Shares
in respect of which the call was made.

A call shall be deemed to have been made at the time when the resolution of the Directors
authorising such call was passed.

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

If a call remains unpaid after it has become due and payable, the person from whom it is due shall
pay interest on the amount unpaid from the day it became due and payable until it is paid at such
rate as the Directors may determine (and in addition all expenses that have been incurred by the
Company by reason of such non-payment), but the Directors may waive payment of the interest or
expenses wholly or in part.

An amount payable in respect of a Share on issue or allotment or at any fixed date, whether on
account of the par value of the Share or premium or otherwise, shall be deemed to be a call and if
it is not paid all the provisions of the Articles shall apply as if that amount had become due and
payable by virtue of a call.

The Directors may issue Shares with different terms as to the amount and times of payment of calls,
or the interest to be paid.

The Directors may, if they think fit, receive an amount from any Member willing to advance all or
any part of the monies uncalled and unpaid upon any Shares held by that Member, and may (until
the amount would otherwise become payable) pay interest at such rate as may be agreed upon
between the Directors and the Member paying such amount in advance.

No such amount paid in advance of calls shall entitle the Member paying such amount to any
portion of a Dividend or other distribution payable in respect of any period prior to the date upon
which such amount would, but for such payment, become payable.

Forfeiture of Shares

If a call or instalment of a call remains unpaid after it has become due and payable the Directors
may give to the person from whom it is due not less than 14 clear days' notice requiring payment
of the amount unpaid together with any interest which may have accrued and any expenses
incurred by the Company by reason of such non-payment. The notice shall specify where payment
is to be made and shall state that if the notice is not complied with the Shares in respect of which
the call was made will be liable to be forfeited.

If the notice is not complied with, any Share in respect of which it was given may, before the
payment required by the notice has been made, be forfeited by a resolution of the Directors. Such
forfeiture shall include all Dividends, other distributions or other monies payable in respect of the
forfeited Share and not paid before the forfeiture.

145



15.3

154

15.5

15.6

16

16.1

16.2

A forfeited Share may be sold, re-allotted or otherwise disposed of on such terms and in such
manner as the Directors think fit and at any time before a sale, re-allotment or disposition the
forfeiture may be cancelled on such terms as the Directors think fit. Where for the purposes of its
disposal a forfeited Share is to be transferred to any person the Directors may authorise some
person to execute an instrument of transfer of the Share in favour of that person.

A person any of whose Shares have been forfeited shall cease to be a Member in respect of them
and shall surrender to the Company for cancellation the certificate for the Shares forfeited and shall
remain liable to pay to the Company all monies which at the date of forfeiture were payable by that
person to the Company in respect of those Shares together with interest at such rate as the
Directors may determine, but that person's liability shall cease if and when the Company shall have
received payment in full of all monies due and payable by them in respect of those Shares.

A certificate in writing under the hand of one Director or officer of the Company that a Share has
been forfeited on a specified date shall be conclusive evidence of the facts stated in it as against
all persons claiming to be entitled to the Share. The certificate shall (subject to the execution of an
instrument of transfer) constitute a good title to the Share and the person to whom the Share is
sold or otherwise disposed of shall not be bound to see to the application of the purchase money,
if any, nor shall their 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 the 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 par value of the Share or by way of premium as if it had been payable by virtue of a call duly
made and notified.

Transmission of Shares

If a Member dies the survivor or survivors (where they were a joint holder) or their legal personal
representatives (where they were a sole holder), shall be the only persons recognised by the
Company as having any title to the deceased Member's Shares. The estate of a deceased Member
is not thereby released from any liability in respect of any Share, for which the Member was a joint
or sole holder.

Any person becoming entitled to a Share in consequence of the death or bankruptcy or liquidation
or dissolution of a Member (or in any other way than by transfer) may, upon such evidence being
produced as may be required by the Directors, elect, by a notice in writing sent by that person to
the Company, either to become the holder of such Share or to have some person nominated by
them registered as the holder of such Share. If they elect to have another person registered as the
holder of such Share they shall sign an instrument of transfer of that Share to that person. 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 relevant Member before their death or
bankruptcy or liquidation or dissolution, as the case may be.
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A person becoming entitled to a Share by reason of the death or bankruptcy or liquidation or
dissolution of a Member (or in any other case than by transfer) shall be entitled to the same
Dividends, other distributions and other advantages to which they would be entitled if they were the
holder of such Share. However, they shall not, before becoming a Member in respect of a Share,
be entitled in respect of it to exercise any right conferred by membership in relation to general
meetings of the Company and the Directors may at any time give notice requiring any such person
to elect either to be registered or to have some person nominated by them registered as the holder
of the Share (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 relevant Member
before their death or bankruptcy or liquidation or dissolution or any other case than by transfer, as
the case may be). If the notice is not complied with within 90 days of being received or deemed to
be received (as determined pursuant to the Articles) the Directors may thereafter withhold payment
of all Dividends, other distributions, bonuses or other monies payable in respect of the Share until
the requirements of the notice have been complied with.

Amendments of Memorandum and Articles of Association and Alteration of Capital

The Company may by Ordinary Resolution:

@) increase its share capital by such sum as the Ordinary Resolution shall prescribe and with
such rights, priorities and privileges annexed thereto, as the Company in general meeting

may determine;

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

(©) convert all or any of its paid-up Shares into stock, and reconvert that stock into paid-up
Shares of any denomination;

(d) by subdivision of its existing Shares or any of them divide the whole or any part of its share
capital into Shares of smaller amount than is fixed by the Memorandum or into Shares
without par value; and

(e) cancel any Shares that at the date of the passing of the Ordinary Resolution have not been
taken or agreed to be taken by any person and diminish the amount of its share capital by
the amount of the Shares so cancelled.

All new Shares created in accordance with the provisions of the preceding Article shall be subject

to the same provisions of the Articles with reference to the payment of calls, liens, transfer,

transmission, forfeiture and otherwise as the Shares in the original share capital.

Subject to the provisions of the Statute and the provisions of the Articles as regards the matters to
be dealt with by Ordinary Resolution, the Company may by Special Resolution:

@) change its name;
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(b) alter or add to the Articles;

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

(d) reduce its share capital or any capital redemption reserve fund.

Offices and Places of Business

Subject to the provisions of the Statute, the Company may by resolution of the Directors change
the location of its Registered Office. The Company may, in addition to its Registered Office,
maintain such other offices or places of business as the Directors determine.

General Meetings

All general meetings other than annual general meetings shall be called extraordinary general
meetings.

The Company may, but shall not (unless required by the Statute) be obliged to, in each year hold
a general meeting as its annual general meeting, and shall specify the meeting as such in the
notices calling it. Any annual general meeting shall be held at such time and place as the Directors
shall appoint and if no other time and place is prescribed by them, it shall be held at the Registered
Office on the second Wednesday in December of each year at ten o'clock in the morning. At these
meetings the report of the Directors (if any) shall be presented.

The Directors may call general meetings, and they shall on a Members' requisition forthwith
proceed to convene an extraordinary general meeting of the Company.

A Members' requisition is a requisition of Members holding at the date of deposit of the requisition
not less than 10% in par value of the issued Shares which as at that date carry the right to vote at
general meetings of the Company.

The Members' requisition must state the objects of the meeting and must be signed by the
requisitionists and deposited at the Registered Office, and may consist of several documents in like
form each signed by one or more requisitionists.

If there are no Directors as at the date of the deposit of the Members' requisition or if the Directors
do not within 21 days from the date of the deposit of the Members' requisition duly proceed to
convene a general meeting to be held within a further 21 days, the requisitionists, or any of them
representing more than one-half of the total voting rights of all of the requisitionists, may themselves
convene a general meeting, but any meeting so convened shall be held no later than the day which
falls three months after the expiration of the said 21 day period.

A general meeting convened as aforesaid by requisitionists shall be convened in the same manner
as nearly as possible as that in which general meetings are to be convened by Directors.
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Notice of General Meetings

At least five clear days' notice shall be given of any general meeting. Every notice shall specify the
place, the day and the hour of the meeting and the general nature of the business to be conducted
at the general meeting and shall be given in the manner hereinafter mentioned or in such other
manner if any as may be prescribed by the Company, provided that a general meeting of the
Company shall, whether or not the notice specified in this Article has been given and whether or
not the provisions of the Articles regarding general meetings have been complied with, be deemed
to have been duly convened if it is so agreed:

(a) in the case of an annual general meeting, by all of the Members entitled to attend and vote
at the meeting; and

(b) in the case of an extraordinary general meeting, by a majority in number of the Members
having a right to attend and vote at the meeting, together holding not less than 95% in par
value of the Shares giving that right.

The accidental omission to give notice of a general meeting to, or the non receipt of notice of a
general meeting by, any person entitled to receive such notice shall not invalidate the proceedings
of that general meeting.

Proceedings at General Meetings

No business shall be transacted at any general meeting unless a quorum is present. Two Members
being individuals present in person or by proxy or if a corporation or other non-natural person by
its duly authorised representative or proxy shall be a quorum unless the Company has only one
Member entitled to vote at such general meeting in which case the quorum shall be that one
Member present in person or by proxy or (in the case of a corporation or other non-natural person)
by its duly authorised representative or proxy.

A person may participate at a general meeting by conference telephone or other communications
equipment by means of which all the persons participating in the meeting can communicate with
each other. Participation by a person in a general meeting in this manner is treated as presence in
person at that meeting.

A resolution (including a Special Resolution) in writing (in one or more counterparts) signed by or
on behalf of all of the Members for the time being entitled to receive notice of and to attend and
vote at general meetings (or, being corporations or other non-natural persons, signed by their duly
authorised representatives) shall be as valid and effective as if the resolution had been passed at
a general meeting of the Company duly convened and held.

If a quorum is not present within half an hour from the time appointed for the meeting to commence
or if during such a meeting a quorum ceases to be present, the meeting, if convened upon a
Members' requisition, shall be dissolved and in any other case it shall stand adjourned to the same
day in the next week at the same time and/or place or to such other day, time and/or place as the
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Directors may determine, and if at the adjourned meeting a quorum is not present within half an
hour from the time appointed for the meeting to commence, the Members present shall be a quorum.

The Directors may, at any time prior to the time appointed for the meeting to commence, appoint
any person to act as chairperson of a general meeting of the Company or, if the Directors do not
make any such appointment, the chairperson, if any, of the board of Directors shall preside as
chairperson at such general meeting. If there is no such chairperson, or if the chairperson shall not
be present within 15 minutes after the time appointed for the meeting to commence, or is unwilling
to act, the Directors present shall elect one of their number to be chairperson of the meeting.

If no Director is willing to act as chairperson or if no Director is present within 15 minutes after the
time appointed for the meeting to commence, the Members present shall choose one of their
number to be chairperson of the meeting.

The chairperson may, with the consent of a 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 unfinished at
the meeting from which the adjournment took place.

When a general meeting is adjourned for 30 days or more, notice of the adjourned meeting shall
be given as in the case of an original meeting. Otherwise it shall not be necessary to give any such
notice of an adjourned meeting.

A resolution put to the vote of the meeting shall be decided on a show of hands unless before, or
on the declaration of the result of, the show of hands, the chairperson demands a poll, or any other
Member or Members collectively present in person or by proxy (or in the case of a corporation or
other non-natural person, by its duly authorised representative or proxy) and holding at least 10%
in par value of the Shares giving a right to attend and vote at the meeting demand a poll.

Unless a poll is duly demanded and the demand is not withdrawn a declaration by the chairperson
that a resolution has been carried or carried unanimously, or by a particular majority, or lost or not
carried by a particular majority, an entry to that effect in the minutes of the proceedings of the
meeting shall be conclusive evidence of that fact without proof of the number or proportion of the
votes recorded in favour of or against such resolution.

The demand for a poll may be withdrawn.

Except on a poll demanded on the election of a chairperson or on a question of adjournment, a poll
shall be taken as the chairperson directs, and the result of the poll shall be deemed to be the
resolution of the general meeting at which the poll was demanded.

A poll demanded on the election of a chairperson or on a question of adjournment shall be taken
forthwith. A poll demanded on any other question shall be taken at such date, time and place as
the chairperson of the general meeting directs, and any business other than that upon which a poll
has been demanded or is contingent thereon may proceed pending the taking of the poll.
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In the case of an equality of votes, whether on a show of hands or on a poll, the chairperson shall
be entitled to a second or casting vote.

Votes of Members

Subject to any rights or restrictions attached to any Shares, on a show of hands every Member who
(being an individual) is present in person or by proxy or, if a corporation or other non-natural person
is present by its duly authorised representative or by proxy, shall have one vote and on a poll every
Member present in any such manner shall have one vote for every Share of which they are the
holder.

In the case of joint holders the vote of the senior holder who tenders a vote, whether in person or
by proxy (or, in the case of a corporation or other non-natural person, by its duly authorised
representative or proxy), shall be accepted to the exclusion of the votes of the other joint holders,
and seniority shall be determined by the order in which the names of the holders 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 their committee,
receiver, curator bonis, or other person on such Member's behalf appointed by that court, and any
such committee, receiver, curator bonis or other person may vote by proxy.

No person shall be entitled to vote at any general meeting unless they are registered as a Member
on the record date for such meeting nor unless all calls or other monies then payable by them in
respect of Shares have been paid.

No objection shall be raised as to the qualification of any voter except at the general meeting or
adjourned general meeting at which the vote objected to is given or tendered and every vote not
disallowed at the meeting shall be valid. Any objection made in due time in accordance with this
Article shall be referred to the chairperson whose decision shall be final and conclusive.

On a poll or on a show of hands votes may be cast either personally or by proxy (or in the case of
a corporation or other non-natural person by its duly authorised representative or proxy). A Member
may appoint more than one proxy or the same proxy under one or more instruments to attend and
vote at a meeting. Where a Member appoints more than one proxy the instrument of proxy shall
state which proxy is entitled to vote on a show of hands and shall specify the number of Shares in
respect of which each proxy is entitled to exercise the related votes.

On a poll, a Member holding more than one Share need not cast the votes in respect of their Shares
in the same way on any resolution and therefore may vote a Share or some or all such Shares
either for or against a resolution and/or abstain from voting a Share or some or all of the Shares
and, subject to the terms of the instrument appointing the proxy, a proxy appointed under one or
more instruments may vote a Share or some or all of the Shares in respect of which they are
appointed either for or against a resolution and/or abstain from voting a Share or some or all of the
Shares in respect of which they are appointed.
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Proxies

The instrument appointing a proxy shall be in writing and shall be executed under the hand of the
appointor or of their attorney duly authorised in writing, or, if the appointor is a corporation or other
non natural person, under the hand of its duly authorised representative. A proxy need not be a
Member.

The Directors may, in the notice convening any meeting or adjourned meeting, or in an instrument
of proxy sent out by the Company, specify the manner by which the instrument appointing a proxy
shall be deposited and the place and the time (being not later than the time appointed for the
commencement of the meeting or adjourned meeting to which the proxy relates) at which the
instrument appointing a proxy shall be deposited. In the absence of any such direction from the
Directors in the notice convening any meeting or adjourned meeting or in an instrument of proxy
sent out by the Company, the instrument appointing a proxy shall be deposited physically at the
Registered Office not less than 48 hours before the time appointed for the meeting or adjourned
meeting to commence at which the person named in the instrument proposes to vote.

The chairperson may in any event at their discretion declare that an instrument of proxy shall be
deemed to have been duly deposited. An instrument of proxy that is not deposited in the manner
permitted, or which has not been declared to have been duly deposited by the chairperson, shall
be invalid.

The instrument appointing a proxy may be in any usual or common form (or such other form as the
Directors may approve) and may be expressed to be for a particular meeting or any adjournment
thereof or generally until revoked. An instrument appointing a proxy shall be deemed to include the
power to demand or join or concur in demanding a poll.

Votes 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 was executed, or the transfer of the Share in respect of which the proxy is given
unless notice in writing of such death, insanity, revocation or transfer was received by the Company
at the Registered Office before the commencement of the general meeting, or adjourned meeting
at which it is sought to use the proxy.

Corporate Members

Any corporation or other non-natural person which is a Member may in accordance with its
constitutional documents, or in the absence of such provision 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, and the person so authorised shall be entitled to exercise
the same powers on behalf of the corporation which they represent as the corporation could
exercise if it were an individual Member.
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Shares that May Not be Voted

Shares in the Company that are beneficially owned by the Company shall not be voted, directly or
indirectly, at any meeting and shall not be counted in determining the total number of outstanding
Shares at any given time.

Directors

There shall be a board of Directors consisting of not less than one person (exclusive of alternate
Directors) provided however that the Company may by Ordinary Resolution increase or reduce the
limits in the number of Directors. The first Directors of the Company may be determined in writing
by, or appointed by a resolution of, the Subscriber.

Powers of Directors

Subject to the provisions of the Statute, the Memorandum and the Articles and to any directions
given by Special Resolution, the business of the Company shall be managed by the Directors who
may exercise all the powers of the Company. No alteration of the Memorandum or Articles and no
such direction shall invalidate any prior act of the Directors which would have been valid if that
alteration had not been made or that direction had not been given. A duly convened meeting of
Directors at which a quorum is present may exercise all powers exercisable by the Directors.

All cheques, promissory notes, drafts, bills of exchange and other negotiable or transferable
instruments and all receipts for monies 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
determine by resolution.

The Directors on behalf of the Company may pay a gratuity or pension or allowance on retirement
to any Director who has held any other salaried office or place of profit with the Company or to their
surviving spouse, civil partner or dependants and may make contributions to any fund and pay
premiums for the purchase or provision of any such gratuity, pension or allowance.

The Directors may exercise all the powers of the Company to borrow money and to mortgage or
charge its undertaking, property and assets (present and future) and uncalled capital or any part
thereof and to issue debentures, debenture stock, mortgages, bonds and other such securities
whether outright or as security for any debt, liability or obligation of the Company or of any third

party.
Appointment and Removal of Directors

The Company may by Ordinary Resolution appoint any person to be a Director or may by Ordinary
Resolution remove any Director.

The Directors may appoint any person to be a Director, either to fill a vacancy or as an additional

Director provided that the appointment does not cause the number of Directors to exceed any
number fixed by or in accordance with the Articles as the maximum number of Directors.
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Vacation of Office of Director

The office of a Director shall be vacated if:
(@) the Director gives notice in writing to the Company that they resign the office of Director; or

(b) the Director is absent (for the avoidance of doubt, without being represented by proxy or
an alternate Director appointed by them) from three consecutive meetings of the board of
Directors without special leave of absence from the Directors, and the Directors pass a
resolution that they have by reason of such absence vacated office; or

() the Director dies, becomes bankrupt or makes any arrangement or composition with their
creditors generally; or

(d) the Director is found to be or becomes of unsound mind; or

(e) all of the other Directors (being not less than two in number) determine that the Director
should be removed as a Director, either by a resolution passed by all of the other Directors
at a meeting of the Directors duly convened and held in accordance with the Articles or by
a resolution in writing signed by all of the other Directors.

Proceedings of Directors

The quorum for the transaction of the business of the Directors may be fixed by the Directors, and
unless so fixed shall be two if there are two or more Directors, and shall be one if there is only one
Director. A person who holds office as an alternate Director shall, if their appointor is not present,
be counted in the quorum. A Director who also acts as an alternate Director shall, if their appointor
is not present, count twice towards the quorum.

Subject to the provisions of the Articles, the Directors may regulate their proceedings as they think
fit. Questions arising at any meeting shall be decided by a majority of votes. In the case of an
equality of votes, the chairperson shall have a second or casting vote. A Director who is also an
alternate Director shall be entitled in the absence of their appointor to a separate vote on behalf of
their appointor in addition to their own vote.

A person may participate in a meeting of the Directors or any committee of Directors by conference
telephone or other communications equipment by means of which all the persons participating in
the meeting can communicate with each other at the same time. Participation by a person in a
meeting in this manner is treated as presence in person at that meeting. Unless otherwise
determined by the Directors the meeting shall be deemed to be held at the place where the
chairperson is located at the start of the meeting.

A resolution in writing (in one or more counterparts) signed by all the Directors or all the members
of a committee of the Directors or, in the case of a resolution in writing relating to the removal of
any Director or the vacation of office by any Director, all of the Directors other than the Director
who is the subject of such resolution (an alternate Director being entitled to sign such a resolution
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on behalf of their appointor and if such alternate Director is also a Director, being entitled to sign
such resolution both on behalf of their appointor and in their capacity as a Director) shall be as valid
and effectual as if it had been passed at a meeting of the Directors, or committee of Directors as
the case may be, duly convened and held.

A Director or alternate Director may, or other officer of the Company on the direction of a Director
or alternate Director shall, call a meeting of the Directors by at least two days' notice in writing to
every Director and alternate Director which notice shall set forth the general nature of the business
to be considered unless notice is waived by all the Directors (or their alternates) either at, before
or after the meeting is held. To any such notice of a meeting of the Directors all the provisions of
the Articles relating to the giving of notices by the Company to the Members shall apply mutatis
mutandis.

The continuing Directors (or a sole continuing Director, as the case may be) 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 as the necessary quorum of Directors the continuing
Directors or Director may act for the purpose of increasing the number of Directors to be equal to
such fixed number, or of summoning a general meeting of the Company, but for no other purpose.

The Directors may elect a chairperson of their board and determine the period for which they are
to hold office; but if no such chairperson is elected, or if at any meeting the chairperson is not
present within five minutes after the time appointed for the meeting to commence, the Directors
present may choose one of their number to be chairperson of the meeting.

All acts done by any meeting of the Directors or of a committee of the Directors (including any
person acting as an alternate Director) shall, notwithstanding that it is afterwards discovered that
there was some defect in the appointment of any Director or alternate Director, and/or that they or
any of them were disqualified, and/or had vacated their office and/or were not entitled to vote, be
as valid as if every such person had been duly appointed and/or not disqualified to be a Director or
alternate Director and/or had not vacated their office and/or had been entitled to vote, as the case
may be.

A Director but not an alternate Director may be represented at any meetings of the board of
Directors by a proxy appointed in writing by that Director. The proxy shall count towards the quorum
and the vote of the proxy shall for all purposes be deemed to be that of the appointing Director.

Presumption of Assent

A Director or alternate Director who is present at a meeting of the board of Directors at which action
on any Company matter is taken shall be presumed to have assented to the action taken unless
their dissent shall be entered in the minutes of the meeting or unless they shall file their written
dissent from such action with the person acting as the chairperson or secretary of the meeting
before the adjournment thereof or shall forward such dissent by registered post to such person
immediately after the adjournment of the meeting. Such right to dissent shall not apply to a Director
or alternate Director who voted in favour of such action.
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Directors' Interests

A Director or alternate Director may hold any other office or place of profit under the Company
(other than the office of Auditor) in conjunction with their office of Director for such period and on
such terms as to remuneration and otherwise as the Directors may determine.

A Director or alternate Director may act on their own or by, through or on behalf of their firm in a
professional capacity for the Company and they or their firm shall be entitled to remuneration for
professional services as if they were not a Director or alternate Director.

A Director or alternate Director may be or become a director or other officer of or otherwise
interested in any company promoted by the Company or in which the Company may be interested
as a shareholder, a contracting party or otherwise, and no such Director or alternate Director shall
be accountable to the Company for any remuneration or other benefits received by them as a
director or officer of, or from their interest in, such other 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 or arising in connection with any such contract or transaction
by reason of such Director or alternate Director holding office or of the fiduciary relationship thereby
established. A Director (or their alternate Director in their absence) shall be at liberty to vote in
respect of any contract or transaction in which they are interested provided that the nature of the
interest of any Director or alternate Director in any such contract or transaction shall be disclosed
by them at or prior to its consideration and any vote thereon.

A general notice that a Director or alternate Director is a shareholder, director, officer or employee
of any specified firm or company and is to be regarded as interested in any transaction with such
firm or company shall be sufficient disclosure for the purposes of voting on a resolution in respect
of a contract or transaction in which they have an interest, and after such general notice it shall not
be necessary to give special notice relating to any particular transaction.

Minutes

The Directors shall cause minutes to be made in books kept for the purpose of recording all
appointments of officers made by the Directors, all proceedings at meetings of the Company or the
holders of any class of Shares and of the Directors, and of committees of the Directors, including
the names of the Directors or alternate Directors present at each meeting.

Delegation of Directors' Powers
The Directors may delegate any of their powers, authorities and discretions, including the power to

sub-delegate, to any committee consisting of one or more Directors. They may also delegate to
any managing director or any Director holding any other executive office such of their powers,
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authorities and discretions as they consider desirable to be exercised by that Director, provided
that an alternate Director may not act as managing director and the appointment of a managing
director shall be revoked forthwith if they cease to be a Director. Any such delegation may be made
subject to any conditions the Directors may impose and either collaterally with or to the exclusion
of their own powers and any such delegation may be revoked or altered by the Directors. Subject
to any such conditions, the proceedings of a committee of Directors shall be governed by the
Articles regulating the proceedings of Directors, so far as they are capable of applying.

The Directors may establish any committees, local boards or agencies or appoint any person to be
a manager or agent for managing the affairs of the Company and may appoint any person to be a
member of such committees, local boards or agencies. Any such appointment may be made
subject to any conditions the Directors may impose, and either collaterally with or to the exclusion
of their own powers and any such appointment may be revoked or altered by the Directors. Subject
to any such conditions, the proceedings of any such committee, local board or agency shall be
governed by the Articles regulating the proceedings of Directors, so far as they are capable of

applying.

The Directors may by power of attorney or otherwise appoint any person to be the agent of the
Company on such conditions as the Directors may determine, provided that the delegation is not
to the exclusion of their own powers and may be revoked by the Directors at any time.

The Directors may by power of attorney or otherwise appoint any company, firm, person or body of
persons, whether nominated directly or indirectly by the Directors, to be the attorney or authorised
signatory of the Company for such purpose and with such powers, authorities and discretions (not
exceeding those vested in or exercisable by the Directors under the Articles) and for such period
and subject to such conditions as they may think fit, and any such powers of attorney or other
appointment may contain such provisions for the protection and convenience of persons dealing
with any such attorneys or authorised signatories as the Directors may think fit and may also
authorise any such attorney or authorised signatory to delegate all or any of the powers, authorities
and discretions vested in them.

The Directors may appoint such officers of the Company (including, for the avoidance of doubt and
without limitation, any secretary) as they consider necessary on such terms, at such remuneration
and to perform such duties, and subject to such provisions as to disqualification and removal as
the Directors may think fit. Unless otherwise specified in the terms of their appointment an officer
of the Company may be removed by resolution of the Directors or Members. An officer of the
Company may vacate their office at any time if they give notice in writing to the Company that they
resign their office.

Alternate Directors
Any Director (but not an alternate Director) may by writing appoint any other Director, or any other

person willing to act, to be an alternate Director and by writing may remove from office an alternate
Director so appointed by them.
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An alternate Director shall be entitled to receive notice of all meetings of Directors and of all
meetings of committees of Directors of which their appointor is a member, to attend and vote at
every such meeting at which the Director appointing them is not personally present, to sign any
written resolution of the Directors, and generally to perform all the functions of their appointor as a
Director in their absence.

An alternate Director shall cease to be an alternate Director if their appointor ceases to be a Director.

Any appointment or removal of an alternate Director shall be by notice to the Company signed by
the Director making or revoking the appointment or in any other manner approved by the Directors.

Subject to the provisions of the Articles, an alternate Director shall be deemed for all purposes to
be a Director and shall alone be responsible for their own acts and defaults and shall not be deemed
to be the agent of the Director appointing them.

No Minimum Shareholding

The Company in general meeting may fix a minimum shareholding required to be held by a Director,
but unless and until such a shareholding qualification is fixed a Director is not required to hold
Shares.

Remuneration of Directors

The remuneration to be paid to the Directors, if any, shall be such remuneration as the Directors
shall determine. The Directors shall also be entitled to be paid all travelling, hotel and other
expenses properly incurred by them in connection with their attendance at meetings of Directors or
committees of Directors, or general meetings of the Company, or separate meetings of the holders
of any class of Shares or debentures of the Company, or otherwise in connection with the business
of the Company or the discharge of their duties as a Director, or to receive a fixed allowance in
respect thereof as may be determined by the Directors, or a combination partly of one such method
and partly the other.

The Directors may by resolution approve additional remuneration to any Director for any services
which in the opinion of the Directors go beyond that Director's ordinary routine work as a Director.
Any fees paid to a Director who is also counsel, attorney or solicitor to the Company, or otherwise
serves it in a professional capacity shall be in addition to their remuneration as a Director.

Seal

The Company may, if the Directors so determine, have a Seal. The Seal shall only be used by the
authority of the Directors or of a committee of the Directors authorised by the Directors. Every
instrument to which the Seal has been affixed shall be signed by at least one person who shall be
either a Director or some officer of the Company or other person appointed by the Directors for the
purpose.
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The Company may have for use in any place or places outside the Cayman Islands a duplicate
Seal or Seals each of which shall be a facsimile of the common Seal of the Company and, if the
Directors so determine, with the addition on its face of the name of every place where it is to be
used.

A Director or officer, representative or attorney of the Company may without further authority of the
Directors affix the Seal over their signature alone to any document of the Company required to be
authenticated by them under seal or to be filed with the Registrar of Companies in the Cayman
Islands or elsewhere wheresoever.

Dividends, Distributions and Reserve

Subject to the Statute and this Article and except as otherwise provided by the rights attached to
any Shares, the Directors may resolve to pay Dividends and other distributions on Shares in issue
and authorise payment of the Dividends or other distributions out of the funds of the Company
lawfully available therefor. A Dividend shall be deemed to be an interim Dividend unless the terms
of the resolution pursuant to which the Directors resolve to pay such Dividend specifically state that
such Dividend shall be a final Dividend. No Dividend or other distribution shall be paid except out
of the realised or unrealised profits of the Company, out of the share premium account or as
otherwise permitted by law.

Except as otherwise provided by the rights attached to any Shares, all Dividends and other
distributions shall be paid according to the par value of the Shares that a Member holds. If any
Share is issued on terms providing that it shall rank for Dividend as from a particular date, that
Share shall rank for Dividend accordingly.

The Directors may deduct from any Dividend or other distribution payable to any Member all sums
of money (if any) then payable by the Member to the Company on account of calls or otherwise.

The Directors may resolve that any Dividend or other distribution be paid wholly or partly by the
distribution of specific assets and in particular (but without limitation) by the distribution of shares,
debentures, or securities of any other company or in any one or more of such ways 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 Shares and may 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 basis of the value so fixed in order to adjust the rights of all Members and
may vest any such specific assets in trustees in such manner as may seem expedient to the
Directors.

Except as otherwise provided by the rights attached to any Shares, Dividends and other
distributions may be paid in any currency. The Directors may determine the basis of conversion for
any currency conversions that may be required and how any costs involved are to be met.

The Directors may, before resolving to pay any Dividend or other distribution, set aside such sums
as they think proper as a reserve or reserves which shall, at the discretion of the Directors, be
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applicable for any purpose of the Company and pending such application may, at the discretion of
the Directors, be employed in the business of the Company.

Any Dividend, other distribution, interest or other monies payable in cash in respect of Shares may
be paid by wire transfer to the holder or by cheque or warrant sent through the post directed to the
registered address of the holder or, in the case of joint holders, to the registered address of the
holder who is first named on the Register of Members or to such person and to such address as
such holder or joint holders may in writing direct. Every such cheque or warrant shall be made
payable to the order of the person to whom it is sent. Any one of two or more joint holders may give
effectual receipts for any Dividends, other distributions, bonuses, or other monies payable in
respect of the Share held by them as joint holders.

No Dividend or other distribution shall bear interest against the Company.

Any Dividend or other distribution which cannot be paid to a Member and/or which remains
unclaimed after six months from the date on which such Dividend or other distribution becomes
payable may, in the discretion of the Directors, be paid into a separate account in the Company's
name, provided that the Company shall not be constituted as a trustee in respect of that account
and the Dividend or other distribution shall remain as a debt due to the Member. Any Dividend or
other distribution which remains unclaimed after a period of six years from the date on which such
Dividend or other distribution becomes payable shall be forfeited and shall revert to the Company.

Capitalisation

The Directors may at any time capitalise any sum standing to the credit of any of the Company's
reserve accounts or funds (including the 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; appropriate such sum to Members in the proportions in which such sum would have
been divisible amongst such Members had the same been a distribution of profits by way of
Dividend or other distribution; and 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 given to the Directors to make such provisions as they think fit in the
case of Shares becoming distributable in fractions (including provisions 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 of the Members interested into an
agreement with the Company providing for such capitalisation and matters incidental or relating
thereto and any agreement made under such authority shall be effective and binding on all such
Members and the Company.

Books of Account
The Directors shall cause proper books of account (including, where applicable, material underlying
documentation including contracts and invoices) to be kept with respect to all sums of money

received and expended by the Company and the matters in respect of which the receipt or
expenditure takes place, all sales and purchases of goods by the Company and the assets and
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liabilities of the Company. Such books of account must be retained for a minimum period of five
years from the date on which they are prepared. Proper books shall not be deemed to be kept if
there are not kept such books of account as are necessary to give a true and fair view of the state
of the Company's affairs and to explain its transactions.

The Directors shall determine whether and to what extent and at what times and places and under
what conditions or regulations the accounts and books of the Company or any of them shall be
open to the inspection of Members not being Directors and no Member (not being a Director) shall
have any right of inspecting any account or book or document of the Company except as conferred
by Statute or authorised by the Directors or by the Company in general meeting.

The Directors may cause to be prepared and to be laid before the Company in general meeting
profit and loss accounts, balance sheets, group accounts (if any) and such other reports and
accounts as may be required by law.

Audit

The Directors may appoint an Auditor of the Company who shall hold office on such terms as the
Directors determine.

Every Auditor of the Company shall have a right of access at all times to the books and accounts
and vouchers of the Company and shall be entitled to require from the Directors and officers of the
Company such information and explanation as may be necessary for the performance of the duties
of the Auditor.

Auditors shall, if so required by the Directors, make a report on the accounts of the Company during
their tenure of office at the next annual general meeting following their appointment in the case of
a company which is registered with the Registrar of Companies as an ordinary company, and at
the next extraordinary general meeting following their appointment in the case of a company which
is registered with the Registrar of Companies as an exempted company, and at any other time
during their term of office, upon request of the Directors or any general meeting of the Members.

Notices

Notices shall be in writing and may be given by the Company to any Member either personally or
by sending it by courier, post, telex, fax or email to such Member or to such Member's address as
shown in the Register of Members (or where the notice is given by email by sending it to the email
address provided by such Member). Any notice, if posted from one country to another, is to be sent
by airmail.

Where a notice is sent by courier, service of the notice shall be deemed to be effected by delivery
of the notice to a courier company, and shall be deemed to have been received on the third day
(not including Saturdays or Sundays or public holidays) following the day on which the notice was
delivered to the courier. Where a notice is sent by post, service of the notice shall be deemed to
be effected by properly addressing, pre paying and posting a letter containing the notice, and shall
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be deemed to have been received on the fifth day (not including Saturdays or Sundays or public
holidays in the Cayman Islands) following the day on which the notice was posted. Where a notice
is sent by telex or fax service of the notice shall be deemed to be effected by properly addressing
and sending such notice and shall be deemed to have been received on the same day that it was
transmitted. Where a notice is given by email service shall be deemed to be effected by transmitting
the email to the email address provided by the intended recipient and shall be deemed to have
been received on the same day that it was sent, and it shall not be necessary for the receipt of the
email to be acknowledged by the recipient.

A notice may be given by the Company to the person or persons which the Company has been
advised are entitled to a Share or Shares in consequence of the death or bankruptcy of a Member
in the same manner as other notices which are required to be given under the Articles and shall be
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 supplied for that purpose by the persons claiming
to be so entitled, or at the option of the Company 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 any manner authorised by the Articles to every
holder of Shares carrying an entitlement to receive such notice on the record date for such meeting
except that in the case of joint holders the notice shall be sufficient if given to the joint holder first
named in the Register of Members and every person upon whom the ownership of a Share
devolves because they are a legal personal representative or a trustee in bankruptcy of a Member
where the Member but for their death or bankruptcy would be entitled to receive notice of the
meeting, and no other person shall be entitled to receive notices of general meetings.

Winding Up

If the Company shall be wound up the liquidator shall apply the assets of the Company in
satisfaction of creditors' claims in such manner and order as such liquidator thinks fit. Subject to
the rights attaching to any Shares, in a winding up:

€) if the assets available for distribution amongst the Members shall be insufficient to repay
the whole of the Company's issued share 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 par
value of the Shares held by them; or

(b) if the assets available for distribution amongst the Members shall be more than sufficient
to repay the whole of the Company's issued share capital at the commencement of the
winding up, the surplus shall be distributed amongst the Members in proportion to the par
value of the Shares held by them at the commencement of the winding up subject to a
deduction from those Shares in respect of which there are monies due, of all monies
payable to the Company for unpaid calls or otherwise.

If the Company shall be wound up the liquidator may, subject to the rights attaching to any Shares
and with the approval of a Special Resolution of the Company and any other approval required by
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the Statute, divide amongst the Members in kind the whole or any part of the assets of the Company
(whether such assets shall consist of property of the same kind or not) and may for that purpose
value any assets and determine how the division shall be carried out as between the Members or
different classes of Members. The liquidator may, with the like approval, vest the whole or any part
of such assets in trustees upon such trusts for the benefit of the Members as the liquidator, with
the like approval, shall think fit, but so that no Member shall be compelled to accept any asset upon
which there is a liability.

Indemnity and Insurance

Every Director and officer of the Company (which for the avoidance of doubt, shall not include
auditors of the Company), together with every former Director and former officer of the Company
(each an "Indemnified Person”) shall be indemnified out of the assets of the Company against
any liability, action, proceeding, claim, demand, costs, damages or expenses, including legal
expenses, whatsoever which they or any of them may incur as a result of any act or failure to act
in carrying out their functions other than such liability (if any) that they may incur by reason of their
own actual fraud or wilful default. No Indemnified Person shall be liable to the Company for any
loss or damage incurred by the Company as a result (whether direct or indirect) of the carrying out
of their functions unless that liability arises through the actual fraud or wilful default of such
Indemnified Person. No person shall be found to have committed actual fraud or wilful default under
this Article unless or until a court of competent jurisdiction shall have made a finding to that effect.

The Company shall advance to each Indemnified Person reasonable attorneys' fees and other
costs and expenses incurred in connection with the defence of any action, suit, proceeding or
investigation involving such Indemnified Person for which indemnity will or could be sought. In
connection with any advance of any expenses hereunder, the Indemnified Person shall execute an
undertaking to repay the advanced amount to the Company if it shall be determined by final
judgment or other final adjudication that such Indemnified Person was not entitled to indemnification
pursuant to this Article. If it shall be determined by a final judgment or other final adjudication that
such Indemnified Person was not entitled to indemnification with respect to such judgment, costs
or expenses, then such party shall not be indemnified with respect to such judgment, costs or
expenses and any advancement shall be returned to the Company (without interest) by the
Indemnified Person.

The Directors, on behalf of the Company, may purchase and maintain insurance for the benefit of
any Director or other officer of the Company against any liability which, by virtue of any rule of law,
would otherwise attach to such person in respect of any negligence, default, breach of duty or
breach of trust of which such person may be guilty in relation to the Company.

Financial Year

Unless the Directors otherwise prescribe, the financial year of the Company shall end on 31st
December in each year and, following the year of incorporation, shall begin on 1st January in each
year.
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Transfer by Way of Continuation

If the Company is exempted as defined in the Statute, it shall, subject to the provisions of the
Statute and with the approval of a Special Resolution, have the power to register by way of
continuation as a body corporate under the laws of any jurisdiction outside the Cayman Islands and
to be deregistered in the Cayman Islands.

Mergers and Consolidations
The Company shall have the power to merge or consolidate with one or more other constituent

companies (as defined in the Statute) upon such terms as the Directors may determine and (to the
extent required by the Statute) with the approval of a Special Resolution.
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Annex C

The articles of incorporation of Tons upon Effective Date
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