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           If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment plans, please check the following box.    o

           If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities Act of
1933, check the following box. ý

           If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the following box and list
the Securities Act registration statement number of the earlier effective registration statement for the same offering.    o

           If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities Act
registration statement number of the earlier effective registration statement for the same offering.    o

           If this Form is a registration statement pursuant to General Instruction I.C. or a post-effective amendment thereto that shall become effective upon filing
with the Commission pursuant to Rule 462(e) under the Securities Act, check the following box. o

           If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.C. filed to register additional securities or
additional classes of securities pursuant to Rule 413(b) under the Securities Act, check the following box. o

CALCULATION OF REGISTRATION FEE

Title of Each Class of Securities
to be Registered(1)

Amount to be
Registered(2)

Proposed Maximum
Offering Price per

Unit(3)

Proposed Maximum
Aggregate

Offering Price(3)
Amount of

Registration Fee(4)

Primary Offering
Ordinary Shares, par value $0.30 per share 50,945,346 $3.50375 $178,499,756.05 $24,347.37
Secondary Offering
Ordinary Shares, par value $0.30 per share 50,799,506 $3.50375 $177,988,769.15 $24,277.67
Total Registration Fee $48,625.04

(1)
The ordinary shares may be represented by American depositary shares, or ADSs, each of which represents two ordinary shares. ADSs issuable upon
deposit of the ordinary shares registered hereby have been registered under a separate registration statement on Form F-6 filed with the Commission on
May 15, 2012 (File No. 333-181416).

(2)
Includes ordinary shares that may be offered and sold upon the exercise of the underwriters' option to purchase additional shares. Also includes
ordinary shares initially offered and sold outside the United States that may be resold from time to time in the United States either as part of their
distribution or within 40 days after the later of the effective date of this registration statement and the date the shares are first bona fide offered to the
public, which shares are not being registered for the purpose of sales outside the United States.

(3)
Estimated pursuant to Rule 457(c) solely for the purpose of calculating the registration fee based on the average of the high and low prices of the
Registrant's ADS on May 28, 2013 as reported on the NASDAQ Global Select Market, which was $7.0075 per ADS, or $3.50375 per ordinary share.

(4)
On April 30, 2013, the Registrant filed a registration statement on Form F-3 (File no. 333-188253), and paid a filing fee in connection therewith in the
amount of US$37,696.11. That registration statement was withdrawn on May 28, 2013, and no securities were sold under that registration statement.
Accordingly, pursuant to Rule 457(p) under the Securities Act, the filing fee paid in connection with the withdrawn registration statement is being
offset against the registration fee for this registration statement, resulting in US$10,928.93 filing fees payable for this registration statement.

The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its effective date until the registrant
shall file a further amendment which specifically states that this registration statement shall thereafter become effective in accordance with Section 8(a)
of the Securities Act of 1933, or until the registration statement shall become effective on such date as the Securities and Exchange Commission, acting
pursuant to said Section 8(a), may determine.

Edgar Filing: Himax Technologies, Inc. - Form F-3

2



Table of Contents

The information in this prospectus is not complete and may be changed. These securities may not be sold until the registration statement
filed with the Securities and Exchange Commission is effective. This prospectus is not an offer to sell nor does it seek an offer to buy
these securities in any jurisdiction where the offer or sale is not permitted.

SUBJECT TO COMPLETION, DATED JUNE 3, 2013.

50,872,426 American Depositary Shares

Representing 101,744,852 Ordinary Shares

        We may offer and sell, from time to time, in one or more offerings, up to 25,472,673 American Depositary Shares, or ADSs, at prices and
on terms that will be determined at the time of any such offering. The selling shareholder named in the section "Selling Shareholder" may also
offer and sell, from time to time in one or more offerings, offer and sell up to 25,399,753 ADSs, at prices and on terms that will be determined at
the time of any such offering.

        Our ADSs are listed on the NASDAQ Global Select Markets under the symbol "HIMX". Each ADS represents two ordinary shares, par
value $0.30 per share.

        This prospectus provides you with a general description of the securities that we or the selling shareholder may offer. Each time we or the
selling shareholder sell securities, we will provide a prospectus supplement that contains specific information about the terms of the offering.
The prospectus supplement may also add, update or change information contained in this prospectus. You should read this prospectus and the
applicable prospectus supplement carefully before you invest in any of our securities.

        We or the selling shareholder may offer and sell these securities directly to you or through one or more underwriters, dealers or agents, or
through a combination of these methods. If any underwriter, dealer or agent is involved in the sale of any securities offered by this prospectus,
we will name them and describe their compensation in the applicable prospectus supplement.

Investing in our ADSs involves risks. See "Risk Factors" on page 3 before you make your investment decision.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these
securities or passed upon the accuracy or completeness of this prospectus. Any representation to the contrary is a criminal offense.

        This prospectus may not be used to sell securities unless accompanied by the applicable prospectus supplement.

        Prospectus dated                        , 2013.
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ABOUT THIS PROSPECTUS

        This prospectus is part of a registration statement on Form F-3 that we filed with the Securities and Exchange Commission (the "SEC")
under the Securities Act of 1933, as amended (the "Securities Act"), using a shelf registration process. Under this process, we may, from time to
time, offer and sell ordinary shares or ADSs in one or more offerings.

        This prospectus only provides you with a general description of the securities that we or the selling shareholder may offer. Each time
securities are offered under this prospectus, we will provide a prospectus supplement that contains specific information about the terms of the
offering. The prospectus supplement may also add, update or change information contained in this prospectus. Before purchasing any securities,
you should carefully read this prospectus and the applicable prospectus supplement and any free writing prospectus prepared by or on behalf of
us, together with the additional information described under the heading "Where You Can Find More Information."

        Unless otherwise stated, the information contained in this prospectus is accurate as of the date on the front cover and the information
incorporated by reference into this prospectus is accurate as of the date of the relevant document incorporated by reference. You should not
assume that the information contained in or incorporated by reference into this prospectus is accurate as of any other date.

        We have not authorized anyone to provide you with any information other than that contained in or incorporated by reference into this
prospectus, the applicable prospectus supplement or any free writing prospectus prepared by or on behalf of us. We take no responsibility for,
and can provide no assurance as to the reliability of, any other information that others may give you.

        This prospectus is not an offer to sell nor is it seeking an offer to buy any securities in any jurisdiction where the offer or sale is
not permitted.

        When used in this prospectus, the following terms:

�
"ADRs" refers to American depositary receipts evidencing our ADSs;

�
"ADSs" refers to our American depositary shares, each representing two ordinary shares, par value $0.3 per share, of
our company;

�
"China" refers to the People's Republic of China, excluding, for the purpose of this prospectus only, Hong Kong Special
Administrative Region, Macau Special Administrative Region and Taiwan;

�
"CMOS" refers to complementary metal oxide semiconductor;

�
"Himax Taiwan" refers to Himax Technologies Limited, our wholly owned subsidiary in Taiwan and our predecessor;

�
"IC" refers to integrated circuit;

�
"large-sized TFT-LCD panels" refers to TFT-LCD panels that are typically above ten inches in diagonal measurement;

�
"LCOS" refers to liquid crystal on silicon;

�
"LTPS" refers to low temperature poly silicon;

�
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"NT dollar" refers to New Taiwan dollars, the lawful currency of the ROC;

�
"OLED" refers to organic light-emitting diode;

�
"RSUs" refers to restricted share units, each RSU represents two ordinary shares of our company;

ii
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�
"small and medium-sized TFT-LCD panels" refers to TFT-LCD panels that are typically around ten inches or less in
diagonal measurement;

�
"Taiwan" or the "ROC" refers to the island of Taiwan and other areas under the effective control of the Republic of China;

�
"TFT-LCD" refers to thin film transistor liquid crystal display; and

�
"we," "us," "our company" and "our" refer to Himax Technologies, Inc., its predecessor entities and subsidiaries.

iii
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 WHERE YOU CAN FIND MORE INFORMATION

        We are subject to periodic reporting and other informational requirements of the Securities Exchange Act of 1934, as amended
(the "Exchange Act"), as applicable to foreign private issuers. Accordingly, we are required to file reports, including annual reports on
Form 20-F, and other information with the SEC. All information filed with the SEC is available through the SEC's Electronic Data Gathering,
Analysis and Retrieval system, which may be accessed through the SEC's website at www.sec.gov. Information filed with the SEC may also be
inspected and copied at the public reference room maintained by the SEC at 100 F Street, N.E., Washington, D.C. 20549. You can request
copies of these documents upon payment of a duplicating fee from the SEC. Please visit the SEC's website at www.sec.gov for further
information on the SEC's public reference room.

        Our web site address is http://www.himax.com.tw. The information on our web site, however, is not, and should not be deemed to be, a part
of this prospectus.

        This prospectus and any prospectus supplement are part of a registration statement that we filed with the SEC and do not contain all of the
information in the registration statement. The full registration statement may be obtained from the SEC or us, as indicated below. Forms of the
ADRs and other documents establishing the terms of the offered securities are filed as exhibits to the registration statement. Statements in this
prospectus or any prospectus supplement about these documents are summaries and each statement is qualified in all respects by reference to the
document to which it refers. You should refer to the actual documents for a more complete description of the relevant matters. You may inspect
a copy of the registration statement at the SEC's Public Reference Room in Washington, D.C., as well as through the SEC's website.

        As a foreign private issuer, we are exempt under the Exchange Act from, among other things, the rules prescribing the furnishing and
content of proxy statements, and our executive officers, directors and principal shareholders are exempt from the reporting and short-swing
profit recovery provisions contained in Section 16 of the Exchange Act. In addition, we are not required under the Exchange Act to file periodic
reports and financial statements with the SEC as frequently or as promptly as U.S. companies whose securities are registered under the
Exchange Act. However, we intend to furnish the depositary with our annual reports, which will include a review of operations and our annual
audited consolidated financial statements, and all notices of shareholders' meeting and other reports and communications that are made generally
available to our shareholders. The depositary will make such notices, reports and communications available to holders of ADSs and, upon our
request, will mail to all record holders of ADSs the information contained in any notice of a shareholders' meeting received by the depositary
from us.

iv
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 INCORPORATION OF DOCUMENTS BY REFERENCE

        The SEC allows us to "incorporate by reference" the information we file with them. This means that we can disclose important information
to you by referring you to those documents. Each document incorporated by reference is current only as of the date of such document, and the
incorporation by reference of such documents shall not create any implication that there has been no change in our affairs since the date thereof
or that the information contained therein is current as of any time subsequent to its date. The information incorporated by reference is considered
to be a part of this prospectus and should be read with the same care. When we update the information contained in documents that have been
incorporated by reference by making future filings with the SEC, the information incorporated by reference in this prospectus is considered to be
automatically updated and superseded. In other words, in the case of a conflict or inconsistency between information contained in this prospectus
and information incorporated by reference into this prospectus, you should rely on the information contained in the document that was
filed later.

        We incorporate by reference the documents listed below:

�
Our annual report on Form 20-F for the fiscal year ended December 31, 2012 filed with the SEC on April 30, 2013; and

�
All our future annual reports on Form 20-F and any report on Form 6-K that we indicate is being incorporated by reference,
in each case, that we file with the SEC on or after the date on which the registration statement is first filed with the SEC and
until all of the securities offered by this prospectus are sold.

        Copies of all documents incorporated by reference in this prospectus, other than exhibits to those documents unless such exhibits are
specially incorporated by reference in this prospectus, will be provided at no cost to each person, including any beneficial owner, who receives a
copy of this prospectus on the written or oral request of that person made to:

 No. 26, Zih Lian Road,
Sinshih District, Tainan City 74148,

Taiwan, Republic of China
Telephone: +886-6-505-0880

        You should rely only on the information that we incorporate by reference or provide in this prospectus. We have not authorized anyone to
provide you with different information. We are not making any offer of these securities in any jurisdiction where the offer is not permitted. You
should not assume that the information in this prospectus is accurate as of any date other than the date on the front of those documents.

v
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 CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

        This prospectus, any accompanying prospectus supplement and the documents incorporated by reference contain "forward-looking
statements" that are based on our current expectations, assumptions, estimates and projections about us and our industry. Although these
forward-looking statements, which may include statements regarding our future results of operations, financial condition, or business prospects,
are based on our own information and information from other sources we believe to be reliable, you should not place undue reliance on these
forward-looking statements, which apply only as of the date of this prospectus. The words "anticipate," "believe," "expect," "intend," "plan,"
"estimate" and similar expressions, as they relate to us, are intended to identify a number of these forward-looking statements. Our actual results
of operations, financial condition or business prospects may differ materially from those expressed or implied in these forward-looking
statements for a variety of reasons, including, among other things and not limited to, our anticipated growth strategies, our and our customers'
future business developments, results of operations and financial condition, our ability to develop new products, the future growth and pricing
trend of the display driver markets, the future growth of end-use applications that use flat panel displays, particularly TFT-LCD panels,
development of alternative flat panel display technologies, market acceptance and competitiveness of the driver and non-driver products
developed by us, our ability to protect intellectual property, changes in customer relations and preference, shortage in supply of key components,
our ability to collect accounts receivable and manage inventory, changes in economic and financial market conditions, and other factors set forth
under the heading "Item 3. Key Information�3.D. Risk Factors" in our most recently filed annual report on Form 20-F, which is incorporated into
this prospectus by reference, and, if applicable, under the heading "Risk Factors" in the applicable prospectus supplement.

        The forward-looking statements made in this prospectus relate only to events or information as of the date on which the statements are
made in this prospectus. We undertake no obligation to update any forward-looking statements to reflect events or circumstances after the date
on which the statements are made or to reflect the occurrence of unanticipated events.

vi
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 OUR COMPANY

Overview

        We design, develop and market semiconductors that are critical components of flat panel displays. Our principal products are display
drivers for large-sized TFT-LCD panels, which are primarily used in desktop monitors, notebook computers and televisions, and display drivers
for small and medium-sized TFT-LCD panels, which are primarily used in mobile handsets and consumer electronics products such as tablet
PCs, netbook computers (typically ten inches or below in diagonal measurement), digital cameras, mobile gaming devices, portable DVD
players, digital photo frames, head-mounted-displays and car navigation displays. We also offer display drivers for panels using OLED
technology and LTPS technology. In addition, we are expanding our product offerings to include non-driver products such as timing controllers,
touch controller ICs, TFT-LCD television and monitor semiconductor solutions, LCOS microdisplays solutions, power ICs, CMOS image
sensors and wafer level optics products. For display drivers and display-related products, our customers are panel manufacturers, agents or
distributors, module manufacturers and assembly houses. We also work with camera module manufacturers, optical engine manufacturers, and
television system manufacturers for various non-driver products.

        We operate primarily in a fabless business model that utilizes substantially third-party foundry and assembly and testing capabilities. We
leverage our experience and engineering expertise to design high-performance semiconductors and rely largely on third-party semiconductor
manufacturing service providers for wafer fabrication, gold bumping, assembly and testing with the exception of manufacturing of LCOS
microdisplay and wafer level optics products, which we manufacture through our own factories. We are able to take advantage of the economies
of scale and the specialization of our third-party semiconductor manufacturing service providers. Our primarily fabless model enables us to
capture certain financial and operational benefits, including reduced manufacturing personnel, capital expenditures, fixed assets and fixed costs.
It also gives us the flexibility to use the technology and service providers that are the most suitable for any given product. For LCOS
microdisplay and wafer level optics products, our in-house factories enable us to protect our proprietary technologies and manufacturing
expertise in the effort to further expand these businesses.

        Our existing principal operations are located at our principal manufacturing sites at our corporate headquarter in Tainan, Taiwan and our
in-house wafer level optics facility, LCOS wafer level optics facility and color filter facility in Tainan, Taiwan. We also have offices in Taiwan,
China, Japan, South Korea and U.S.A.

        For the year ended December 31, 2012, net revenue generated from the sales of driver IC products and non-driver products were
$634.1 million and $103.2 million, respectively, representing approximately 86.0% and 14.0% of our total net revenue, respectively.

Corporate Information

        Himax Taiwan, our predecessor, was incorporated on June 12, 2001 as a limited liability company under the laws of the ROC. On April 26,
2005, we established Himax Technologies Limited, an exempted company with limited liability under the Cayman Islands Companies Law as a
holding company to hold the shares of Himax Taiwan. On October 14, 2005, Himax Taiwan became our wholly owned subsidiary through a
share exchange through which we acquired all of the issued and outstanding shares of Himax Taiwan.

        The common shares of Himax Taiwan were traded on the Emerging Stock Board from December 26, 2003 to August 10, 2005, under the
stock code "3222." Himax Taiwan's common shares were delisted from the Emerging Stock Board on August 11, 2005.

1
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        On September 26, 2005, we changed our name to "Himax Technologies, Inc.," and on October 17, 2005, Himax Taiwan changed its name
to "Himax Technologies Limited".

        Our ADSs have been listed on the NASDAQ Global Select Market since March 31, 2006.

        Our principal executive offices are located at No. 26, Zih Lian Road, Sinshih District, Tainan City 74148, Taiwan, Republic of China. Our
telephone number at this address is +886-6-505-0880. Our registered office in the Cayman Islands is located at Cricket Square, Hutchins Drive,
P.O. Box 2681, Grand Cayman KY1-1111, Cayman Islands. Our telephone number at this address is +1-345-945-3901. Our agent for service of
process in the United States is Puglisi & Associates, 850 Library Avenue, Suite 204, Newark, Delaware 19711.

2
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 RISK FACTORS

        Investing in our securities involves risk. See the risk factors set forth under the heading "Item 3. Key Information�3.D. Risk Factors" in our
most recently filed annual report on Form 20-F, which is incorporated into this prospectus by reference, and, if applicable, the risk factors set
forth under the heading "Risk Factors" in the applicable prospectus supplement.

        Before making an investment decision, you should carefully consider these risks as well as other information we include in or incorporate
by reference into this prospectus. These risks could materially affect our business, results of operations or financial condition and cause the value
of our securities to decline. You could lose all or part of your investment.

3
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 USE OF PROCEEDS

        We intend to use the net proceeds from the sale of the securities as set forth in the applicable prospectus supplement. We will not receive
proceeds from sales of securities by the selling shareholder.

4
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 SELLING SHAREHOLDER

        The following table sets forth information regarding the selling shareholder and the number of ordinary shares each selling shareholder is
offering under this prospectus.

        This prospectus relates to the proposed sale in the form of ADSs of an aggregate of 50,799,506 ordinary shares held by the selling
shareholder named in the table below from time to time after the date of this prospectus. We are registering such shares held by the selling
shareholder in the registration statement which includes this prospectus. We have no assurance that the selling shareholder will sell any of the
ordinary shares registered for sale hereunder. See "Plan of Distribution." In addition, the selling shareholder may have sold or transferred, in
transactions exempt from the registration requirements of the Securities Act, some or all of the shares since the date on which the information in
the table below is presented. The ordinary shares listed below may be sold pursuant to this prospectus or in privately negotiated transactions.
Accordingly, we cannot estimate the number of ordinary shares in the form of ADSs that the selling shareholder will sell under this prospectus.
Information about the selling shareholder may change over time.

Ordinary Shares
Beneficially
Owned(1)(2)

Maximum Number of
Ordinary Shares
Being Offered(3)

Minimum Number of
Ordinary Shares

Beneficial Owned After
the Completion of the

Offering(3)

Number % Number % Number %
Innolux Corporation(4) 50,799,506 15.0 50,799,506 15.0 0 0.00

(1)
Beneficial ownership is determined in accordance with Rule 13d-3 of the General Rules and Regulations under the Exchange Act and
includes voting or investment power with respect to the securities.

(2)
Percentage of beneficial ownership of the selling shareholder is based on 339,149,508 ordinary shares outstanding as of the date
hereof.

(3)
The selling shareholder might not sell any or all of the ordinary shares offered by this prospectus and as a result, we cannot estimate
the number of the ordinary shares that will be held by the selling shareholder after completion of the offering. However, for purposes
of this table, we have assumed that, after completion of the offering, none of the ordinary shares covered by this prospectus will be
held by the selling shareholder.

(4)
Innolux Corporation directly owns 1,154,448 ordinary shares (which were previously issued to and held under the name of TPO
Displays Corporation, which merged into Innolux Corporation in March 2010) and beneficially owns 49,645,058 ordinary shares
through its wholly owned British Virgin Islands subsidiary, Leadtek Global Group Limited.

        We have been advised that the selling shareholder intends to dispose of its entire holding of our shares in one or more offerings as part of its
divestment strategy and to focus on its core business of TFT-LCD manufacturing.

5
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 CAPITALIZATION

        Our capitalization will be set forth in the applicable prospectus supplement or in a report on Form 6-K subsequently furnished to the SEC
and specifically incorporated by reference into this prospectus.

6
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 DESCRIPTION OF SHARE CAPITAL

        As of the date of this prospectus, our authorized share capital is $300,000,000 divided into 1,000,000,000 ordinary shares, par value $0.3
per share. Our issued share capital is $107,009,844.6 divided into 356,699,482 ordinary shares fully paid or credited as fully paid with total
outstanding 339,149,508 shares. In addition, as of March 31, 2013, 2,580,062 RSUs have been granted to our employees, of which
1,056,356 RSUs, 773,900 RSUs and 749,806 RSUs will vest in 2013, 2014 and 2015, respectively.

        We were incorporated in the Cayman Islands on April 26, 2005 as an exempted company with limited liability under the Companies Law of
the Cayman Islands and subsequently changed our name to Himax Technologies, Inc. on September 26, 2005. Our shareholders who are
non-residents of the Cayman Islands may freely hold and vote their shares. A Cayman Islands exempted company:

�
is a company that conducts its business outside of the Cayman Islands;

�
is exempted from certain requirements of the Companies Law of the Cayman Islands, including filing of annual returns of its
shareholders with the Registrar of Companies or the Immigration Board;

�
does not have to make its register of shareholders open to inspection; and

�
may obtain an undertaking against the imposition of any future taxation.

        Our memorandum and articles of association authorize the issuance of up to 1,000,000,000 ordinary shares, par value $0.3 per share. The
following summarizes the terms and provisions of our share capital upon the completion of this offering, as well as the material applicable laws
of the Cayman Islands. This summary is not complete, and you should read our memorandum and articles of association, which has been filed as
an exhibit to the registration statement of which this prospectus is a part.

        The following discussion primarily concerns ordinary shares and the rights of holders of ordinary shares. The holders of ADSs will not be
treated as our shareholders and will be required to surrender their ADSs for cancellation and withdrawal from the depositary facility in which the
ordinary shares are held in order to exercise shareholders' rights in respect of the ordinary shares. The depositary will agree, so far as it is
practical, to vote or cause to be voted the amount of ordinary shares represented by ADSs in accordance with the non-discretionary written
instructions of the holders of such ADSs.

        The holders of ADSs will be able to exercise their rights with respect to the ordinary shares underlying the ADSs only in accordance with
the provisions of the deposit agreement. See "Description of American Depositary Shares" for more information.

Meetings

        Subject to the company's regulatory requirements, an annual general meeting and any extraordinary general meeting shall be called by not
less than 10 clear days' notice in writing. Notice of every general meeting will be given to all of our shareholders other than those that, under the
provisions of our articles of association or the terms of issue of the ordinary shares they hold, are not entitled to receive such notices from us,
and also to each director and our principal external auditors. Extraordinary general meetings may be called only by the chairman of our board of
directors or a majority of our board of directors, and may not be called by any other person.

        Notwithstanding that a meeting is called by shorter notice than that mentioned above, but, subject to applicable regulatory requirements, it
will be deemed to have been duly called, if it is so agreed (1) in the case of a meeting called as an annual general meeting by all of our
shareholders entitled to attend and vote at the meeting; (2) in the case of any other meeting, by a majority in number of our

7
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shareholders having a right to attend and vote at the meeting, being a majority together holding not less than 95% in nominal value of the
ordinary shares giving that right.

        Two shareholders present in person or by proxy that represent not less than one-third in nominal value of our issued and outstanding voting
shares will constitute a quorum. No business other than the appointment of a chairman may be transacted at any general meeting unless a
quorum is present at the commencement of business.

        However, the absence of a quorum will not preclude the appointment of a chairman. If present, the chairman of our board of directors shall
be the chairman presiding at any shareholders meetings.

        A corporation being a shareholder shall be deemed for the purpose of our articles of association to be present in person if represented by its
duly authorized representative being the person appointed by resolution of the directors or other governing body of such corporation to act as its
representative at the relevant general meeting or at any relevant general meeting of any class of our shareholders. Such duly authorized
representative shall be entitled to exercise the same powers on behalf of the corporation which he represents as that corporation could exercise if
it were our individual shareholder.

        The quorum for a separate general meeting of the holders of a separate class of shares is described in "�Modification of Rights" below.

Voting Rights Attaching to the Shares

        Subject to any special rights or restrictions as to voting for the time being attached to any shares, at any general meeting on a show of hands
every shareholder who is present in person or by proxy (or, in the case of a shareholder being a corporation, by its duly authorized
representative) shall have one vote, and on a poll every shareholder present in person or by proxy (or, in the case of a shareholder being a
corporation, by its duly appointed representative) shall have one vote for each fully paid share which such shareholder is the holder.

        No shareholder shall be entitled to vote or be reckoned in a quorum, in respect of any share, unless such shareholder is registered as our
shareholder at the applicable record date for that meeting and all calls or installments due by such shareholder to us have been paid.

        If a clearing house or depositary (or its nominee(s)) is our shareholder, it may authorize such person or persons as it thinks fit to act as its
representative(s) at any meeting or at any meeting of any class of shareholders provided that, if more than one person is so authorized, the
authorization shall specify the number and class of shares in respect of which each such person is so authorized. A person authorized pursuant to
this provision is entitled to exercise the same powers on behalf of the recognized clearing house or depositary (or its nominee(s)) as if such
person was the registered holder of our shares held by that clearing house or depositary (or its nominee(s)) including the right to vote
individually on a show of hands.

        See "Description of American Depositary Shares�Voting Rights" for a summary of voting rights and procedures applicable to holders
of ADSs.

Protection of Minority Shareholders

        The Grand Court of the Cayman Islands may, on the application of shareholders holding not less than one fifth of our shares in issue,
appoint an inspector to examine our affairs and report thereon in a manner as the Grand Court shall direct.

        Any shareholder may petition the Grand Court of the Cayman Islands which may make a winding up order, if the court is of the opinion
that it is just and equitable that we should be wound up.
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        Claims against us by our shareholders must, as a general rule, be based on the general laws of contract or tort applicable in the Cayman
Islands or their individual rights as shareholders as established by our articles of association.

        The Cayman Islands courts ordinarily would be expected to follow English case law precedents which permit a minority shareholder to
commence a representative action against, or derivative actions in our name to challenge (1) an act which is ultra vires or illegal, (2) an act
which constitutes a fraud against the minority and the wrongdoers are themselves in control of us and (3) an irregularity in the passing of a
resolution which requires a qualified (or special) majority.

Pre-Emption Rights

        There are no pre-emption rights applicable to the issue of new shares under either Cayman Islands law or our memorandum and articles
of association.

Liquidation Rights

        Subject to any special rights, privileges or restrictions as to the distribution of available surplus assets on liquidation for the time being
attached to any class or classes of shares (1) if we are wound up and the assets available for distribution among our shareholders are more than
sufficient to repay the whole of the capital paid up at the commencement of the winding up, the excess shall be distributed pari passu amongst
those shareholders in proportion to the amount paid up at the commencement of the winding up on the shares held by them, respectively, and
(2) if we are wound up and the assets available for distribution among the shareholders as such are insufficient to repay the whole of the paid-up
capital, those assets shall be distributed so that, as nearly as may be, the losses shall be borne by the shareholders in proportion to the capital paid
up, or which ought to have been paid up, at the commencement of the winding up on the shares held by them, respectively.

        If we are wound up (whether the liquidation is voluntary or ordered by the court), the liquidator may with the sanction of our special
resolution and any other sanction required by the Companies Law of the Cayman Islands, divide among our shareholders in specie or kind the
whole or any part of our assets (whether they shall consist of property of the same kind or not) and may, for such purpose, set such value as the
liquidator deems fair upon any property to be divided and may determine how such division shall be carried out as between the shareholders or
different classes of shareholders. The liquidator may also vest any part of these assets in trustees upon such trusts for the benefit of the
shareholders as the liquidator shall think fit, but so that no shareholder will be compelled to accept any assets, shares or other property upon
which there is a liability.

Modification of Rights

        Except with respect to share capital (as described below), alterations to our memorandum and articles of association may only be made by
special resolution of no less than two-thirds of votes cast at a meeting of the shareholders.

        Subject to the Companies Law of the Cayman Islands, all or any of the special rights attached to shares of any class (unless otherwise
provided for by the terms of issue of the shares of that class) may be varied, modified or abrogated with the sanction of a special resolution
passed at a separate general meeting of the holders of the shares of that class. The provisions of our articles of association relating to general
meetings shall apply similarly to every such separate general meeting, but so that the quorum for the purposes of any such separate general
meeting or at its adjourned meeting shall be a person or persons together holding (or represented by proxy) not less than one-third in nominal
value of the issued shares of that class, every holder of shares of the class shall be entitled on a poll to one vote for every such share held by such
holder and that any holder of shares of that class present in person or by proxy may demand a poll.
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        The special rights conferred upon the holders of any class of shares shall not, unless otherwise expressly provided in the rights attaching to
or the terms of issue of such shares, be deemed to be varied, modified or abrogated by the creation or issue of further shares ranking pari passu
therewith.

Alteration of Capital

        We may from time to time by ordinary resolution in accordance with the Companies Law of the Cayman Islands:

�
increase our capital by such sum, to be divided into shares of such amounts, as the resolution shall prescribe;

�
consolidate and divide all or any of our share capital into shares of larger amount than our existing shares;

�
cancel any shares which at the date of the passing of the resolution have not been taken or agreed to be taken by any person,
and diminish the amount of its share capital by the amount of the shares so cancelled or, in the case of shares, without par
value, diminish the number of shares into which its capital is divided;

�
sub-divide our shares or any of them into shares of smaller amount than is fixed by our memorandum of association, subject
nevertheless to the Companies Law of the Cayman Islands, and may by such resolution determine that, as between the
holders of the share resulting from such subdivision, one or more of the shares may have any such preferred or other special
rights, over, or may have such deferred rights or be subject to any such restrictions as compared with the others as we have
power to attach to unissued or new shares; and

�
divide shares into several classes and without prejudice to any special rights previously conferred on the holders of existing
shares, attach to the shares respectively as preferential, deferred, qualified or special rights, privileges, conditions or such
restrictions which in the absence of any such determination in general meeting may be determined by our directors.

        We may, by special resolution, subject to any confirmation or consent required by the Companies Law of the Cayman Islands, reduce our
share capital or any capital redemption reserve or other undistributable reserve in any manner authorized by law.

Transfer of Shares

        Subject to any applicable restrictions set forth in our memorandum and articles of association, any of our shareholders may transfer all or
any of his or her shares by an instrument of transfer in the usual or common form or in a form prescribed by the NASDAQ Global Select Market
or in any other form which our directors may approve.

        Our directors may decline to register any transfer of any share which is not paid up or on which we have a lien. Our directors may also
decline to register any transfer of any share unless:

�
the instrument of transfer lodged with us is accompanied by the certificate for the shares to which it relates and such other
evidence as our directors may reasonably require to show the right of the transferor to make the transfer;

�
the instrument of transfer is in respect of only one class of share;

�
the instrument of transfer is properly stamped (in circumstances where stamping is required);

�
in the case of a transfer to joint holders, the number of joint holders to whom the share is to be transferred does not exceed
four; and
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�
a fee of such maximum sum as the NASDAQ Global Select Market may determine to be payable or such lesser sum as our
directors may from time to time require is paid to us in respect thereof.

        If our directors refuse to register a transfer they shall, within two months after the date on which the instrument of transfer was lodged, send
to each of the transferor and the transferee notice of such refusal.

        The registration of transfers may, on notice being given by advertisement in such one or more newspapers or by any other means in
accordance with the requirements of the NASDAQ Global Select Market, be suspended and the register closed at such times and for such
periods as our directors may from time to time determine; provided, however, that the registration of transfers shall not be suspended nor the
register closed for more than 30 days in any year as our directors may determine.

Share Repurchase

        We are empowered by the Companies Law of the Cayman Islands and our articles of association to purchase our own shares, subject to
certain restrictions. Our directors may only exercise this power on our behalf, subject to the Companies Law of the Cayman Islands, our
memorandum and articles of association and to any applicable requirements imposed from time to time by the SEC, the NASDAQ Global Select
Market, or by any recognized stock exchange on which our securities are listed.

Dividends

        Subject to the Companies Law of the Cayman Islands, our board of directors may declare dividends in any currency to be paid to our
shareholders but no dividend shall be declared in excess of the amount recommended by our board of directors. Dividends may be declared and
paid out of our profits, realized or unrealized, or from any reserve set aside from profits which our directors determine is no longer needed. Our
board of directors may also declare and pay dividends out of the share premium account or any other fund or account which can be authorized
for this purpose in accordance with the Companies Law of the Cayman Islands.

        Except in so far as the rights attaching to, or the terms of issue of, any share otherwise provides (1) all dividends shall be declared and paid
according to the amounts paid up on the shares in respect of which the dividend is paid, but no amount paid up on a share in advance of calls
shall be treated for this purpose as paid up on that share and (2) all dividends shall be apportioned and paid pro rata according to the amounts
paid up on the shares during any portion or portions of the period in respect of which the dividend is paid.

        Our directors may also pay any dividend that is payable on any shares semi-annually or on any other dates, whenever our financial position,
in the opinion of our directors, justifies such payment.

        Our directors may deduct from any dividend or other moneys payable to any shareholder all sums of money (if any) presently payable by
such shareholder to us on account of calls or otherwise.

        No dividend or other money payable by us on or in respect of any share shall bear interest against us.

        In respect of any dividend proposed to be paid or declared on our share capital, our directors may resolve and direct that (1) such dividend
be satisfied wholly or in part in the form of an allotment of shares credited as fully paid up, provided that our members entitled thereto will be
entitled to elect to receive such dividend (or part thereof if our directors so determine) in cash in lieu of such allotment or (2) the shareholders
entitled to such dividend will be entitled to elect to receive an allotment of shares credited as fully paid up in lieu of the whole or such part of the
dividend as our directors may think fit. We may also, on the recommendation of our directors, resolve by ordinary resolution in respect of any
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particular dividend that, notwithstanding the foregoing, it may be satisfied wholly in the form of an allotment of shares credited as fully paid up
without offering any right of shareholders to elect to receive such dividend in cash in lieu of such allotment.

        Any dividend interest or other sum payable in cash to the holder of shares may be paid by check or warrant sent by mail addressed to the
holder at his registered address, or addressed to such person and at such addresses as the holder may direct. Every check or warrant shall, unless
the holder or joint holders otherwise direct, be made payable to the order of the holder or, in the case of joint holders, to the order of the holder
whose name stands first on the register in respect of such shares, and shall be sent at his or their risk and payment of the check or warrant by the
bank on which it is drawn shall constitute a good discharge to us.

        All dividends unclaimed for one year after having been declared may be invested or otherwise made use of by our board of directors for the
benefit of our company until claimed. Any dividend unclaimed after a period of six years from the date of declaration of such dividend may be
forfeited and, if so forfeited, shall revert to us.

        Whenever our directors have resolved that a dividend be paid or declared, our directors may further resolve that such dividend be satisfied
wholly or in part by the distribution of specific assets of any kind, and in particular of paid up shares, debentures or warrants to subscribe for our
securities or securities of any other company. Where any difficulty arises with regard to such distribution, our directors may settle it as they
think expedient. In particular, our directors may issue fractional certificates, ignore fractions altogether or round the same up or down, fix the
value for distribution purposes of any such specific assets, determine that cash payments shall be made to any of our shareholders upon the
footing of the value so fixed in order to adjust the rights of the parties, vest any such specific assets in trustees as may seem expedient to our
directors, and may appoint any person to sign any requisite instruments of transfer and other documents on behalf of a person entitled to the
dividend, which appointment shall be effective and binding on our shareholders.

Untraceable Shareholders

        We are entitled to sell any shares of a shareholder who is untraceable, provided that:

(1)
all checks or warrants in respect of dividends of such shares, not being less than three in number, for any sums payable in
cash to the holder of such shares have remained uncashed for a period of 12 years prior to the publication of the
advertisement and during the three months or such shorter period referred to in paragraph (3) below;

(2)
we have not during that time received any indication of the whereabouts or existence of the shareholder or person entitled to
such shares by death, bankruptcy or operation of law; and

(3)
we have, if so required by the relevant listing rules of the NASDAQ Global Select Market or of any recognized stock
exchange, on which our securities are listed, caused an advertisement to be published in newspapers in the manner stipulated
by our articles of association, giving notice of our intention to sell these shares, and a period of three months or such shorter
period as may be allowed by the NASDAQ Global Select Market or by any recognized stock exchange on which our
securities are listed has elapsed since such advertisement and the NASDAQ Global Select Market and/or any other
recognized stock exchange on which our securities are listed has or have been notified of such intention.

        The net proceeds of any such sale shall belong to us, and when we receive these net proceeds we shall become indebted to the former
shareholder for an amount equal to such net proceeds.
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Board of Directors

        We are managed by our board of directors. Unless otherwise determined by resolution in general meeting, the number of our directors shall
not be less than two. Any director on our board may be removed by way of an ordinary resolution of shareholders. Any vacancies on our board
of directors or additions to the existing board of directors can be filled by the affirmative vote of a majority of the remaining directors, although
this may be less than the number fixed by or stipulated under our articles of association as the quorum. Our directors are not required to hold any
of our shares to be qualified to serve on our board of directors.

        Meetings of our board of directors may be convened at any time deemed necessary by our secretary on request of a director or by any of
our directors.

        A meeting of our board of directors shall be competent to make lawful and binding decisions if a majority of the members of our board of
directors are present or represented. At any meeting of our directors, each director is entitled to one vote.

        Questions arising at a meeting of our board of directors are required to be decided by simple majority votes of the members of our board of
directors present or represented at the meeting. In the case of a tie vote, the chairman of the meeting shall have a second or deciding vote. Our
board of directors may also pass resolutions without a meeting by unanimous written consent.

        Our directors may determine remuneration to be paid to the directors. Our board of directors may exercise all the powers of our company to
borrow money and to mortgage or charge our undertaking, property and uncalled capital or any part thereof, to issue debentures, debenture stock
and other securities whenever money is borrowed or as security for any of our debts, liabilities, or obligations or those of any third party.

Committees of Board of Directors

        Pursuant to our articles of association, our board of directors has established an audit committee, a compensation committee and a
nominating and corporate governance committee.

Issuance of Additional Ordinary Shares or Preferred Shares

        Our memorandum and articles of association authorize our board of directors to issue additional ordinary shares from time to time as our
board of directors shall determine, to the extent of available authorized but unissued shares.

        Our memorandum and articles of association provide for the authorization of preference shares. The preference shares may be issued from
time to time at the discretion of the board of directors without shareholder approval, subject to the Companies Law of the Cayman Islands, our
articles of association and where applicable, the rules of any recognized stock exchange on which our shares are listed. The board of directors is
authorized to issue these shares in different classes and series and, with respect to each class or series, to determine the dividend rate, the
redemption provisions, conversion provisions, liquidation preference and other rights and privileges not in conflict with our memorandum and
articles of association and the Companies Law of the Cayman Islands. We have no immediate plans to issue any preference shares. The issuance
of any of our preference shares could provide needed flexibility in connection with possible acquisitions and other corporate purposes. However,
the issuance could also make it more difficult for a third party to acquire a majority of our outstanding voting shares or discourage an attempt to
gain control of us. In addition, the board of directors, without shareholder approval, can issue preference shares with voting and conversion
rights which could adversely affect the voting power and other rights of the holders of ordinary shares. These preference shares may be used for
a variety of corporate purposes, including future public offerings, to raise additional capital or to facilitate acquisitions. The listing maintenance
requirements of the
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NASDAQ Global Select Market, which apply so long as our ADSs are quoted on that market, require shareholder approval of certain issuances
of our securities equal to or exceeding 20% of the then outstanding voting power of all our securities or the then outstanding number of our
ordinary shares.

Inspection of Books and Records

        Holders of our ordinary shares will have no general right under Cayman Islands law to inspect or obtain copies of our list of shareholders or
our corporate records. However, our articles of association allow our shareholders and the public to inspect our register of shareholders. In
addition, we will provide our shareholders with annual audited financial statements. See "Where You Can Find Additional Information."
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 DESCRIPTION OF AMERICAN DEPOSITARY SHARES

        The following summary describes certain material terms of the ADSs and certain material rights of holder of ADSs. This description does
not purport to be complete and is subject to, and qualified in its entirety by reference to, the provisions of the deposit agreement (referred to
below), which is incorporated by reference as exhibits to the registration statement of which this prospectus forms a part.

General

American Depositary Shares

        The Bank of New York Mellon, as depositary, will register and deliver American Depositary Shares, also referred to as ADSs. Each ADS
will represent two shares (or a right to receive two shares) deposited with the principal Hong Kong office of The Hongkong and Shanghai
Banking Corporation Limited, as custodian for the depositary. Each ADS will also represent any other securities, cash or other property which
may be held by the depositary. The depositary's corporate trust office at which the ADSs will be administered is located at 101 Barclay Street,
New York, New York 10286. The Bank of New York Mellon's principal executive office is located at One Wall Street, New York,
New York 10286.

        You may hold ADSs either (A) directly (i) by having an American Depositary Receipt, also referred to as an ADR, which is a certificate
evidencing a specific number of ADSs, registered in your name, or (ii) by having ADSs registered in your name in the Direct Registration
System, or (B) indirectly by holding a security entitlement in ADSs through your broker or other financial institution. If you hold ADSs directly,
you are a registered ADS holder, also referred to as an ADS holder. This description assumes you are an ADS holder. If you hold the ADSs
indirectly, you must rely on the procedures of your broker or other financial institution to assert the rights of ADS holders described in this
section. You should consult with your broker or financial institution to find out what those procedures are.

        The Direct Registration System, or DRS, is a system administered by The Depository Trust Company, also referred to as DTC, pursuant to
which the depositary may register the ownership of uncertificated ADSs, which ownership is confirmed by periodic statements sent by the
depositary to the registered holders of uncertificated ADSs.

        As an ADS holder, we will not treat you as one of our shareholders and you will not have shareholder rights. Cayman Islands law governs
shareholder rights. The depositary will be the holder of the shares underlying your ADSs. As a holder of ADSs, you will have ADS holder
rights. A deposit agreement among us, the depositary and you, as an ADS holder, and the beneficial owners of ADSs sets out ADS holder rights,
representations and warranties as well as the rights and obligations of the depositary. New York law governs the deposit agreement and
the ADSs.

Dividends and Other Distributions

How will you receive dividends and other distributions on the shares?

        The depositary has agreed to pay to you the cash dividends or other distributions it or the custodian receives on shares or other deposited
securities, after deducting its fees, charges and expenses and any taxes withheld, duties or other governmental charges. You will receive these
distributions in proportion to the number of shares your ADSs represent as of the record date (which will be as close as practicable to the record
date for our ordinary shares) set by the depositary with respect to the ADSs.
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�
Cash.  The depositary will convert any cash dividend or other cash distribution we pay on the shares or any proceeds from
the sale of any shares, rights, securities or other entitlements into U.S. dollars, if it can do so in its judgment on a practicable
basis and can transfer the U.S. dollars to the United States. If that is not practicable or if any government approval is needed
and cannot be obtained, the deposit agreement allows the depositary to distribute the foreign currency only to those ADS
holders to whom it is practicable to do so. The depositary will hold the foreign currency it cannot convert for the account of
the ADS holders who have not been paid. The depositary will not invest the foreign currency and it will not be liable for
any interest.

Before making a distribution, the depositary will deduct any withholding taxes that must be paid. See "Taxation." It will
distribute only whole U.S. dollars and cents and will round fractional cents to the nearest whole cent. If the exchange rates
fluctuate during a time when the depositary cannot convert the foreign currency, you may lose some or all of the value of the
distribution.

�
Shares.  The depositary may distribute additional ADSs representing any shares we distribute as a dividend or free
distribution to the extent permissible by law. The depositary will only distribute whole ADSs. It will try to sell shares which
would require it to deliver a fractional ADS and distribute the net proceeds in the same way as it does with cash. If the
depositary does not distribute additional ADSs, the outstanding ADSs will also represent the new shares.

�
Rights to Receive Additional Shares.  If we offer holders of our securities any rights to subscribe for additional ordinary
shares or any other rights, the depositary, has discretion to determine how these rights become available to you as a holder of
ADSs. We must first instruct the depositary to do so and furnish it with satisfactory evidence that it is legal to do so. The
depositary could decide it is not legal or reasonably practical to make the rights available to you, or it could decide that it is
only legal or reasonably practical to make the rights available to some but not all holders of the ADSs. The depositary may
decide to sell the rights and distribute the proceeds in the same way as it does with cash. If the depositary decides that it is
not legal or reasonably practical to make the rights available to you or to sell the rights, the rights that are not distributed or
sold could lapse. In that case, you will receive no value for them. The depositary is not responsible for a failure in
determining whether or not it is legal or reasonably practical to distribute the rights. The depositary is liable for damages,
however, if it acts with negligence or bad faith, in accordance with the provisions of the deposit agreement.

If the depositary makes rights available to you, it will exercise the rights and purchase the ordinary shares on your behalf.
The depositary will then deposit the ordinary shares and deliver ADSs to you. It will only exercise rights if you pay it the
exercise price and any other fees and charges of, and expenses incurred by, the depositary and any taxes and other
governmental charges the rights require you to pay.

U.S. securities laws or laws of the Cayman Islands may restrict the sale, deposit, cancellation, and transfer of the ADSs
issued after an exercise of rights. For example, you may not be able to trade the new ADSs freely in the United States. In this
case, the depositary may issue the new ADSs under a separate restricted deposit agreement which will contain the same
provisions as the deposit agreement, except for changes needed to put the restrictions in place.

�
Other Distributions.  Provided the depositary has determined such distribution is lawful and reasonably practicable and
feasible and in accordance with the terms of the deposit agreement, the depositary will send to you anything else we
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