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Procedure of 2014 Annual General Meeting

1.z i # ¢ Call the Meeting to Order
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2.7 %' Chairman’s Address
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3.3F 2 % 78 Report Items

4% 3% 78 Proposed Resolutions
5.2¢3% ¥ 78 Discussion [tems
6.525 2% Ad Hoc Motion

7.4% ¢ Adjournment
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Agenda of 2014 Annual General Meeting
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Time: 09:00 a.m. on Monday, May 26, 2014.

POBEL D OANE N R P EIZEON
Venue: 9F, No. 12, Wenhu St., Neihu District, Taipei

LI B L RIS R
Attendants: All shareholders or their proxy holders

AN CHERL E®

Chairman: Mr. Kinying Kwan, Chairman of the Board of Directors

- ~ARETREE
Call the Meeting to Order

- o~ AR R

Chairman’s Address

3. Report Items
(1) The business report of 2013.
(2) Audit Committee’s Review Report on 2013 Consolidated Financial Statements.
(3) The amendments to the Chinese version of Rules Governing Procedures for Meetings

of Board of Directors.
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4. Proposed Resolutions
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(1) 2013 Business Report and the Consolidated Financial Statements for the year ended
December 31, 2013 of the Company.
(2) 2013 Dividend Distribution Proposal.

(-) B3 Fa%
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5. Discussion Items
(1) Amendments to the Memorandum and Articles of Association of the Company.
(2) Amendments to the Chinese version of Guideline for Engaging in Derivatives
Transactions.
(3) Amendments to the Chinese version of Guideline for Acquisition and Disposal of
Assets.
(4) Amendments to the Chinese version of Guideline for Loaning Funds to Others.
(5) Amendments to the Chinese version of Guideline for Endorsement and Guaranty.
(6) Amendments to the Chinese version of Rules Governing the Procedures for Meetings of
Shareholders.
(7) Amendments to the Chinese version of Regulation Governing the Election of Directors.
(8) Approval of the application to the Taiwan Stock Exchange (“TWSE”) or Gre-Tai
Securities Market of Taiwan (“GTSM”) for the listing of the equity securities of the
Company on the TWSE or the GTSM (the “Listing Application”) and the proposed
financing of the Company through the issuance of 10% new shares at least in regard to
the listing of equity securities of the Company on the TWSE or the GTSM, and the
waiver of the shareholders of any pre-emptive rights to subscribe to the Company’s
issuance of 10% new shares at least through such public offering be submitted to the

shareholders for approval by way of an ordinary resolution.

A Teprf
6. Ad Hoc Motion
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7. Adjournment
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Report No.1 :

The business report of 2013.

Explanatory Notes:

2013 Business Report of the Company is attached as hereto as Exhibit I, please refer to page
14~17.
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Report No.2 :

Audit Committee’s Review Report on 2013 Consolidated Financial Statements.

Explanatory Notes:

Audit Committee’s Review Report is attached as hereto as Exhibit II, please refer to page
18~19.
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Report No.3 :

The amendments to the Chinese version of Rules Governing Procedures for Meetings of
Board of Directors.

Explanatory Notes:

The Board has approved the amendents to the Chinese version of Rules Governing
Procedures for Meetings of Board of Directors for the Company on March 7, 2014, a copy of
which is attached as hereto as Exhibit IV, please refer to page 36~43.
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Proposal No.1 : Proposed by the Board of Directors

2013 Business Report and the Consolidated Financial Statements for the year ended

December 31, 2013 of the Company.

Explanatory Notes:

(1) 2013 Business Report of the Company is attached as hereto as Exhibit I, please refer to
page 14~17.

(2) The Company’s 2013 Consolidated Financial Statements, including Balance Sheet,
Income Statement, Statement of Changes in Shareholder’s Equity and Cash Flow
Statement, were audited by independent auditors, Janice Wang and Peter Fan of Deloitte
& Touche Tohmatsu.

(3) The independent auditors’ audit report and the above-mentioned Consolidated Financial

Statements are attached hereto as Exhibit III, please refer to page 20~35.

Resolutions :
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2013 & R4~ A & fie F AR 9,122,032

$#* TIFRS 2 & #c 3,222,392

B ARt TIFRS % 7|4 5] @ 4 20 ff (2.799.538) 422,854
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Proposal No.2 : Proposed by the Board of Directors

2013 Dividend Distribution Proposal.

Explanatory Notes:

(1) The Board has adopted a proposal for 2013 Profit Distribution on March 7, 2014 in
accordance with the Company Act and Articles of Incorporation. Please refer to 2013
Profit Distribution Table as follows:

(2) Upon the approval of the Annual Meeting of Shareholders, it is proposed that the Board of
Directors be authorized to resolve the ex-dividend date, and other relevant issues.

(3) In the event that, before the distribution record date, the proposed profit distribution is
affected by an amendment to relevant laws or regulations, a request by the competent
authorities, or a buyback of shares or employee stock options exercise, it is proposed that
the Board of Directors be authorized to adjust the cash to be distributed to each share
based on the number of actual shares outstanding on the record date for distribution.

(4) Please refer to 2013 Profit Distribution Table as follows:



Alchip Technologies, Limited
Profit Distribution Table

Year 2013
2013 Beginning retained earnings
TIFRS adoption adjustment 3,222,392
Special capital reserve (2,799,538)

2013 Unappropriated retained earnings
2013 Net profit after tax (Note)
2013 Unappropriated retained earnings
Distribution items

Dividend to Shareholder(USD0.006 Per share)
Unappropriated retained earnings
Note:2013 Net profit has been deducted below items
(1)Employee profit sharing USD339,620.
(2)Director compensation USD77,761.

(Unit: USD)
9,122,032

422.854
9,544,886
3,810,282

13,355,168

(323,684)
13,031,484

Resolutions:
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Discussion No.1 : Proposed by the Board of Directors

Amendments to the Memorandum and Articles of Association of the Company. Please proceed to
discuss.

Explanatory Notes:

Subject to approval by the shareholders by way of a special resolution, it is proposed that the
Memorandum and Articles of Association of the Company be amended in accordance with the
relevant Taiwan listing regulations set forth in Exhibit V hereto, in substitution for and to the
exclusion of all the existing memorandum and articles of association of the Company. Please
refer to page 44~158, Exhibit V for details.

Resolutions:
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Discussion No.2 : Proposed by the Board of Directors

Amendments to the Chinese version of Guideline for Engaging in Derivatives Transactions.
Please proceed to discuss.

Explanatory Notes:

It is proposed that the Chinese version of Guideline for Engaging in Derivatives Transactions be
amended in accordance with the relevant Taiwan listing regulations. Please refer to page 159~166,
Exhibit VI for details.

Resolutions:
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Discussion No.3 : Proposed by the Board of Directors

Amendments to the Chinese version of Guideline for Acquisition and Disposal of Assets. Please
proceed to discuss.

Explanatory Notes:

It is proposed that the Chinese version of Guideline for Acquisition and Disposal of Assets be
amended in accordance with the relevant Taiwan listing regulations. Please refer to page 167~184,
Exhibit VII for details.

Resolutions:
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Discussion No.4 : Proposed by the Board of Directors
Amendments to the Chinese version of Guideline for Loaning Funds to Others. Please proceed to
discuss.

Explanatory Notes:

It is proposed that the Chinese version of Guideline for Loaning Funds to Others be amended in
accordance with the relevant Taiwan listing regulations. Please refer to page 185~192, Exhibit
VIII for details.

Resolutions:
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Discussion No.5 : Proposed by the Board of Directors
Amendments to the Chinese version of Guideline for Endorsement and Guaranty. Please proceed
to discuss.

Explanatory Notes:

It is proposed that the Chinese version of Guideline for Endorsement and Guaranty be amended in
accordance with the relevant Taiwan listing regulations. Please refer to page 193~199, Exhibit XI
for details.

Resolutions:
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Discussion No.6 : Proposed by the Board of Directors
Amendments to the Chinese version of Rules Governing the Procedure for Meetings of
Shareholders. Please proceed to discuss.

Explanatory Notes:

It is proposed that the Chinese version of Rules Governing the Procedure for Meetings of
Shareholders be amended in accordance with the relevant Taiwan listing regulations. Please refer
to page 200~209, Exhibit X for details.

Resolutions:
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Discussion No.7 : Proposed by the Board of Directors

Amendment to the Chinese version of Regulation Governing the Election of Directors. Please
proceed to discuss.

Explanatory Notes:

It is proposed that the Chinese version of Regulation Governing the Election of Directors be
amended in accordance with the relevant Taiwan listing regulations. Please refer to page 210~211,
Exhibit XI for details.

Resolutions:
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Discussion No.8 : Proposed by the Board of Directors

Approval of the application to the Taiwan Stock Exchange (“TWSE”) or Gre-Tai Securities

Market of Taiwan (“GTSM”) for the listing of the equity securities of the Company on the TWSE

or the GTSM (the “Listing Application”) and the proposed financing of the Company through the

issuance of 10% new shares at least in regard to the listing of equity securities of the Company on

the TWSE or the GTSM, and the waiver of the shareholders of any pre-emptive rights to

subscribe to the Company’s issuance of 10% new shares at least through such public offering be

submitted to the shareholders for approval by way of an ordinary resolution.

Explanatory Notes:

(1) the Listing Application at appropriate time;

(2) the Chairman of the Board be authorized for and on behalf of the Company with full power
and authority to give, make, sign, execute (under hand, seal or as deed) and deliver all such

11



agreements, notices, certificates, acknowledgements, instructions and other documents and do
such other things as may in his sole opinion and absolute discretion be considered necessary
or desirable in connection with the Listing Application at appropriate time and handle any
matters in connection with such application including the prospectus and the representations
contained therein and the documents, the terms and conditions of the issue and listing;

(3) in connection with the Listing Application, the proposed offering for subscription of 10% new
shares at least in the Company by means of an initial public offering in Taiwan (the “New
Shares Issuance”) at the price to be determined between the Company and the underwriters
(the “Offer Price”);

(4) the Board be and is hereby authorized to reserve no more than 15% of new shares for the
Company employees to exercise in the Company’s issuance of new shares;

(5) the Board be and is hereby authorized to negotiate and determine the final Offer Price and the
final terms and conditions of the New Shares Issuance on behalf of the Company;

(6) the Board be and is hereby authorized to issue 10% new shares at least in the Company
pursuant to the New Shares Issuance and enter the names of those successful applicants into
the register of members of the Company to be established by the Company as the holders of
the relevant number of shares so allotted and issued; and

(7) the Board hereby submits the above resolutions and waiver of the shareholders of any
pre-emptive rights to subscribe to the New Shares Issuance to the shareholders for approval at
the Annual General Meeting by way of an ordinary resolution.

Resolutions:

T ~ §epF# ik Ad Hoc Motion
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Alchip Technologies Limited

Business Report

Management Principle

Being one of the leaders in IC back-end service industry, Alchip has always kept focusing
on leading edge processing nodes for ASIC/SoC design. Not only providing design
services, Alchip also offers total turnkey solutions to our customers, from back-end
services to chip productions. Alchip is very proud for still holding the record of 100%
first silicon success until today, which we believe posts enormous value to our customers.
Looking into the future, Alchip will keep on sticking to our four core values, quality,
innovation, integrity and teamwork & dedication. We believe those will continuously
fortify our industry position and provide great value to our customers and shareholders.

Business Environment

Attributed to the recovering global economy and driven by strong demand of global smart
handheld devices, the global semiconductor industry also posted strong growth in 2013.
Contributed by every employee’s effort, Alchip also posted promising results on both
profit growth and business development. Driven by increasingly strong demand for
40/28nm processing nodes, Alchip, as the industry leader of leading edge design provider,
had won many advanced design projects from various top-tier customers. For business
development, in addition to keep on partnering with tier-one system customers for
high-performance; low power consumption products, Alchip also penetrated into some
niche applications, which posts great contributions to company’s brand-image and profit
growth in 2013.

Financial Results

In New Taiwan Dollars (NTD), Alchip’s 2013 total revenue came at NTD2,583M, 3.28%
decline YoY from NTD2,671M in 2012. The 2013 net income was NTD113M, a 417.61%
YoY increase from NTD22M in 2012. In terms of US Dollars (USD), the 2013 revenue
came at USD87M, down 3.66% YoY, and the net profit reached USD3.8M, up 415.70%
YoY, respectively. For other 2013 financial figures, the gross margin was 29%, operating
margin was 7.2% and the ROA and ROE were 6.2% and 7.16%, respectively.

Operating revenue and COGS

Total revenue:
The total revenue in 2013 was NT$2,583M, down 3.28% YoY from NT$2,671M in 2012
due mainly to the revenue decline of production business.

Cost of goods sold (COGS):
The total COGS was NT2,398M, a decrease of NT$214M from NT$2,612M in 2012. It
was due mainly to the lower revenue and volume of production business.

Profitability

Although the decreasing total revenue in 2013, Alchip’s operating profit grew by 214%
YoY due to a higher mix of service revenue. Despite the 2013 operating expenses to
revenue ratio slightly increased to 22% from 21% in 2012, given the strong growth of
operating income, the 2013 net income grew 418% YoY.

16



Research and Development

Given the increasing demand for advanced processing nodes, Alchip had kept on
investing in our design capability for 28nm processing node and customized IPs. Alchip
also started to provide the most advanced 20nm design service to our customers and
continuously fortified our position within the advance technology arena.

Looking into 2014, Alchip will keep on focusing serving the world top-tier customers.
We believe through our core competence of providing industry leading service for
advanced processing nodes, Alchip will be able to post strong revenue and profit growth
in 2014. In addition, Achip will continuously create higher value to both our customers
and shareholders.

Kinying Kwan

LAY S

Chairman

Johnny Shyang-Lin Shen

Chief Executive Olfficer

Nancy Chan

Sy

Financial Controller
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Alchip Technologies, Limited
AUDIT COMMITTEE’S REVIEW REPORT

To: Shareholders’ Annual General Meeting for Year 2014, Alchip Technologies, Limited

The Board of Directors has prepared and submitted to the undersigned, Audit Committee
of Alchip Technologies, Limited 2013 Business Report, Consolidated Financial
Statements and Dividend Distribution proposal. The Consolidated Financial Statements
have been duly audited by Certified Public Accountants Janice Wang and Peter Fan of
Deloitte Touche Tohmatsu. The above Business Report, Consolidated Financial
Statements and Dividend Distribution proposal have been examined and determined to be
correct and accurate by the undersigned. This Report is duly submitted in accordance
with Article 14-4 of Securities and Exchange Law and Article 219 of the Company Law.

The Audit Committee, Chairman:

Mr. Mao-Wei Hung '\
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INDEPENDENT AUDITORS’ REPORT

The Board of Directors and Stockholders
Alchip Technologies, Limited

We have audited the accompanying consolidated balance sheets of Alchip Technologies, Limited (the
“Company”) and its subsidiaries (collectively referred to as the “Group”) as of December 31, 2013, December
31, 2012 and January 1, 2012, and the related consolidated statements of comprehensive income, changes in
equity and cash flows for the years ended December 31, 2013 and 2012. These consolidated financial
statements are the responsibility of the Company’s management. Our responsibility is to express an opinion on
these consolidated financial statements based on our audits.

We conducted our audits in accordance with the Rules Governing the Audit of Financial Statements by Certified
Public Accountants and auditing standards generally accepted in the Republic of China. Those rules and
standards require that we plan and perform the audit to obtain reasonable assurance about whether the
consolidated financial statements are free of material misstatement. An audit includes examining, on a test
basis, evidence supporting the amounts and disclosures in the consolidated financial statements. An audit also
includes assessing the accounting principles used and significant estimates made by management, as well as
evaluating the overall consolidated financial statement presentation. We believe that our audits provide a
reasonable basis for our opinion.

In our opinion, the consolidated financial statements referred to above present fairly, in all material respects, the
consolidated financial position of the Group as of December 31, 2013, December 31, 2012 and January 1, 2012,
and their consolidated financial performance and cash flows for the years ended December 31, 2013 and 2012,
in conformity with the Regulations Governing the Preparation of Financial Reports by Securities Issuers and
International Financial Reporting Standards (IFRS), International Accounting Standards (IAS), IFRIC
Interpretations (IFRIC), and SIC Interpretations (SIC) endorsed by the Financial Supervisory Commission of
the Republic of China.

Qn/(o?ﬁe b 'waé\,.

March 31, 2014
Notice to Readers

The accompanying consolidated financial statements are intended only to present the consolidated financial
position, financial performance and cash flows in accordance with accounting principles and practices
generally accepted in the Republic of China and not those of any other jurisdictions. The standards,
procedures and practices to audit such consolidated financial statements are those generally applied in the
Republic of China.

For the convenience of readers, the independent auditors’ report and the accompanying consolidated financial
statements have been translated into English from the original Chinese version prepared and used in the
Republic of China.  If there is any conflict between the English version and the original Chinese version or any
difference in the interpretation of the two versions, the Chinese-language independent auditors’ report and
consolidated financial statements shall prevail.
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ALCHIP TECHNOLOGIES, LIMITED AND SUBSIDIARIES

CONSOLIDATED BALANCE SHEETS
(In Thousands of U.S. Dollars)

December 31, 2013 December 31, 2012 January 1, 2012
ASSETS Amount % Amount Amount %
CURRENT ASSETS
Cash and cash equivalents (Notes 4 and 6) $ 18,673 29 $ 20,216 $ 16,271 26
Debt investments with no active market - current (Note 6) 1,615 2 1,208 2,000 3
Accounts receivable, net (Notes 4, 7 and 21) 15,784 25 13,624 13,357 21
Other receivables (Notes 4 and 7) 1,021 2 834 4,268 7
Inventories (Notes 4 and 8) 2,902 5 6,743 5,896 10
Prepayments 2,416 4 1,721 2,241 4
Pledged deposits - current (Note 22) 2,000 3 2,000 2,000 3
Other current assets 690 1 389 144 -
Total current assets 45,101 71 46,735 46,177 74
NON-CURRENT ASSETS
Property, plant and equipment (Notes 4 and 9) 10,997 17 8,449 12,158 20
Intangible assets (Notes 4 and 10) 6,933 11 3,300 2,272 4
Deferred tax assets (Notes 4 and 16) 428 - 1,043 1,475 2
Refundable deposits 445 1 480 299 -
Pledged deposits - noncurrent (Note 22) 10 - 10 - -
Total non-current assets 18.813 29 13,282 16,204 26
TOTAL $ 63914 100 $ 60,017 $ 62,381 100
LIABILITIES AND EQUITY
CURRENT LIABILITIES
Accounts payable $ 2,806 4 $ 5816 10 $ 6,853 11
Other payables (Note 11) 4,874 8 2,172 4 3,698 6
Current tax liabilities (Notes 4 and 16) 621 1 - - 293 1
Other current liabilities 44 - 197 - 145 -
Total current liabilities 8,345 13 8,185 14 10,989 18
NON-CURRENT LIABILITIES
Other non-current liabilities - - - - 58 -
Total liabilities 8.345 13 8.185 14 11,047 18
EQUITY ATTRIBUTABLE TO OWNERS OF THE COMPANY (Notes 4, 13
and 14)
Share capital 16,762 6 16,736 28 16,736 27
Capital surplus 22.846 36 22.828 38 22,724 36
Retain earnings
Special reserve 2,799 4 - - - -
Unappropriated earnings 13,356 21 12,344 2 11,874 19
Total retain earnings 16,155 25 12,344 20 11,874 19
Other equity (194) _ - _ (76) — - —
Total equity 55,569 87 51,832 86 51,334 82
TOTAL $ 63,914 100 $ 60,017 0 $ 62,381 100

The accompanying notes are an integral part of the consolidated financial statements.
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ALCHIP TECHNOLOGIES, LIMITED AND SUBSIDIARIES

CONSOLIDATED BALANCE SHEETS
(In Thousands of New Taiwan Dollars)

December 31, 2013 December 31, 2012 January 1, 2012
ASSETS Amount % Amount % Amount %
CURRENT ASSETS
Cash and cash equivalents (Notes 4 and 6) $ 556,552 29 $ 587,067 34 $ 492,605 26
Debt investment with no active market - current (Note 6) 48,123 2 35,086 2 60,550 3
Accounts receivable, net (Notes 4, 7 and 21) 470,438 25 395,641 23 404,383 21
Other receivables (Notes 4 and 7) 30,439 2 24,219 1 129,214 7
Inventories (Notes 4 and 8) 86,492 5 195,817 11 178,502 10
Prepayments 72,004 4 49,978 3 67,846 4
Pledged deposits - current (Note 22) 59,610 3 58,080 3 60,550 3
Other current assets 20,554 1 11,297 1 4,359 -
Total current assets 1,344.212 71 1,357,185 78 1,398.009 74
NON-CURRENT ASSETS
Property, plant and equipment (Notes 4 and 9) 327,780 17 245,359 14 368,083 20
Intangible assets (Notes 4 and 10) 206,642 11 95,832 5 68,785 4
Deferred tax assets (Notes 4 and 16) 12,759 - 30,289 2 44,656 2
Refundable deposits 13,253 1 13,940 1 9,052 -
Pledged deposits - noncurrent (Note 22) 306 - 290 - - -
Total non-current assets 560,740 29 385,710 22 490,576 26
TOTAL $ 1,904,952 100 $ 1,742,895 100 $ 1,888,585 100
LIABILITIES AND EQUITY
CURRENT LIABILITIES
Accounts payable $ 83,618 4 $ 168,897 10 $ 207475 11
Other payables (Note 11) 145,265 8 63,017 4 111,957 6
Current tax liabilities (Notes 4 and 16) 18,557 1 - - 8,871 1
Other current liabilities 1,310 - 5,722 - 4,389 -
Total current liabilities 248.750 13 237,636 14 332,692 18
NON-CURRENT LIABILITIES
Other non-current liabilities - - - - 1.756 -
Total liabilities 248.750 13 237,636 14 334,448 18
EQUITY ATTRIBUTABLE TO OWNERS OF THE COMPANY (Notes 4, 13
and 14)
Share capital 539.473 8 538.713 31 538.713 8
Capital surplus 731.887 38 731.345 42 728.273 39
Retain earnings
Special reserve 67,693 4 - - - -
Unappropriated earnings 346,520 18 301,089 17 287,151 15
Total retain earnings 414,213 22 301,089 17 287,151 15
Other equity (29.371) (1) (65.888) (4) - -
Total equity 1,656,202 87 1,505,259 86 1,554,137 82
TOTAL $ 1,904,952 100 $ 1,742,895 100 $ 1,888,585 100

The accompanying notes are an integral part of the consolidated financial statements.
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ALCHIP TECHNOLOGIES, LIMITED AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
(In Thousands of U.S. Dollars and New Taiwan Dollars, Except Earnings Per Share)

For the Years Ended December 31

2013 2012
USS NT$ % US$ NT$ %o
OPERATING REVENUES (Notes 4, 15 and 21) $ 87,021 $ 2,583,563 100 $ 90,323 $ 2,671,121 100
OPERATING COSTS (Notes 8 and 15) 61,495 1,825,700 _n 69,690 2,060.974 77
GROSS PROFIT 25.526 757.863 _29 20,633 610,147 _23
OPERATING EXPENSES (Note 15)
Selling and marketing expenses 3,018 89,612 3 3,117 92,158 4
General and administrative expenses 5,389 159,992 6 4,743 140,270 5
Research and development expenses 10,852 322.201 _13 10,769 318.492 _12
Total operating expenses 19,259 571.805 22 18,629 550,920 21
PROFIT FROM OPERATIONS 6,267 186.058 _ 7 2,004 59,227 _2
NON-OPERATING INCOME AND EXPENSES
Other income 231 6,846 - 413 12,227 -
Other gains and losses (1,366) (40,554) (1) (1,208) (35,692) (1)
Finance costs 6 175 - 36 1,065 -
Total non-operating income and expenses (1.141) (33.883) _ (1) (831) (24.530) _ @)
PROFIT BEFORE INCOME TAX 5,126 152,175 6 1,173 34,697 1
INCOME TAX EXPENSE (Notes 4 and 16) 1,315 39,051 2 434 12,842 -
NET PROFIT 3,811 113,124 _ 4 739 21.855 1
OTHER COMPREHENSIVE INCOME
Exchange differences on translating foreign
operations (Note 4) (118) 36,517 2 (76) (65.888) _
TOTAL COMPREHENSIVE INCOME FOR THE
YEAR $ 3,693 $  149.641 _6 $ 663 $  (44.033) _(2)
NET PROFIT ATTRIBUTABLE TO:
Owner of the Company § 3811 § 113,124 _ 4 $ 739 $ 21,855 1
TOTAL COMPREHENSIVE INCOME
ATTRIBUTABLE TO:
Owner of the Company $ 3,693 $ 149,641 _6 $ 663 $  (44,033) _(2)
EARNINGS PER SHARE (Note 17)
Basic $0.07 $2.10 $0.01 $0.41
Diluted 0.07 $2.08 0.01 0.40

The accompanying notes are an integral part of the consolidated financial statements.
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ALCHIP TECHNOLOGIES, LIMITED AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF CASH FLOWS
(In Thousands of U.S. Dollars and New Taiwan Dollars)

CASH FLOWS FROM OPERATING

ACTIVITIES

Income before income tax

Adjustments for:
Depreciation and amortization
Provision for allowance of doubtful

accounts

Interest income
Stock-based compensation
Loss on disposal of office equipment
Impairment loss recognized on assets
(Reversal) write-down of inventories
Net gain on foreign currency exchange
Reversal of deferred revenue
Amortization of prepayments

Net changes in operating assets and liabilities
Increase in accounts receivable
Decrease (increase) in other receivables
Decrease (increase) in inventories
Increase in prepayments
Increase in other current assets
Decrease in accounts payables
Increase (decrease) in other payables
Increase (decrease) in other current

liabilities
Cash generated from operations
Income tax paid

Net cash generated from operating
activities

CASH FLOWS FROM INVESTING

ACTIVITIES

Increase in debt investments with no activate
market

Decrease in debt investments with no
activate market

Increase in pledged deposits

Payments for property, plant and equipment

Proceeds from disposal of property, plant and
equipment

Increase in refundable deposits

Decrease in refundable deposits

For the Years Ended December 31

2013 2012
US$ NTS US$ NTS
$ 5,126 $ 152,175 $ 1,173 $ 34,697
11,624 345,119 11,368 336,172
246 7,316 110 3,250
(203) (6,029) (221) (6,533)
41 1,212 104 3,072
36 1,063 17 491
1,431 42,468 1,302 38,500
(230) (6,825) 207 6,116
(183) (5,408) 91) (2,694)
- - 39) (1,151)
2,896 85,964 2,073 61,302
(2,406) (71,428) (377) (11,166)
(189) (5,597) 3,434 101,533
4,071 120,852 (1,054) (31,151)
(3,593) (106,649) (1,551) (45,883)
(301) (8,935) (245) (7,224)
(3,010) (89,391) (1,037) (30,642)
501 14,882 (265) (7,836)
(153) (4.563) 33 1,002
15,704 466,226 14,941 441,855
(16) (436) (297) (8.796)
15,688 465,790 14,644 433,059
(1,615) (47,936) (3,193) (94,427)
1,226 36,390 3,990 117,996
- - (10) (296)
(11,825) (351,053) (8,678) (256,649)
8 235 1 22
- - (328) (9,719)
6 171 129 3,820
(Continued)
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ALCHIP TECHNOLOGIES, LIMITED AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF CASH FLOWS
(In Thousands of U.S. Dollars and New Taiwan Dollars)

For the Years Ended December 31

2013 2012
US$ NTS US$ NTS
Payments for intangible assets $ (5,286) $ (156,938) $ (2,600) $ (76,854)
Interest received 205 6,076 221 6.545
Net cash used in investing activities (17.281) (513,055) (10.,468) (309.,562)
CASH FLOWS FROM FINANCING
ACTIVITIES
Cash dividends - - (269) (7,917)
Proceeds from exercise of employee stock
options 3 90 - -
Net cash generated from (used in)
financing activities 3 90 (269) (7.917)
EFFECTS OF EXCHANGE RATE CHANGES
ON THE BALANCE OF CASH HELD IN
FOREIGN CURRENCIES 47 16,660 38 (21,118)
NET (DECREASE) INCREASE IN CASH
AND CASH EQUIVALENTS (1,543) (30,515) 3,945 94,462
CASH AND CASH EQUIVALENTS AT THE
BEGINNING OF THE YEAR 20,216 587,067 16,271 492.605
CASH AND CASH EQUIVALENTS AT THE
END OF THE YEAR $ 18,673 § 556,552 $ 20216 $ 587,067
The accompanying notes are an integral part of the consolidated financial statements. (Concluded)
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[ 7 ] EXHIBITV

Comparison table for the amendments of
Memorandum and Articles of Association
DPERABITHRE

Changes to Original Form
g2 i3k

Amended Form

S s sy i s
lépil’én%’q

B 202 (2014b#3375K)

THE COMPANIES LAW(201+REVISION)

BE#g 272 (2013 #13375%)
THE COMPANIES LAW(2013 REVISION)

B e R AR B
Amended and Restated Memorandum of

Association

LEEL R s

Second Amended and Restated Memorandum

2.

SP AP AT AR B R EE Grand
Cayman Ugland House 2. Maples Corporate
EEEEP AR H

Services Limited

fs 3+ BE o

The registered office of the Company shall
be at the offices of Maples Corporate
Services Limited, PO Box 309, Ugland
House, Grand Cayman; KY-1104, Cayman
Islands, or at such other place as the

Directors may from time to time decide.

of Association
2. BiL ol AiEY WBitm e RN F o ¢ R
NE AR
Note : The modification in the article is

limited to the content in English. The

content in Chinese remains

unchanged.

2. The registered office of the Company shall be

at the offices of Maples Corporate Services
Limited, PO Box 309, Ugland House, Grand
Cayman KY 1104, Cayman Islands, or at such
other place as the Directors may from time to

time decide.

NPX 2P AL \’:4 ¥ =
A (2 FE) (2014 12 Tﬁﬁ:)}i 1 p s
@iiiiﬁﬁmﬁww&a5méwﬁ
HEeniE P p e

3. The objects for which the Company is

the

and

are unrestricted and
shall have full
authority to carry out any object not
prohibited by the Companies Law (201+

Revision) or as the same may be revised

established

Company power

from time to time, or any other law of the

Cayman Islands.

3. APRELB MAE A A7 T
K (2P#) (2013 Ei337R) 2 #
fepmpzmrdZmd s BE EL 2R

B HiE e p o
. The objects for which the Company is
established the

Company and

are unrestricted and
shall full
authority to carry out any object not
prohibited by the Companies Law (2013

Revision) or as the same may be revised

have power

from time to time, or any other law of the

Cayman Islands.

5. 2 PHREF A AR

1,000,000,000

oo oE 2

W R RT

7)) (2011

aJ:j.E

A48 5 100,000,000 5%
51000 & > 345 (2

2P T A EATE % 1,000,000,000
<5 314 % 100,000,000 P50 F LG FERTE
%10.00 ~ > 1335 (2 2% ) (2013 #1337
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5. The authorised capital of the Company is
New Taiwan Dollars 1,000,000,000, divided
into 100,000,000 shares of New Taiwan
Dollars 10.00 each provided always that
subject to the provisions of the Companies
Law (2014 Revision) as amended and the
Articles of Association, the Company shall
have power to redeem or purchase any or all
of such shares and to issue all or any part of
its capital priority or subject to any
conditions or restrictions whatsoever and
every issue of shares whether stated to be
Ordinary, Preference or otherwise shall be
subject to the powers on the part of the

Company hereinbefore provided.

%)iﬁ@ﬁ?L%%#QEiﬁ’>ﬁ
e NPE R P FE AN L
vk iy o @ ﬁ}_*rs&*ru\?‘“}jx v F 35T

D
i
0
P
=

l&i“}g hf*g?l ) _,_lez, l’
® o 2P @B, Jiﬁfﬁﬁﬁ’éié%
WA EN FFB]IR o

The authorised capital of the Company is
New Taiwan Dollars 1,000,000,000, divided
into 100,000,000 ordinary shares of par value
New Taiwan Dollars 10.00 each provided
always that subject to the provisions of the
Companies Law (2013 Revision) as amended
and the Articles of Association, the Company
shall have power to redeem or purchase any
or all of such shares and to issue all or any
part of its capital with priority or subject to
any conditions or restrictions whatsoever and
every issue of shares whether stated to be
Ordinary, Preference or otherwise shall be
subject to the powers on the part of the
Company hereinbefore provided.

6. ~F3fEREE L2 H L Bl F e
ﬁ", - A

6. 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.

NP ERBEE EE ﬁwﬁ%éﬁés
BN AR & R I =N
Hh2ZEE e

CHILIAIER WY RPN R0 B2 R

F AT o

Note : The modification in the article is
limited to the content in Chinese.
The content in English remains

unchanged.

B e R AR
AMENDED AND RESTATED ARTICLES OF
ASSOCIATION

B e
SECOND AMENDED AND RESTATED
ARTICLES OF ASSOCIATION
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“Applicable Public Company Rules”

means the R.O.C. laws, rules and regulations
affeeting public reporting companies or
companies listed on any R.O.C. stock
exchange or securities market, including,
without limitation, the relevant provisions of
the Company Law, Securities and Exchange
Law, the Enterprise Mergers and
Acquisitions Law, the rules and regulations
promulgated by the Ministry of Economic
Affairs, the

promulgated by the FSC, the rules and

rules and regulations
regulations promulgated by the GFSM and
the Acts Governing Relations Between
Peoples of the Taiwan Area and the

Mainland Area and its relevant regulations.

“Annual Net Income”
means the audited annual net profit of the
Company in respect of the applicable year.
"Articles"
means these articles of association of the
Company.
"Company"
means the above named company.
"Directors"

means the directors for the time being of the
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“Applicable Public Company Rules”

means the R.O.C. laws, rules and regulations
stipulating public reporting companies or
companies listed on any R.O.C. stock
exchange or securities market, including,
without limitation, the relevant provisions of
the Company Law, Securities and Exchange
Law, the

Acquisitions Law, the rules and regulations

Enterprise =~ Mergers  and
promulgated by the Ministry of Economic
Affairs, the
promulgated by the Financial Supervisory
(“FSC™), the
regulations promulgated by the Taiwan
Stock Exchange (“TWSE”) and the Acts

Governing Relations Between Peoples of the

rules and  regulations

Commission rules and

Taiwan Area and the Mainland Area and its
relevant regulations.

“Annual Net Income”

means the audited annual net profit of the
Company in respect of the applicable year.
"Articles"

means these articles of association of the
Company.

"Company"

means the above named company.
"Directors"

means the directors for the time being of the
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Company (which, for clarification, includes
any and all Independent Director(s)).
"Electronic Record"

has the same meaning as in the Electronic
Transactions Law.

"Electronic Transactions Law"

means the Electronic Transactions Law
(2003 Revision) of the Cayman Islands.

3 2

| o 1 S :
“Independent Directors”

means the Directors who are elected by the
Members at a general meeting and
designated as “Independent Directors” for
the purpose of the Applicable Public
Company Rules which are in force from
time to time.

"Market Observation Post System"

means the internet information reporting
system designated by the FSC.

"Member"

has the same meaning as in the Statute.
"Memorandum"

means the memorandum of association of
the Company.

“Merger”

means a transaction whereby (i) all of the
companies participating in such transaction
are dissolved, and a new company is
incorporated to generally assume all rights
and obligations of the dissolved companies
or (ii) all but one company participating in

such transaction are dissolved, and the

Company (which, for clarification, includes

any and all Independent Director(s)).

"Electronic Record"

has the same meaning as in the Electronic
Transactions Law.

"Electronic Transactions Law"

means the Electronic Transactions Law
(2003 Revision) of the Cayman Islands.

“Independent Directors”

means the Directors who are elected by the
Members at a general meeting and
designated as "Independent Directors" for
the purpose of the Applicable Public
Company Rules which are in force from
time to time.

"Market Observation Post System"

means the internet information reporting
system designated by the FSC.

"Member"

has the same meaning as in the Statute.
"Memorandum"

means the memorandum of association of
the Company.

“Merger”

means a transaction whereby (i) all of the
companies participating in such transaction
are dissolved, and a new company is
incorporated to generally assume all rights
and obligations of the dissolved companies
or (ii) all but one company participating in

such transaction are dissolved, and the
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surviving company generally assumes all
rights and obligations of the dissolved
companies, and in each case the
consideration for the transaction being the
shares of the

surviving or newly

incorporated company or any other
company, cash or other assets.

"Ordinary Resolution"

means a resolution passed by a simple
majority of votes cast by the Members as,
being entitled to do so, vote in person or,
where proxies are allowed, by proxy at a
general meeting.

“Private Placement"

means obtaining subscriptions for, or the
sale of, Shares, options, warrants, rights of
holders of debt or equity securities which
enable those holders to subscribe further
securities (including Shares), or other
securities of the Company, either by the
Company itself or a person authorized by the
Company, primarily from or to specific
investors or approved by the Company or
such authorized person, but excluding any
employee  incentive  programme  oOr
subscription agreement, warrant, option or
issuance of Shares under Astiele1 of these
Articles.

"Register of Members"

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

"Registered Office"

means the registered office for the time
being of the Company.

“R.0.C.”

means the Republic of China.

surviving company generally assumes all
rights and obligations of the dissolved
companies, and in each case the
consideration for the transaction being the
shares of the

surviving or newly

incorporated company or any other
company, cash or other assets.

"Ordinary Resolution"

means a resolution passed by a simple
majority of votes cast by the Members as,
being entitled to do so, vote in person or,
where proxies are allowed, by proxy at a
general meeting.

“Private Placement”

means obtaining subscriptions for, or the
sale of, Shares, options, warrants, rights of
holders of debt or equity securities which
enable those holders to subscribe further
securities (including Shares), or other
securities of the Company, either by the
Company itself or a person authorized by the
Company, primarily from or to specific
investors or approved by the Company or
such authorized person, but excluding any
employee  incentive  programme  or
subscription agreement, warrant, option or
issuance of Shares under Articles 11.1 to
11.4 of these Articles.

"Register of Members"

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

"Registered Office"

means the registered office for the time
being of the Company.

“R.0.C.”

means the Republic of China.
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"Seal"

means the common seal of the Company and
includes every duplicate seal.

"Share" and "Shares"

means a share or shares in the Company.

"Share Certificate" and “Share
Certificates”
means a  certificate  or  certificates

representing a Share or Shares.

"Solicitor"

means any Member, a trust enterprise or a
securities agent mandated by Member(s)
who solicits an instrument of proxy from
any other Member to appoint him/it as a
proxy to attend and vote at a general
meeting instead of the appointing Member
pursuant to the Applicable Public Company
Rules.

"Special Resolution"

means a resolution passed by a majority of
not less than two-thirds of votes cast by such
Members as, being entitled so to do, vote in
person or, where proxies are allowed, by
proxy at a general meeting of which notice
specifying the intention to propose the
resolution as special resolution has been
duly given.

“Spin-oft”

refers to an act wherein a transferor

"Seal"

means the common seal of the Company and
includes every duplicate seal.

"Share" and "Shares"

means a share or shares in the Company and

includes a fraction of a share.

"Share Certificate" and “Share
Certificates”
means a  certificate  or  certificates

representing a Share or Shares.

"Simple Majority"

means more than one-half.

"Share Exchange"

means, by the resolution of the general

meeting, a company transferring all its

issued shares to another company in

exchange for the issue to its shareholders of

shares in that company.

"Solicitor"

means any Member, a trust enterprise or a
securities agent mandated by Member(s)
who solicits an instrument of proxy from
any other Member to appoint him/it as a
proxy to attend and vote at a general meeting
instead of the appointing Member pursuant

to the Applicable Public Company Rules.

"Special Resolution"

means a resolution passed by a majority of
not less than two-thirds of votes cast by such
Members as, being entitled so to do, vote in
person or, where proxies are allowed, by
proxy at a general meeting of which notice
specifying the intention to propose the
resolution as a special resolution has been
duly given.

“Spin-off”

refers to an act wherein a transferor
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company transfers all of its independently

operated  business or any  single

independently operated business to an
existing or a newly incorporated company as
consideration for that existing transferee
company or newly incorporated transferee
company to issue new shares to the
transferor company or to shareholders of the
transferor company.

"Statute"

means the Companies Law (201+ Revision)

of the Cayman Islands.

“Subsidiary” and “Subsidiaries”

means (i) a subordinate company in which
the total number of voting shares or total
share equity held by the Company represents
more than one half of the total number of
issued voting shares or the total share equity
of such subordinate company; or (ii) a
company in which the total number of shares
or total share equity of that company held by
the Company, its subordinate companies and
its controlled companies, directly or
indirectly, represents more than one half of
the total number of issued voting shares or
the total share equity of such company.
“Supermajority

means (i) a resolution adopted by a majority
vote of the Members

Resolution”

present and entitled to vote on such
resolution at a general meeting attended in
person or by proxy by Members who
represent two-thirds or more of the total
outstanding Shares of the Company or (ii) if

the total number of Shares represented by

company transfers all of its independently

operated  business or any  single

independently operated business to an
existing or a newly incorporated company as
consideration for that existing transferee
company or newly incorporated transferee
company to issue new shares to the
transferor company or to shareholders of the
transferor company.

"Statute"

means the Companies Law (2013 Revision)

of the Cayman Islands, as amended, and

every statutory modification or re-enactment

thereof for the time being in force.

“Subsidiary” and “Subsidiaries”

means (i) a subordinate company in which
the total number of voting shares or total
share equity held by the Company represents
more than one half of the total number of
issued voting shares or the total share equity
of such subordinate company; or (ii) a
company in which the total number of shares
or total share equity of that company held by
the Company, its subordinate companies and
its controlled companies, directly or
indirectly, represents more than one half of
the total number of issued voting shares or
the total share equity of such company.
“Supermajority

means (i) a resolution adopted by a majority
vote of the Members

Resolution”

present and entitled to vote on such
resolution at a general meeting attended in
person or by proxy by Members who
represent two-thirds or more of the total

issued, outstanding Shares of the Company

or,(i1) if the total number of Shares
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the Members present at the general meeting
is less than two-thirds of the totaloutstanding
Shares of the Company, but more than half
of the total outstanding Shares of the
Company, a resolution adopted at such
general meeting by the Members who
represent two-thirds or more of the Shares
present and entitled to vote on such
resolution.

“TDCC”

means the Taiwan Depository & Clearing

Corporation.

(13 2
means—the—Fatwan—Stock—Exchange
Corporation:

"Treasury Shares"

means a Share held in the name of the
Company as a treasury share in accordance
with the Statute.

represented by the Members present at the
general meeting is less than two-thirds of the
total_issued, outstanding Shares of the
Company, but more than half of the total

issued, outstanding Shares of the Company,

a resolution adopted at such general meeting
by the Members who represent two-thirds or
more of the Shares present and entitled to
vote on such resolution.

“TDCC”

means the Taiwan Depository & Clearing

Corporation.

“Treasury Shares”

means a Share held in the name of the
Company as a treasury share in accordance
with the Statute and the Applicable Public

Company Rules.
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1.2 In the Articles:

7o TS 4niE o
1.2 In the Articles:

(a) words importing the singular number (a) words importing the singular number
include the plural number and vice versa; include the plural number and vice versa;

(b) words importing the masculine gender (b) words importing the masculine gender
include the feminine gender; include the feminine gender;

(c) words importing persons include (c) words importing persons include
corporations; corporations;

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

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

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

(g) headings are inserted for reference only (g) headings are inserted for reference only
and shall be ignored in construing the and shall be ignored in construing the
Articles; and Articles; and

(h) Section 8 of the Electronic Transactions (h) Section 8 of the Electronic Transactions
Law shall not apply. Law shall not apply.

(1) Applicable Public Company Rules shall
not apply until the Company has become
a public company pursuant to Applicable
Public Company Rules.
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P B LY E o
2.1 %b&smess—ef the Company may be |2.1 After incorporation, the Company may
B R T operate its business at the time the board of
the Directors shal-see fit. Directors deems fit.
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2.2 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.

K
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Note : The modification in the article is
limited to the content in Chinese.

The content in English remains

unchanged.
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3.1 Subject to the provisions, if any, in the
Statute, the Memorandum, the Articles and
Applicable Public Company Laws (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 with or without preferred,
deferred or other rights or restrictions,
whether in regard to Dividend, voting,
return of capital or otherwise and to such

persons, at such times and on such other

T
( N
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s

3.1 Subject to the provisions, if any, in the

Statute, the Memorandum, the Articles and
Applicable Public Company Laws (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 board of Directors may
allot, issue, grant options over or otherwise
dispose of Shares with or without
preferred, deferred or other rights or
restrictions, whether in regard to Dividend,
voting, return of capital or otherwise and

to such persons, at such times and on such
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and the

Company shall have power to redeem eor

terms as they think proper,
purchase any or all of such Shares and-te

b divid Lidate ] 4 SI c
any-of-them and to issue all or any part of

its capital whether priority or special
privilege or subject to any postponement of
rights or to any conditions or restrictions
whatsoever and so that unless the conditions
of issue shall otherwise expressly provide,
every issue of Shares whether stated to be
Ordinary, Preference or otherwise, shall be
subject to the powers on the part of the

Company hereinbefore provided.

other terms as they think proper, and the
Company shall have power to redeem,

purchase, spin-off or consolidate any or all

of such Shares and to issue all or any part
of its capital whether priority or special
privilege or subject to any postponement
of rights or to any conditions or restrictions
and that the
of shall  otherwise

expressly provide, every issue of Shares

whatsoever SO unless

conditions issue
whether stated to be Ordinary, Preference
or otherwise, shall be subject to the powers

on the part of the Company hereinbefore

4.1

4.1
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The Directors shall keep, or cause to be
kept, the Register of Members at such
place as the Directors may from time to
time determine and, in the absence of any
such determination, the of
Members shall be kept at the Registered

Register

4.1

4.1

provided.
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The board of Directors shall keep, or cause
to be kept, the Register of Members at such
place as the board of Directors may from
time to time determine and, in the absence
of any such determination, the Register of
Members shall be kept at the Registered
Office.

4.2

4.2

Office.
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If the Directors consider it necessary or
appropriate, the Company may establish
and maintain a branch register or registers
of members at such location or locations
within or outside the Cayman Islands as
the Directors think fit. The principal
register and the branch register(s) shall
together be treated as the Register of
Members for the purposes of the Articles.

4.2

4.2
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If the board of Directors consider it
necessary or appropriate, the Company
may establish and maintain a branch
register or registers of members at such
location or locations within or outside the
Cayman Islands as the board of Directors
think fit.

branch register(s) shall together be treated

The principal register and the

as the Register of Members for the

57




purposes of the Articles.
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4.3 For so long as any Shares are listed on the | 4.3 For so long as any Shares are listed on the
GTSM-(erthe TWSE;—as-—apphieable), title TWSE, title to such listed Shares may be
to such listed Shares may be evidenced and evidenced and transferred in accordance
transferred in accordance with the laws with the laws applicable to and the rules
applicable to and the rules and regulations and regulations of the the TWSE that are or
of the GFSM-(er-the TWSE;-as-applicable) shall be applicable to such listed Shares
that are or shall be applicable to such listed and the Register of Members maintained
Shares and the Register of Members by the Company in respect of such listed
maintained by the Company in respect of Shares may be kept by recording the
such listed Shares may be kept by particulars required by section 40 of the
recording the particulars required by Statute in a form otherwise than legible if
section 40 of the Statute in a form such recording otherwise complies with the
otherwise than legible if such recording laws applicable to and the rules and
otherwise complies with the laws regulations of the TWSE that are or shall
applicable to and the rules and regulations be applicable to such listed Shares.
of the GTFSM—(er TWSE;—as—applicable)
that are or shall be applicable to such listed
Shares.
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5.1 For the purpose of determining Members | 5.1 For the purpose of determining Members

entitled to notice of, or to vote at any

meeting of Members or any adjournment

entitled to notice of, or to vote at any

meeting of Members or any adjournment
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thereof, or Members entitled to receive
payment of any Dividend, or in order to
make a determination of Members for any
purpose, the shall
determine the period that the Register of

other Directors
Members shall be closed for transfers and
such period shall not be less than the
minimum period of time;-as prescribed by

the Applicable Public Company Rules.

thereof, or Members entitled to receive
payment of any Dividend, or in order to
make a determination of Members for any
other purpose, the board of Directors shall
determine the period that the Register of
Members shall be closed for transfers and
such period shall not be less than the
minimum period of time prescribed by the

Applicable Public Company Rules.

52

52
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Subject to Article 5.1 hereof, in lieu of, or
the of

Members, the Directors may fix in advance

apart from, closing Register
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
the

Members entitled to receive payment of

for the purpose of determining
any Dividend or in order to make a
determination of Members for any other
purpose. In the event the Directors
designate a record date in accordance with
this Article 5.2, the Directors shall make a
public announcement of such record date
via the Market Observation Post System in
accordance with the Applicable Public
Company Rules.
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Subject to Article 5.1 hereof, in lieu of, or
the of

Members, the board of Directors may fix in

apart from, closing Register
advance or arrears a date as the record date
for any such determination of Members
entitled to notice of, or to vote at any
of the
adjournment thereof, or for the purpose of

entitled to

meeting Members or any

determining the Members
receive payment of any Dividend or in
order to make a determination of Members
for any other purpose. In the event the
board of Directors designates a record date
in accordance with this Article 5.2, the
board of Directors shall make a public
announcement of such record date via the
Market

accordance with the Applicable Public

Observation Post System in

Company Rules.
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The rules and procedures governing the
implementation of book closed periods,
including notices to Members in regard to
book closed periods, shall be in accordance
with policies adopted by the Directors from
time to time, which policies shall be in
with  the  Statute, the
the Articles the
Applicable Public Company Rules.

accordance

Memorandum, and
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The rules and procedures governing the
implementation of book closed periods of

the Register of Members, including notices

to Members in regard to book closed

periods of the Register of Members, shall

be in accordance with policies adopted by
the board of Directors from time to time,
which policies shall be in accordance with
the Statute, the Memorandum, the Articles
and the Applicable Public Company Rules.

6.1

6.1
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Subject to the provisions of the Statute, the
shall
printing Share Certificates for the Shares

issued, and the-detatlsregardingsueh-issue

of Shares shall be recerdedbyFDEC in
accordance with the Applicable Public

Company issue Shares without

6.1

6.1
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Subject to the provisions of the Statute, the
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Memorandum and Articles and the
Applicable Public Company Rules, the
Company shall issue Shares without

printing Share Certificates for the Shares
issued and the Shares shall be delivered by
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Company Rules. A Member shall only be
entitled to a Share Certificate if the
Directors reselve that Share Certificates
shall be issued. Share Certificates, if any,
shall be in such form as the Directors may
Share Certificates shall be

signed by one or more Directors authorised

determine.
by the Directors. The Directors may
authorise Share Certificates to be issued
with the authorised signature(s) affixed by
All  Share

consecutively

mechanical
Certificates

process.
shall ~ be
numbered or otherwise identified and shall
specify the Shares to which they relate.
All Share Certificates surrendered to the
Company for transfer shall be cancelled
and subject to the Articles. No new Share
Certificate shall be issued until the former
Share Certificate like

number of relevant Shares shall have been

representing a

surrendered and cancelled.

book-entry transfer, and in accordance

with the Applicable Public Company

Rules, the issuance, transfer or cancellation

of the Shares be handled in accordance

with the relevant rules of the central

securities depository. A Member shall only
be entitled to a Share Certificate if the

board of Directors resolves that Share
Certificates shall be Share

Certificates, if any, shall be in such form as

1ssued.

the board of Directors may determine.
Share Certificates shall be signed by one or
more Directors authorised by the board of
Directors. The board of Directors may
authorise Share Certificates to be issued
with the authorised signature(s) affixed by
mechanical process. All Share Certificates
shall be
otherwise identified and shall specify the
All Share

Certificates surrendered to the Company

consecutively numbered or

Shares to which they relate.

for transfer shall be cancelled and subject
to the Articles. No new Share Certificate
shall be issued until the former Share
Certificate representing a like number of
shall

surrendered and cancelled.

relevant  Shares have been

6.2

6.2
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In the event that the Directors resolve that
Share Certificates shall be issued pursuant
to Article 6.1 hereof, the Company shall
deliver the Share Certificates to the
subscribers within thirty days from the
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6.2

NE AT o
Note : The modification in the article is
limited to the content in English.
The content in Chinese remains
unchanged.
In the event that the board of Directors
resolve that Share Certificates shall be
issued pursuant to Article 6.1 hereof, the
shall the  Share
Certificates to the subscribers within thirty

Company deliver
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date such Share Certificates may be issued
pursuant to the Statute, the Memorandum,
the Articles and the Applicable Public
Company Rules, and shall make a public

announcement prior to the delivery of such

days from the date such Share Certificates
may be issued pursuant to the Statute, the
the Articles the
Applicable Public Company Rules, and

Memorandum, and

shall make a public announcement prior to

Share  Certificates pursuant to the the delivery of such Share Certificates
Applicable Public Company Rules. pursuant to the Applicable Public
Company Rules.
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6.4 If a Share Certificate is defaced, worn out, | 6.4 If a Share Certificate is defaced, worn out,
lost or destroyed, it may be renewed on lost or destroyed, it may be renewed on
such terms (if any) as to evidence and such terms (if any) as to evidence and
indemnity and on the payment of such indemnity and on the payment of such
expenses reasonably incurred by the expenses reasonably incurred by the
Company in investigating evidence, as the Company in investigating evidence, as the
Directors may prescribe, and (in the case board of Directors may prescribe, and (in
of defacement or wearing out) upon the case of defacement or wearing out)
delivery of the old Share Certificate. upon delivery of the old Share Certificate.
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7.1 The Company may issue Shares with | 7.1 #3L: Aif> WigzvvP P F 0 B2 0K
rights which are preferential to those of NEARIBIT e
ordinary Shares issued by the Company Note : The modification in the article is
(“Preferred Shares”) with the approval of a limited to the content in Chinese.
majority of the Directors present at a The content in English remains
meeting attended by two-thirds or more of unchanged.
the total number of the Directors and with
the approval of a Special Resolution.
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Prior to the issuance of any Preferred
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7.2
Shares approved pursuant to Article 7.1
hereof, the Articles shall be amended to set
forth the rights and obligations of the
Preferred Shares, including but not limited
to the following terms, and provided that

of the

Preferred Shares shall not contradict the

such rights and obligations
mandatory provisions of Applicable Public
Company Rules regarding the rights and
obligations of such Preferred Shares, and
the same shall apply to any variation of
rights of Preferred Shares:

(a) Order, fixed amount or fixed ratio of
allocation of Dividends and bonus on
Preferred Shares;

(b) Order, fixed amount or fixed ratio of
allocation of surplus assets of the
Company;

(c) Order of or restriction on the voting
right(s) (including declaring no voting
rights whatsoever) of preferred Members;

(d) Other

obligations incidental to Preferred Shares;

matters concerning rights and

and
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7.2 Prior to the issuance of any Preferred
Shares approved pursuant to Article 7.1
hereof, the Articles shall be amended to set
forth the rights and obligations of the
Preferred Shares, including but not limited
to the following terms, and provided that
of the
Preferred Shares shall not contradict the

such rights and obligations
mandatory provisions of Applicable Public
Company Rules regarding the rights and
obligations of such Preferred Shares, and
the same shall apply to any variation of
rights of Preferred Shares:

(a) Order, fixed amount or fixed ratio of
allocation of Dividends and bonus on
Preferred Shares;

(b) Order, fixed amount or fixed ratio of
allocation of surplus assets of the
Company;

(c) Order of or restriction on the voting
right(s) (including declaring no voting
rights whatsoever) of preferred Members;

(d) Other

obligations incidental to Preferred Shares;

matters concerning rights and

and
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(e) The method by which the Company is

authorized or compelled to redeem the
Preferred Shares, or a—statementrelevant

regulations that redemption rights shall not

apply.

(e) The method by which the Company is

authorized or compelled to redeem the

Preferred Shares, or relevant regulations

that redemption rights shall not apply.

8.1

8.1
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The issue of new Shares of the Company
shall be approved by a majority of the
Directors present at a meeting attended by
two-thirds or more of the total number of
the Directors. The issue of new Shares
shall at all times be subject to the

sufficiency of the authorised capital of the

8.1

SEPFEAREEEE A2}
FE2ZNAZ2 A FEE LI B L S
2o AT ZF TR DD LRET A
%EP\ L2 0

Bar: AGEY BT RN R 0 B K

[ NI S

Note : The modification in the article is

limited to the content in Chinese. The
English ~ remains

content in

unchanged.
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8.2
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Unless otherwise resolved by the Members
by
Resolution, where the Company increases

in  general meeting Ordinary

8.2
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Unless otherwise resolved by the Members

in  general meeting by Ordinary
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its capital by issuing new Shares for cash,
the Company shall make a public
announcement and notify each Member
that he/she/it is entitled to exercise a
pre-emptive right to purchase his/her/its
pro rata portion of any new Shares issued
in the capital increase in cash. A waiver
of such pre-emptive right may be approved
at the same general meeting where the
subject issuance of new Shares is approved
by the Members. The Company shall
state in such announcement and notices to
the Members that if any Member fails to
purchase his/her/its pro rata portion of the
newly-issued Shares within the prescribed
period, such Member shall be deemed to
forfeit his/her/its pre-emptive right to
purchase the newly-issued Shares. Subject
to Article 6.3, in the event that Shares held
by a Member are insufficient for such
Member to exercise the pre-emptive right
to purchase one newly-issued Share,
Shares held by several Members may be
calculated together for joint purchase of
newly-issued Shares or for purchase of
newly-issued Shares in the name of a
single Member pursuant to the Applicable
If the total

number of the new Shares to be issued has

Public Company Rules.

not been fully subscribed by the Members
within the prescribed period, the Company
may offer any un-subscribed new Shares to
be issued to the public in Taiwan or to
specific person or persons according to the

Applicable Public Company Rules.

Resolution, where the Company increases
its capital by issuing new Shares for cash,
the Company shall, after reserving Shares
for Public Offering (defined below) and

Shares for Employees’ Subscription

(defined below) in accordance with Article

8.3, make a public announcement and/or
notify each Member that he/she/it is
entitled to exercise a pre-emptive right to
purchase his/her/its pro rata portion of any
new Shares issued in the capital increase in
cash. A waiver of such pre-emptive right
may be approved at the same general
meeting where the subject issuance of new
Shares is approved by the Members. The
Company shall state in such announcement
and/or notices to the Members that if any
Member fails to purchase his/her/its pro
rata portion of the newly-issued Shares
within the prescribed period, such Member
shall be deemed to forfeit his/her/its
pre-emptive right to purchase the
newly-issued Shares. Subject to Article
6.3, in the event that Shares held by a
Member are insufficient for such Member
to exercise the pre-emptive right to
purchase one newly-issued Share, Shares
held by several Members may be
calculated together for joint purchase of
newly-issued Shares or for purchase of
newly-issued Shares in the name of a
single Member pursuant to the Applicable
If the total

number of the new Shares to be issued has

Public Company Rules.

not been fully subscribed by the Members
within the prescribed period, the Company
may offer any un-subscribed new Shares to

be issued to the public in Taiwan or to
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specific person or persons according to the

Applicable Public Company Rules.

8.3
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Where the Company increases its capital in
cash by issuing new Shares in Taiwan, the
Company shall allocate 10% of the total
amount of the new Shares to be issued, for
offering in Taiwan to the public unless it is
not necessary or appropriate, as
determined by the Directors according to
the Applicable Public Company Rules
and/or the instruction of the FSC or the
GFSM—(er the TWSE;—as—applieable), for
the  Company  to conduct  the
aforementioned public offering. Provided
however, if a percentage higher than the
aforementioned 10% is resolved by a
to be offered, the

percentage determined by such resolution

general meeting

shall prevail.

8.3

8.3
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Where the Company increases its capital in

N

W
bl
N
EL

cash by issuing new Shares in Taiwan, the
Company shall allocate 10% of the total
amount of the new Shares to be issued, for
offering in Taiwan to the public unless it is
not necessary or appropriate, as
determined by the board of Directors
the Public
Company Rules and/or the instruction of
the FSC or TWSE, for the Company to
the

Provided however,

according to Applicable

conduct aforementioned  public

offering. if a
percentage higher than the aforementioned
10% is resolved by a general meeting to be
offered, the percentage determined by such

resolution shall prevail (“Shares for Public

Offering”). The Company may reserve up

to 15% of the total amount of the new

Shares to be issued for the subscription by

the emplovees of the Company and its

Subsidiaries  (“Shares for Employees’
Subscription”). The Company may restrain
the shares subscribed by the
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aforementioned employees from being

transferred or assigned to others within a

specific period of time which shall in no

case be longer than two years.
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8.4 Members’ rights to subscribe for |84 #HiL: AiE> Wiz RPN F 0 BK
newly-issued Shares may be transferred N AT o
independently from the Shares from which Note : The modification in the article is
such rights are derived. The rules and limited to the content in Chinese.
procedures governing the transfer of rights The content in English remains
to subscribe for newly-issued Shares shall unchanged.
be in accordance with policies established
by the Company from time to time, which
policies shall be in accordance with the
Statute, the Memorandum, the Articles and
the Applicable Public Company Rules.
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8.5 The pre-emptive right of Members | 8.5 The pre-emptive right of Members

provided under Article 8.2 shall not apply
in the event that new Shares are issued due
to the following reasons or for the
following purposes: (a) in connection with
a Merger with another company, or the

Spin-off of the Company, or pursuant to

provided under Article 8.2 shall not apply
in the event that new Shares are issued due
to the following reasons or for the
following purposes: (a) in connection with
a Merger with another company, or the

Spin-off of the Company, or pursuant to
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any reorganization of the Company; (b) in
connection with meeting the Company’s
Share
warrants and/or options, including those
referenced in Astiele+H; (c) in connection
with meeting the Company’s obligations
bonds
bonds vested with rights to acquire Shares;
(d)

Company’s obligations under Preferred

obligations under subscription

under convertible or corporate

in connection with meeting the

Shares vested with rights to acquire
Shares; (e) in connection with a Private
Placement; e (f) in connection with the
issue of Restricted Shares in accordance
with Article 8-7.

any reorganization of the Company; (b) in
connection with meeting the Company’s
Share
warrants and/or options, including those
referenced in Articles 11.1 to 11.4 ; (¢) in

connection with meeting the Company’s

obligations under subscription

obligations under convertible bonds or
corporate bonds vested with rights to
acquire Shares; (d) in connection with
meeting the Company’s obligations under
Preferred Shares vested with rights to
acquire Shares; (e) in connection with a
Private Placement;(f) in connection with
the

accordance with Article 8.7: or (2) other

issue of Restricted Shares in

matters in accordance with the Applicable

Public Company Rules.
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TR AT GAPMIRRA RS S Note : The modification in the article is

PAERAHFZRTOBFEFOD limited to the content in English.

£ oo The content in Chinese remains
unchanged.

8.6 The periods of notice and other rules and | 8.6 The periods of notice and other rules and
procedures for notifying Members and procedures for notifying Members and
implementing the exercise of the implementing the exercise of the
Members’ pre-emptive rights shall be in Members’ pre-emptive rights shall be in
accordance with policies established by the accordance with policies established by the
Directors from time to time, which policies board of Directors from time to time,
shall be in accordance with the Statute, the which policies shall be in accordance with
Memorandum, the Articles and the the Statute, the Memorandum, the Articles
Applicable Public Company Rules. and the Applicable Public Company Rules.
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8.7

Fhe Company may, with the approval of a
Supermajority Resolution in a general
meeting, issue new Shares with restricted
rights to the employees of the Company
("Restricted Shares") and the provision of
Article 8.2 shall not apply to any such
issue of Restricted Shares. The terms of
issue of Restricted Shares, including, but
not limited to the number, issue price and
issae conditions shall comply with the

Applicable Public Company Rules.

8.7
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Subject to the provision of the Statute, the

Company may, with the approval of a
Supermajority Resolution in a general
meeting, issue new Shares with restricted
rights to the employees of the Company
and its Subsidiaries ("Restricted Shares")

and the provision of Article 8.2 shall not
apply to any such issue of Restricted
Shares. The terms of issue of Restricted
Shares, including, but not limited to the

number, issue price and other relevant

conditions shall comply with the
Applicable Public Company Rules.
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8.8 Subject to the provisions of the Statute, the | 8.8 Subject to the provisions of the Statute_and

Company may, by resolutions of the
Members passed at a general meeting
attended by Members who represent a
majority of the outstanding Shares and
approved by the Members who represent
two-thirds or more of the Shares present
and entitled to vote on such resolution,
conduct Private Placements, shall
the Public

Company Rules to determine, inter alias,

and
comply with Applicable
the purchaser(s), the types of securities, the
determination of the offer price, and the
restrictions on transfer of securities of such

Private Placement.

the Applicable Public Company Rules, the

Company may, by resolutions of the
Members passed at a general meeting
attended by Members who represent a
majority of the issued. outstanding Shares
and approved by the Members who
represent two-thirds or more of the Shares
present and entitled to vote on such
resolution, conduct Private Placements,
and shall comply with the Applicable
Public Company Rules to determine, inter
the

securities, the determination of the offer

alia, the purchaser(s), types of
price, and the restrictions on transfer of

securities of such Private Placement.
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9.1

9.1
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Subject to the Statute and the Applicable
Public Company Rules, Shares issued by

T eI

the Company shall be freely transferable.
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Note : The modification in the article is
limited to the content in Chinese.

The content in English remains

9.2

9.2
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Subject to these Articles and the
Applicable Public Company Rules, any

Member may transfer all or any of his

Shares by an instrument of transfer.

unchanged.
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Note : The modification in the article is
limited to the content in Chinese.

The content in English remains

9.3
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unchanged.
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9.3 The board of Directors may approve to

effect transfers of Shares which are not

1ssued physically through relevant systems
(including systems of TDCC) without

executing share transfer documents. With

respect to non-physically issued shares, the

Company shall notify holders of these

shares to provide (or have a third party

designated by such holders to provide)

instruction(s) necessary for transfers of

shares through relevant systems according
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to the requirement, equipment and demand

of those systems, provided however, that

such instructions shall not violate these
Articles, Statute and the Applicable Public

Companies Rules.
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Note : Article 9.4 was removed.
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10 Repurchase of Shares
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10.1 Subject to the provisions of the Statute, the
Memorandum, and the Articles, the

Company may purchase its own Shares

10.
10
10.1

10.1
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Redemption and Repurchase of Shares
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Subject to the provisions of the Statute, the
Memorandum, and the Articles, the

Company may purchase its own Shares in
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listed on the GFSM—(er TWSE;—as
appheable) on such terms as are approved
by resolutions of the Directors passed at a
meeting of the board of Directors attended
by more than two-thirds of members of the
board and approved by a majority of the
Directors present at such meeting,
provided that any such repurchase shall be
in accordance with the Applicable Public
Company Rules. In the event that the
Company proposes to purchase any Shares
listed on the GFSM—(er—the TWSE;—as
apphieable) pursuant to this Article, the
approval of the board of Directors and the
implementation thereof shall be reported to
the Members at the next general meeting in
accordance with the Applicable Public
Company  Rules. Such  reporting
obligation shall apply even if the Company
does not implement the repurchase

proposal for any reason.

the manner and terms to be resolved by the

board of Directors from time to time.

Notwithstanding the foregoing, for so long
as any Shares are listed on the TWSE, the

Company may purchase its own shares on

such terms as are approved by resolutions
of the Directors passed at a meeting of the
board of Directors attended by more than
two-thirds of members of the board and
approved by a majority of the Directors
present at such meeting, provided that any
such repurchase shall be in accordance
with the Applicable Public Company
Rules. In the event that the Company
proposes to purchase any Shares listed on
the TWSE pursuant to this Article, the
approval of the board of Directors and the
implementation thereof shall be reported to
the Members at the next general meeting in
accordance with the Applicable Public
Company  Rules. Such  reporting
obligation shall apply even if the Company
does not implement the repurchase

proposal for any reason.
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Note : Article 10.2 was added.
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10.2 Subject to the provisions of Cayman

Islands law, the Statute, the Memorandum,

and the Articles, the Company may issue

Shares that are to be redeemed or are liable

to be redeemed at the option of the
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Member or the Company. The redemption
of such Shares shall be effected in such

manner as the Company may, by Special

Resolution, determine before the issue of
the Shares.

payment in respect of the redemption of its

The Company may make a

own Shares in any manner (including out
After the
company

shall be
accordance with the Applicable Public
the

Company has
the

in

of capital).

acquired public status,

foregoing matter made

Company Rules applied to

Company.
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16:2-The board of Directors may, prier—te the
purchase or redemption of any Share under
Article—10-1; determine that such Share
shall be held as Treasury Share.
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10.3 The board of Directors may, upon the
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purchase or redemption of any Share under
Articles 10.1 to 10.7, determine that such
Share shall be held as Treasury Share

(“Repurchased Treasury Shares’). For
Treasury Shares, no dividends shall be
distributed shall

distribution of the Company’s assets be

or paid, nor any

made (whether in cash or by other means)

(including any assets distribution to the

Members when the Company is winding

up).
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103 Subject to the provisions of the Statute,

these—Attieles and the Apphicable Publie
Company—Rules, the Directors may

determine to cancel a Treasury Share or
transfer a treasury Share to the employees
on such terms as they think proper
(including, without limitation, for nil

consideration).

10.4 Subject to the provisions of the Statute, the

Memorandum and the Articles, the board

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

Company has acquired public company

status, the foregoing matter shall be made

in accordance with the Applicable Public
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e e el 0 the
Company repurchases any Shares traded
on the GFSM-(er-the TWSE;as-applieable)
B A

" "
9

any—propesal to transfer the Repurchased
Treasury Shares to any employees of the

Company by—theCempany at the price

Company Rules as applied to the
Company.
105 27 F WML 2018 0 i

*?%ﬁ?&ﬁiibﬁﬁ(Tﬁri
SRl A I0E.Y S ST PV R
Aad o Bghis-md g iis
B AR BB L B k2 A
Wk A A D U2 R T
E SR vE I - A- S A TP -
MTHEIE A E TR ERE D
(@ *TEFHFEG R ATH T N R
L1

EHcs Pk ST
WA 12 FREERE FIREL
#, %
[

(b) #
(©

AR

.
Z P4 f

10.5 If the Company repurchases any Shares
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(i)

traded on the TWSE and proposes to
transfer the Repurchased Treasury Shares
to any employees of the Company or its
Subsidiaries at the price below the average
repurchase price paid by the Company for
(the
"Average Purchase Price") the Company

Repurchased  Treasury  Shares
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below the average repurchase price paid by
the Company for Repurchased Treasury
Shares (the "Average Purchase Price")
shall require the approval of a resolution
passed—by two-thirds or more of the

Members present at—the—next—general

) ho_hold . g |
b ol e Copsene s e
D T e

reeting—and shall not be brought up as an
ad hoc motion-

shall require the approval of a resolution of

the Members passed at a general meeting

attended by Members who represent a

majority of the issued, outstanding Shares

and approved by the Members who

represent two-thirds or more of the

Members present and entitled to vote on

such resolution, and shall specify such

motion in the meeting notice of that

general meeting in accordance with the

Applicable Public Company Rules which

shall not be brought up as an ad hoc
motion;
(a)The

calculation basis and reasonability:

transfer  price, discount rate,

(b)Number of shares transferred, purpose and

reasonability;
(c)Qualification of employees’ subscription

and number of shares employees may

subscribe; and

(d)Matters affecting equity of the Members:

(1)) Amounts that may become expenditures,

and the dilution of earnings per share of

the Company;
(i1)Explain the financial burden caused to the
Company by transfer of shares to

employees at a price lower than the

Average Purchase Price.
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1+0-5 The aggregate number of Treasury Shares
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to be transferred to employees pursuant to
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to be transferred to employees pursuant to
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Article 10.4 shall not exceed 5 percent of
the Company's total issued and outstanding
shares as at the date of transfer of any
Treasury Shares and the aggregate number
of Treasury Shares transferred to any
individual employee shall not exceed 0.5
percent of the Company's total issued and
outstanding shares as at the date of transfer
of any Treasury Shares to such employee.
The Company may impose restrictions on
the transfer of such Shares by the

employee for a period of no more than two

Article 10.4 shall not exceed 5 percent of
the Company's total issued, allotted and
outstanding Shares as at the date of
transfer of any Treasury Shares and the
aggregate number of Treasury Shares
transferred to any individual employee
shall not exceed 0.5 percent of the
Company's total issued, allotted and
outstanding Shares as at the date of
transfer of any Treasury Shares to such
employee. The Company may impose
restrictions on the transfer of such Shares

years. by the employee for a period of no more
than two years.
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+0-6 Notwithstanding anything to the contrary
contained in Article 10.1 to +6-5; and

subject to the Statute and-theApplicable

Publie CompanyRules, the Company may,
with the approval of an Ordinary

Resolution, compulsorily redeem or

repurchase Shares by—the—Cempany—for
e provided  that such
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10.7 Notwithstanding anything to the contrary
contained in Article 10.1 to 10.6, and

subject to the Statute, the Memorandum

o
PN

and Articles, the Company may, with the
approval of an Ordinary Resolution,
compulsorily redeem or repurchase Shares,
provided that such Shares shall be

cancelled upon redemption or repurchase
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redemption or repurchase will be effected
pro rata based on the percentage of
shareholdings of the Members;—unless

| . dedforintheS |
Licabl Publ; - Rules.
Payments respect of any

redemption or repurchase, if any, may be

in such

made either in cash or by distribution of
of the

in the

specific  assets Company, as

specified Ordinary Resolution
approving the redemption or repurchase,
provided that (a) the relevant Shares will
be cancelled upon such redemption or
repurchase and will not be held by the
and (b)
where assets other than cash are distributed

Company as Treasury Shares,

to the Members, the type of assets, the
value of the assets and the corresponding
amount of such substitutive distribution
shall be (i) assessed by an ROEC certified
public account before being submitted to
the Members for approval and (ii) agreed

to by the Member who will receive such

and such redemption or repurchase will be
effected pro rata based on the percentage
of of the

Payments respect of any

shareholdings Members.

in such
redemption or repurchase, if any, may be
made either in cash or by distribution of
assets of the

in the

specific Company, as

specified Ordinary Resolution
approving the redemption or repurchase,
provided that (a) the relevant Shares will
be cancelled upon such redemption or
repurchase and will not be held by the
and (b)

where assets other than cash are distributed

Company as Treasury Shares,

to the Members, the type of assets, the
value of the assets and the corresponding
amount of such substitutive distribution
shall be (i) assessed by an R.O.C. certified
public account before being submitted to
the Members for approval and (ii) agreed
to by the Member who will receive such

assets. After the Company has acquired

public company status, the foregoing

assets. matter shall be made in accordance with
the Applicable Public Company Rules as
applied to the Company.
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11.1

Fhe Company may, upon approval by a

11.1
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Notwithstanding the provision of Article
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majority of the Directors at a meeting
attended by two-thirds or more of the total
number of the Directors, adopt ene—er
mere incentive programmes and may issue
Shares or options, warrants or other similar
instruments, to employees of the Company
Subsidiaries. The rules and

and its

procedures governing such incentive
programme(s) shall be in accordance with
policies established by the Directors from
time to time in accordance with the Statute,
the Memorandum; the Articles and the

Applicable Public Company Rules.

8.7 Restricted Shares, the Company may,

upon approval by a majority of the

Directors at a meeting attended by
two-thirds or more of the total number of
the Directors, adopt incentive programmes
and may issue Shares or options, warrants

or other similar instruments, to employees

of the Company and its Subsidiaries. The
rules and procedures governing such
incentive programme(s) shall be in

accordance with policies established by the
board of Directors from time to time in
accordance  with the Statute, the
Memorandum and the Articles. After the

Company has acquired public company

status, the foregoing matter shall be made

in _accordance with the Applicable Public
the

Company Rules applied to

Company.

as

11.3

11.3
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The Company may enter into share-option
agreements with employees of the

Company and the employees of its
Subsidiaries in relation to the incentive
programme approved pursuant to Article
11.1 above,
subscribe, within a specific period of time,

whereby employees may

a specific number of the Shares. The terms
and conditions of such agreements shall be
no less restrictive on the relevant employee
than the terms specified in the applicable

incentive programme.

11.3

11.3
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The Company may enter into relevant
with of the
Company and the employees of its

Subsidiaries in relation to the incentive

o g i

agreements employees

programme approved pursuant to Article
1.1

subscribe, within a specific period of time,

above, whereby employees may
a specific number of the Shares. The terms
and conditions of such agreements shall be
no less restrictive on the relevant employee
than the terms specified in the applicable

incentive programme.
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11.4 Directors of the
Subsidiaries shall not be eligible for the

Company and its
employee incentive programmes under this
Article H5 provided that directors who are
also employees of the Company or its
Subsidiaries may participate in an
employee incentive programme in their

capacity as an employee and not as a
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11.4 Directors
Subsidiaries shall not be eligible for the

and its

employee incentive programmes under
Article 8.7 or this Article 11.1,

that directors who are also employees of

provided

the Company or its Subsidiaries may

participate in an employee incentive

programme in their capacity as an

director of the Company or its employee (and not as a director of the
Subsidiaries. Company or its Subsidiaries).
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12.1 If at any time the share capital of the
Company is divided into different classes
of Shares, the rights attached to any class
funless 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 with the sanction of a
Special Resolution passed at a general
meeting of the holders of the Shares of that
class. Notwithstanding the foregoing, if
any modification or alteration in the
Articles is prejudicial to the preferential
of Shares,

rights of any class such
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12.1 If at any time the share capital of the
Company is divided into different classes
of Shares, the rights attached to any class,
unless otherwise provided by the terms of
issue of the Shares of that class, may,
whether or not the Company is being
wound up, be varied with the sanction of a
Special Resolution passed at a general
meeting of the holders of the Shares of that
class. Notwithstanding the foregoing, if

any modification or alteration in the

Articles is prejudicial to the preferential

such

rights of any class of Shares,
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modification or alteration shall be adopted
by a Special Resolution and shall also be
adopted by a Special Resolution passed at
a separate meeting of Members of that

class of Shares.

modification or alteration shall be adopted
by a Special Resolution and shall also be
adopted by a Special Resolution passed at
a separate meeting of Members of that

class of Shares.
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12.2 The provisions of the Articles relating to
general meetings shall apply to every class
meeting of the holders of the same class of
the Shares.
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12.2 The relevant provisions of the Articles
relating to general meetings shall apply to
every class meeting of the holders of the

same class of the Shares.
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12.3 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
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Note : The modification in the article is
limited to the content in Chinese.
The content in English remains

unchanged.

therewith.
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13.1 If a Member dies, the survivor or survivors | 13.1 # 3L xif~> Wizz79 RPN F > &2

where he was a joint holder, or his legal
personal representatives where he was a
sole holder, shall be the only persons
recognised by the Company as having any
title to his interest. The estate of a
deceased Member is not thereby released

from any liability in respect of any Share

WRE ARG

Note : The modification in the article is
limited to the content in Chinese.
The content in English remains

unchanged.
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which had been jointly held by him.
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13.2 Any person becoming entitled to a Share in
consequence of the death or bankruptcy or
liquidation or dissolution of a Member (or
in any way other than by transfer) shall
give written notice to the Company and,
upon such evidence being produced as
may from time to time be required by the
Directors, may elect, by a notice in writing
sent by him, either to become the holder of
such Share or to have some person

nominated by him become the holder of
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13.2 Any person becoming entitled to a Share in
consequence of the death or bankruptcy or
liquidation or dissolution of a Member (or
in any way other than by transfer) shall
give written notice to the Company and,
upon such evidence being produced as
may from time to time be required by the
board of Directors, may elect, by a notice
in writing sent by him, either to become
the holder of such Share or to have some

person nominated by him become the

such Share. holder of such Share.
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14.1 Subject to the provisions of the Statute and

the provisions—ofthese-Artichessreonrds
l be_dealt with_bv_Osdi
Reselution, the Company may by Special

Resolution:
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14.1 Subject to the provisions of the Statute, the
the Public
Company Rules, the Company may by

Articles and Applicable

Special Resolution:
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(a)change its name;

(b)alter or add to these Articles;

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

(d)reduce its share capital and any capital
redemption reserve fund; and

(e)increase its authorised share capital by
B e
or cancel any Shares that at the date of the
passing of the resolution have not been
taken or agreed to be taken by any person,
provided that in the event of any change to

its authorised share capital, the Company

(a)change its name;

(b)alter or add to these Articles;

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

(dreduce its share capital and any capital
redemption reserve fund; and

(e)increase its authorised share capital or
cancel any Shares that at the date of the
passing of the resolution have not been
taken or agreed to be taken by any person,
provided that in the event of any change to
its authorised share capital, the Company

shall make proposal at a general meeting.
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14.2 Subject to the provisions of the Statute-and
the Applicable Public Company Rules, the
shall nett—witheut a

Supermajority Resolution:

Company

(a)sell, transfer or lease of whole business of
the Company or other matters which has a
material effect on the Members’ rights and
interests;

(b)discharge or remove any Director;

(c)approve any action by ene—er—meore
Director(s) who is engaging in business
conduct for him/herself or on behalf of
another person that is within the scope of
the Company's business;

(d)effect any capitalization of distributable
Dividends and/or bonuses and/or any other
amount prescribed under Article 35 hereof;

(e)effect any Merger; Spin-off er—Private
Placement, provided that any Merger
which falls the definition of
“merger and/or consolidation” under the
Statute

within

shall also be subject to the
requirements of the Statute;

(fenter
agreement for lease of the Company's

into, amend, or terminate any
whole business, or for entrusted business,
or for frequent joint operation with others;

(g)transfer its business or assets, in whole or
in any essential part, provided that, the
foregoing does not apply where such
transfer is pursuant to the dissolution of the
Company; er

(h)acquire or assume the whole business or

assets of another person, which has
material effect on the Company’s
operation.
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14.2 Subject to the provisions of the Statute, the
Articles and the Applicable Public
Company Rules, the Company shall by a
Supermajority Resolution:

(a)sell, transfer or lease of whole business of
the Company or other matters which has a
material effect on the Members’ rights and
interests;

(b)discharge or remove any Director;

(c)approve any action by any Director(s) who
is engaging in business for him/herself or
on behalf of another person that is within
the scope of the Company's business;

(d)effect any capitalization of distributable
Dividends and/or bonuses and/or any other
amount prescribed under Article 35 hereof;

(e)effect any Merger or Spin-off, provided
that any Merger which falls within the
definition of “merger and/or consolidation”
under the Statute shall also be subject to

the requirements of the Statute;

(f)enter
agreement for lease of the Company's

into, amend, or terminate any
whole business, or for entrusted business,
or for frequent joint operation with others;

(g)transfer its business or assets, in whole or
in any essential part, provided that, the
foregoing does not apply where such
transfer is pursuant to the dissolution of the
Company; and

(h)acquire or assume the whole business or

assets of another person, which has
material effect on the Company’s
operation.
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14.3 Subject to the provisions of the Statute, the
provistons—of —these Articles, and the

queramrequirementunder the Applicable
Public Company Rules, with regard to the
dissolution procedures of the Company,
the Company shall pass

(a)an Ordinary Resolution, if the Company
resolves that it be wound up voluntarily
because it is unable to pay its debts as they
fall due; or

(b)a Special Resolution, if the Company

resolves that it be wound up voluntarily for

reasons other than the reason stated in

Article 14.3(a) above.

(b)'&r/‘}‘f}';‘r‘]"ﬂ‘ W E 14 xu{(a) [VEIE A
AR IPE = < £ f('fﬁ NS BRI
oAk s e

14.3 Subject to the provisions of the Statute, the
Articles, the Public
Company Rules, with regard to the

and Applicable
dissolution procedures of the Company,
the Company shall pass

(a)an Ordinary Resolution, if the Company
resolves that it be wound up voluntarily
because it is unable to pay its debts as they
fall due; or

(b)a Special Resolution, if the Company

resolves that it be wound up voluntarily for

reasons other than the reason stated in

Article 14.3(a) above.
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Note : Article 14.4 was added. £ zE;f;\" P R TRIR R AT IR B
14.4 When the Company returns share capital
according to the Statute, and the Articles,
the share capital shall be returned in
proportion to the shareholdings of the

Members.
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14.5 Subject to the provisions of the Statue .the

3

L ET D

Articles and the Applicable Public

Company Rules, if the Company intends to

return share capital by assets other than

cash, the asset to be returned and the

amount to be deducted shall be approved

by general meetings and consented by the

Member who will receive such asset:

provided that the asset to be returned and
the amount to be deducted shall be audited
by the certified R.O.C. public accountant

before they are submitted by the board of

Directors for general meeting’s resolution.

After the Company has acquired public

company status, the foregoing matter shall

be made in accordance with the Applicable

Public Company Rules as applied to the
Company.
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15 Registered Office

Subject to the provisions of the Statute, the
resolution of the
the

Company may by

Directors location of its

Registered Office.

change
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Note : The modification in the article is
limited to the content in English.
The content in Chinese remains
unchanged.
Registered Office

Subject to the provisions of the Statute, the

15

Company may by resolution of the board
of Directors change the location of its
Registered Office.
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16.1 All general meetings other than annual
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16.1 All general meetings other than annual

general meetings shall—be——~called general meetings are extraordinary general
extraordinary general meetings. meetings.
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16.2 The Company shall hold a general meeting
as its annual general meeting within six
months following the end of each fiscal
year, and shall specify the meeting as such
At these
meetings, the report of the Directors (if

in the notices calling it.

any) shall be presented.
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Note : The modification in the article is

limited to the content in Chinese.
The content in English remains

unchanged.
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16.4 The general meetings shall be held at such
time and place as the Directors shall
appoint provided that unless otherwise
provided by the Statute or this Article 16.4,
the general meetings shall be held in
Taiwan. For general meetings to be held

outside Taiwan, the Company shall eemply

with the relevant procedures and approvals

Faiwan—Where a general meeting is to be

held outside Taiwan, the Company shall

engage a professional securities agent in

Taiwan to handle the administration of

such general meeting (including but not

limited to the handling of the voting of
proxies submitted by Members).
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16.4 The general meetings shall be held at such
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time and place as the Directors shall
appoint provided that unless otherwise
provided by the Statute or this Article 16.4,
the general meetings shall be held in

Taiwan in the event the Company has

acquired public company status. For
to be held outside

Taiwan, after the Company has acquired

general meetings

public company status, the Company shall
apply with the TWSE to obtain its

approval within two days after the board of

Directors resolves to call a general meeting

or within two days after the sharecholder(s)

obtain(s) the approval from competent

authorities to convene the same. In

addition, where a general meeting is to be

held outside Taiwan, the Company shall
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engage a professional securities agent in
Taiwan to handle the administration of
such general meeting (including but not
limited to the handling of the voting of
proxies submitted by Members).
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The Directors may call general meetings,
and they shall on a Members requisition
an

16.5

forthwith  proceed to convene

extraordinary general meeting of the
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16.5 The board of Directors may call general
meetings, and they shall on a Member’s
requisition forthwith proceed to convene

an extraordinary general meeting of the

Company. Company.
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16.6 A-Members—requisition—is—a requisition ef
Member(s) of the Company holding at the

date of deposit of the requisition not less
than 3% of the total number of the
outstanding  Shares the of
requisition and whose Shares shall have
been held by such Member(s) for at least

one year.

at time

16.6 Member(s) who are entitled to submit a

Member’s requisition as provided in the
preceding Article 16.5 are Member(s) of
the Company holding at the date of deposit

of the requisition not less than 3% of the
total number of the issued, outstanding
Shares at the time of requisition and whose
Shares shall have been held by such

Member(s) for at least one year.
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16.7 The requisition must state in writing the
matters to be discussed at the extraordinary
general meeting and the reason therefor
and must be signed by the requisitionists
and deposited at the Registered Office, and
may consist of several documents in like
form each signed by one or more

requisitionists.
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Note : The modification in the article is
limited to the content in Chinese.
The content in English remains

unchanged.
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16.8 If the board of Directors do not within
fifteen days from the date of the deposit of

4 p i

the requisition dispatch the notice of an
the

requisitionists may themselves convene an

extraordinary  general  meeting,

extraordinary ~ general = meeting  in
accordance with the Applicable Public

Company Rules.
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Note : The modification in the article is
limited to the content in Chinese.
The content in English remains

unchanged.
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17.1 At least thirty days' notice to each Member
shall be given of any annual general
meeting, and at least fifteen days' notice to
each Member shall be given of any
extraordinary general meeting.  Every

notice shall be exclusive of the day on

which it is given or deemed to be given
and of the day for which it is given and
shall specify the place, the day and the
hour of the meeting and the general nature

of the business and shall be given in the
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17.1 At least two days’ notice to each Member

shall be given of any annual general

meeting or extraordinary general meeting,

or in the event the Company has acquired

public company status, at least thirty days'

notice to each Member shall be given of
any annual general meeting, and at least
fifteen days' notice to each Member shall
be given of any extraordinary general
meeting. Every notice shall be exclusive

of the day on which it is given or deemed
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manner hereinafter mentioned, or be given
via electronic means if agreed thereon by
the Members, or be given in such other
manner;—H—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 regulation
has been given and whether or not the
provisions of the Articles regarding general
meetings have been complied with, be
deemed to have been duly convened if it is
so agreed by all the Members (or their
proxies) entitled to attend such general

meeting.

to be given and of the day for which it is
given and shall specify the place, the day
and the hour of the meeting and the
general nature of the business and shall be
given in the manner hereinafter mentioned,
or be given via electronic means if agreed
thereon by the Members, or be given in
such other manner, 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
regulation has been given and whether or
not the provisions of the Articles regarding
general meetings have been complied with,
be deemed to have been duly convened if
it is so agreed by all the Members (or their

proxies) entitled to attend such general

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

invalidate the proceedings of that general
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Note : The modification in the article is

limited to the content in Chinese.

The content in English remains

meeting. unchanged.
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17.3 The Company shall

any annual general meeting;—and fifteen

thirty days prior to

days prior to any extraordinary general
meeting;—transform the notice of such
general meeting, instrument of proxy, the
businesses and their explanatory materials
of any sanction, discussion, election or
removal of Directors into electronic format
and transmitted sueh to the Market
Observation Post System. If the voting
power in any general meeting will be
exercised by way of a written ballot, the
written ballot and the aforementioned
information of such general meeting shall

together be delivered to each Member.
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17.3 After the Company has acquired public

company status, the Company shall, at

least thirty days prior to any annual general
meeting or at least fifteen days prior to any
extraordinary general meeting (as the case

may be), make public announcement of the

notice of such general meeting, instrument

of proxy, the businesses and their

explanatory materials of any sanction,
removal of

discussion, election or

Directors and transform such information

into electronic format and transmitted the
same to the Market Observation Post

System_in accordance with the Applicable

Public Company Rules. If the voting

power in any general meeting will be
exercised by way of a written ballot, the
written ballot and the aforementioned
information of such general meeting shall
together be delivered to each Member. The
shall

handbook of relevant general meeting and

Directors prepare a _ meeting

supplemental materials in accordance with

the Applicable Public Company Rules at

least twenty-one days prior to any general

meeting (or at least fifteen days prior to

any extraordinary general meeting), send

to or make it available for the Members

and transmitted the same to the Market

Observation Post System.
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The Direetors shall prepare a meeting
handbook of the relevant general meeting
and supplemental materials for Members’
inspection, which will be placed at the
Company and the securities agent ef-the
Company, distributed at the meeting
venue, and shal—be transmitted to the
Market Observation Post
accordance—with and within the period

System in

17.4
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The Company shall prepare a meeting
handbook of the relevant general meeting
and supplemental materials available for

inspection by the Members, which will be

placed at the office of the Company and
the Company’s securities agent, distributed
at the meeting venue, and transmitted to
the

within

Market Observation Post System

the period required by the

required by the Applicable Public Applicable Public Company Rules.
Company Rules.
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Matters pertaining to (a) election or
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discharge of Directors, (b) alteration of the
Articles, and (c) () dissolution, Merger or
Spin-off, (ii) entering into, amending, or
terminating any contract for lease of the
or the
of the

Company’s business to others or the

Company's business in whole,
delegation of management
regular joint operation of the Company

with others, (iii) transfer of the whole or
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17.5 Matters pertaining to (a) election or

discharge of Directors, (b) alteration of the
Articles, and (c) (i) dissolution, Merger,
Share Exchange or Spin-off, (ii) entering

into, amending, or terminating any contract
for lease of the Company's business in
whole, or the delegation of management of
the Company’s business to others or the
regular joint operation of the Company

with others, (iii) transfer of the whole or
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any material part of the business or assets
of the Company, (iv) acceptance of the
transfer of the whole business or assets of
another person, which has a material effect
on the business operation of the Company,
and (d) (i) ratification of an action by
Director(s) who engage(s) in business for
him/herself or on behalf of another person
that is within the scope of the Company's
business, (e) distribution of the whole or a
part of the surplus profit of the Company
in the form of new Shares, capitalization of
statutory reserve and any other amount in
accordance with Article 35, and (f) the
Private Placement of any equity-type
securities issued by the Company, shall be
indicated in the notice of general meeting,
with a summary of the material content to
be discussed, and shall not be brought up

as an ad hoc motion.

any material part of the business or assets
of the Company, (iv) acceptance of the
transfer of the whole business or assets of
another person, which has a material effect
on the business operation of the Company,
and (d) ratification of an action by
Director(s) who engage(s) in business for
him/herself or on behalf of another person
that is within the scope of the Company's
business, (e) distribution of the whole or a
part of the surplus profit of the Company
in the form of new Shares, capitalization of
statutory reserve and any other amount in
accordance with Article 35, and (f) the
Private Placement of any equity-type
securities issued by the Company, shall be
indicated in the notice of general meeting,
with a summary of the material content to
be discussed, and shall not be brought up

as an ad hoc motion.
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17.7 The Company shall make all statements

and records prepared by the board of
Directors and the report prepared by the
audit committee, if any, available at the
office of its registrar (if applicable) and its
securities agent located in Taiwan in
with  Applicable  Public
Company Rules and-the-Statute. Members

may inspect and review the foregoing

accordance

documents from time to time and may be

accompanied by their lawyers or certified

17.7

17.7
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The Company shall make all statements

940 i

and records prepared by the board of
Directors and the report prepared by the
audit committee, if any, available at the
office of its registrar (if applicable) and its
securities agent located in Taiwan in
accordance with the Statute and the
Public

Members may inspect and review the

Applicable Company  Rules.

foregoing documents from time to time
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public accountants for the purpose of such

an inspection and review.

and may be accompanied by their lawyers
or certified public accountants for the

purpose of such an inspection and review.
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18.1 No business shall be transacted at any

ly

general meeting unless a quorum is
present. Unless otherwise provided in the
Articles, Members present in person or by
proxy, representing more than one-half of
the total shall

constitute a quorum for any general

outstanding  Shares,
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18.1 No business shall be transacted at any

2

general meeting unless a quorum s

present. Unless otherwise provided in the
Statute, the Articles and the Applicable

Public Company Rules, Members present

in person or by proxy, representing more

meeting. than one-half of the total issued,
outstanding Shares, shall constitute a
quorum for any general meeting.
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18.2 The board of Directors shall submit
business reports, financial statements and
proposals for distribution of profits or
covering of losses prepared by it for the
purposes of annual general meetings of the
Company for ratification or approval by
the Members as required by the Applicable
Public Company Rules—Afterratification
or approval by the general mecting, the
board of Directors shall distribute or make

publicly available on the Market

18.2The board of Directors shall

business reports, financial statements and

submit

proposals for distribution of profits or
covering of losses prepared by it for the
purposes of annual general meetings of the
Company for ratification or approval by
the Members as required by the Statute, the
Articles, the Public
Company Rules, and the board of Directors

and Applicable

shall distribute or make publicly available
on the Market Observation Post System the
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Observation Post System the copies of the
the
Company’s resolutions on the allocation

ratified financial statements and
and distribution of profits or covering of

loss, to each Member—in—aceordance—with
| Licable Public.C Rules.

copies of the ratified financial statements
and the Company’s resolutions on the
allocation and distribution of profits or

covering of loss, to each Member.

18.3

18.3
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at the time appointed for the general
meeting or if during such a general
meeting a quorum ceases to be present, the
the

meeting to a later time, provided, however,

chairman may postpone general
that the maximum number of times a
general meeting may be postponed shall be
two and the total time postponed shall not
exceed one hour. If the general meeting
has been postponed for two times, but at
the postponed general meeting a quorum is
still not present, the chairman shall declare
the general meeting is dissolved, and if it is
still necessary to convene a general
meeting, it shall be reconvened as a new

general meeting in accordance with the

18.3

18.3
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Subject to the Statute, the Articles, and the
Applicable Public Company Rules, if a

quorum is not present at the time appointed
for the general meeting or if during such a
general meeting a quorum ceases to be
present, the chairman may postpone the
general meeting to a later time, provided,
however, that the maximum number of
times a general meeting may be postponed
shall be no more than two and the total
time postponed shall not exceed one hour.
If the general meeting has been postponed
for two times, but at the postponed general
meeting a quorum is still not present, the
chairman shall declare the general meeting
is dissolved, and if it is still necessary to
convene a general meeting, it shall be
reconvened as a new general meeting in

accordance with the Articles.
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Articles.
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18.4If a general meeting is called by the

R

14’7

Directors, the chairman of the Directors
shall preside as the chair of such general
meeting. In the event that the chairman is
on a leave of absence, or is unable to
exercise his powers and authorities, the
vice chairman of the Directors shall act in
lieu of the chairman. If there is no vice
chairman of the Directors, or if the vice
chairman of the Directors is also on leave
of absence, or cannot exercise his powers
the shall
designate a Director to chair such general
If the

designate a proxy or if such chairman’s

and authorities, chairman

meeting. chairman does not
proxy cannot exercise his powers and
authorities, the Directors who are present
at the general meeting shall elect one from
among themselves to act as the chair at
such general meeting in lieu of the
chairman. If a general meeting is called by
any person(s) other than the Directors, the
person(s) who has called the meeting shall
preside as the chair of such general
meeting; and if there is more than one

person who has called a general meeting,
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Note : The modification in the article is

limited to the content in English.

The content in Chinese remains

unchanged.

18.4 If a general meeting is called by the board
of Directors, the chairman of the board of
Directors shall preside as the chair of such
general meeting. In the event that the
chairman is on a leave of absence, or is

his

authorities, the vice chairman of the board

unable to exercise powers and

of Directors shall act in lieu of the
chairman. If there is no vice chairman of
the board of Directors, or if the vice
chairman of the board of Directors is also
on leave of absence, or cannot exercise his
powers and authorities, the chairman shall
designate a Director to chair such general
If the

designate a proxy or if such chairman’s

meeting. chairman does not
proxy cannot exercise his powers and
authorities, the Directors who are present
at the general meeting shall elect one from
among themselves to act as the chair at
such general meeting in lieu of the
chairman. If a general meeting is called by
any person(s) other than the board of
Directors, the person(s) who has called the
meeting shall preside as the chair of such

general meeting; and if there is more than
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such persons shall elect one from among
themselves to act as the chair of such

general meeting.

one person who has called a general
meeting, such persons shall elect one from
among themselves to act as the chair of

such general meeting.
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18.5 A resolution put to the vote of the meeting
shall be decided on a poll. Ne—+eselution
T
deetded-by-ashow-ofhands—In computing
the required majority when a poll is
demanded regard should be had to the
number of votes to which each Member is
entitled by the Articles.
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18.5 A resolution put to the vote of the meeting
shall be decided on a poll. In computing
the required majority when a poll is
demanded regard should be had to the
number of votes to which each Member is
entitled by the Articles.
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18.7 Nothing in the Articles shall prevent any
Member from issuing proceedings in a
court of competent jurisdiction for an
appropriate remedy in connection with the
improper convening of any general
meeting or the improper passage of any
The Taipei District Court,
shall be the court for adjudicating

resolution.
R.O.C,,

any disputes arising out of the foregoing.
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18.7 Nothing in the Articles shall prevent
Members from issuing proceedings in a
court of competent jurisdiction for an
appropriate remedy in connection with the
improper convening of any general

meeting or the improper passage of any

resolution. The Taipei District Court,

R.O.C., shall be the court of the first

instance for adjudicating any disputes

arising out of the foregoing.
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18.8 Unless otherwise expressly required by the
Statute, the-Memorandum—or the Articles,
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18.8 Unless otherwise expressly required by the
Statute, the Articles or the Applicable
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any matter which has been presented for

resolution, approval, confirmation or
adoption by the Members at any general

meeting may be passed by an Ordinary

Public Company Rules, any matter which

has been presented for resolution,

approval, confirmation or adoption by the

Members at any general meeting may be

Resolution. passed by an Ordinary Resolution.
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18.9 Member(s) holding 1% or more of the total
number of outstanding Shares immediately
prior to the relevant book closed period
may propose to the Company a proposal
for discussion at an annual general meeting
in writing to the extent and in accordance
with the rules and procedures of general
meetings proposed by the Directors and
approved by an Ordinary Resolution.
Proposals shall not be included in the
agenda where (a) the proposing Member(s)
holds less than 1% of the total number of
outstanding Shares, (b) where the matter of
such proposal may not be resolved by a
general meeting, (c) the proposing

Member has proposed more than one

proposal, or (d) such proposal is submitted

on a day beyond the deadline announced
by the

Member’s proposals.

Company for accepting the
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18.9 According to the Applicable Public

Company Rules, Member(s) holding 1% or

more of the total number of issued,
allotted, outstanding Shares immediately
prior to the relevant book closed period
may propose to the Company a proposal
for discussion at an annual general meeting
in writing to the extent and in accordance
with the rules and procedures of general
meetings proposed by the Directors and
approved by an Ordinary Resolution.
Proposals shall not be included in the
agenda where (a) the proposing Member(s)
holds less than 1% of the total number of
outstanding Shares, (b) where the matter of
such proposal may not be resolved by a
(c) the

Member has proposed more than one

general meeting, proposing

proposal, or (d) such proposal is submitted
on a day beyond the deadline announced
by the

Company for accepting the
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Member’s proposals.
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Note : Article 18.10 was added.
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18.10Unless the Company has acquired public
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company status in accordance with the

Applicable Public Company Rules, a

resolution (including a Special Resolution)

in writing (in one or more counterparts)

signed by all Members for the time being

entitled to receive notice of and to attend

and vote at general meetings (or, being
their

corporations, signed by 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.
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19.5 A Member holding more than one Share is
required to cast the votes in respect of his
Shares in the same way on any resolution;
provided that;— a Member who holds
Shares en—behalf of others;—sueh-Member
may, to the extent permissible by the
provisions of the Statute, cast the votes of
the Shares in different ways pursuant-te the
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19.5 A Member holding more than one Share is
required to cast the votes in respect of his
Shares in the same way on any resolution;
provided that a Member who holds Shares
for the benefit of others may, to the extent
permissible by the provisions of the
Statute, cast the votes of the Shares in

different ways in accordance with the

Applicable Public Company Rules. Articles and the Applicable Public
Company Rules.
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19.6 If a general meeting is to be held in

Taiwan, the Directors may determine in
their discretion that the voting power of a
Member at such general meeting may be
exercised by way of a written ballot or by
way of an electronic transmission. If a
general meeting is to be held outside of
Taiwan, the methods by which Members
are permitted to exercise their voting
power shall include written ballot or voting

by way of an electronic transmission.
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19.6 If a general meeting is to be held in

Taiwan, the Directors may determine in
their discretion that the voting power of a
Member at such general meeting may be
exercised by way of a written ballot or by
way of an electronic transmission. If a
general meeting is to be held outside of

Taiwan after the Company has acquired

public company status, the methods by

which Members are permitted to exercise

their voting power shall include written
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Where these methods of exercising voting
power are to be available at a general
meeting, they shall be described in the
general meeting notice given to the
Members in respect of the relevant general
meeting, and the Member voting by
written ballot or electronic transmission
shall submit such vote to the Company two
days prior to the date of the relevant
meeting. In case that there are duplicate
submissions, the first received by the
A Member

exercising voting power by way of a

Company shall prevail.

written ballot or by way of an electronic
transmission shall be deemed to have
appointed the chairman of the general
meeting as his proxy to exercise his or her
voting right at such general meeting in
accordance with the instructions stipulated
in the written or electronic document;
provided, however, that such appointment
shall be deemed not to constitute the
appointment of a proxy for the purposes of
the Applicable Public Company Rules. The
chairman, acting as proxy of a Member,
shall not exercise the voting right of such
Member in any way not stipulated in the
written or electronic document, nor
exercise any voting right in respect of any
resolution revised at the meeting or any
impromptu proposal at the meeting. A
Member voting in such manner shall be
deemed to have waived notice of, and the
right to vote in regard to, any ad hoc
resolution and amendment to the original
agenda items to be resolved at the said
general meeting. Should the chairman not

observe the instructions of a Member in

ballot or voting by way of an electronic
transmission. Where these methods of
exercising voting power are to be available
at a general meeting, they shall be
described in the general meeting notice
given to the Members in respect of the
relevant general meeting, and the Member
voting by written ballot or -electronic
transmission shall submit such vote to the
Company two days prior to the date of the
relevant general meeting. In case that
there are duplicate submissions, the first
received by the Company shall prevail. A
Member exercising voting power by way
of a written ballot or by way of an
electronic transmission shall be deemed to
have appointed the chairman of the general
meeting as his proxy to exercise his or her
voting right at such general meeting in
accordance with the instructions stipulated
in the written or electronic document;
provided, however, that such appointment
shall be deemed not to constitute the
appointment of a proxy for the purposes of
the Applicable Public Company Rules. The
chairman, acting as proxy of a Member,
shall not exercise the voting right of such
Member in any way not stipulated in the
written or electronic document, nor
exercise any voting right in respect of any
resolution revised at the meeting or any
impromptu proposal at the meeting. A
Member voting in such manner shall be
deemed to have waived notice of, and the
right to vote in regard to, any ad hoc
resolution or amendment to the original
agenda items to be resolved at the said

general meeting. Should the chairman not
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exercising such Member's voting right in
respect of any resolution, the Shares held
by such Member shall not be included in
the calculation of votes in respect of such

shall

included in the calculation of quorum for

resolution but nevertheless be

the meeting.

observe the instructions of a Member in
exercising such Member's voting right in
respect of any resolution, the Shares held
by such Member shall not be included in
the calculation of votes in respect of such
shall

included in the calculation of quorum for

resolution but nevertheless be

the meeting.
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19.7 A Member who has submitted a vote by
written ballot or electronic transmission
pursuant to Article 19.6 may, at least two
days prior to the date of the relevant
general meeting, revoke such vote by
written ballot or electronic transmission
and such revocation shall constitute a
revocation of the proxy deemed to be
given to the chairman of the general
If a

Member who has submitted a written

meeting pursuant to Article 19.6.

ballot or electronic transmission pursuant
to Article 19.6 does not submit such a
revocation before the prescribed time, the
proxy deemed to be given to the chairman
of the general meeting pursuant to Article

19.6 shall not be revoked and the chairman
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Note : The modification in the article is

limited to the content in Chinese.
The content in English remains

unchanged.
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of the general meeting shall exercise the
voting right of such Member in accordance
with that proxy.
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19.8 If, subsequent to submitting a written

ballot or electronic transmission pursuant
to Article 19.6, a Member submits a proxy
appointing a person of the general meeting
as his proxy to attend the relevant general
meeting on his behalf, then the subsequent
appointment of that person as his proxy
shall be deemed to be a revocation of such
Member’s deemed appointment of the
chairman of the general meeting as his
proxy pursuant to Article 19.6.
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Note : The modification in the article is

limited to the content in Chinese.
The content in English remains
unchanged.
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An instrument of proxy shall be in writing,
be—exeeuted under the hand of the
or—of—his—attorney—duly
autherisedin-writing, or, if the appointor is
a corporation under the hand of an officer
or

appointor

attorney duly authorised for that
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20.1 An instrument of proxy shall be in writing,
and be personally signed or sealed under
if the

appointor is a corporation under the hand

the hand of the appointor, or,

of an officer or attorney duly authorised

for that purpose. A proxy need not be a

purpose. A proxy need not be a Member of Member of the Company.
the Company.
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20.5 Except for a Member appointing the

chairman of a general meeting as his proxy
through written ballot or electronic
transmission in the exercise of voting
power pursuant to Article 19.6, or for trust
enterprises organized under the laws of the
R.O.C. or a securities agent approved
pursuant to Applicable Public Company
Rules, in the event a person acts as the
proxy for two or more Members, the sum
of Shares entitled to be voted as
represented by such proxy shall be no
more than 3% of the total outstanding
voting Shares immediately prior to the
relevant book closed period; any vote in
respect of the portion in excess of such 3%
threshold shall not be counted. For the
avoidance of doubt, the number of the
Shares to be represented by a securities
agent mandated by the Company in
accordance with Article 20.4 shall not be
subject to the limit of 3% of the total
number of the outstanding voting Shares
set forth herein.
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20.5 Except for a Member appointing the

chairman of a general meeting as his proxy
through written ballot or electronic
transmission in the exercise of voting
power pursuant to Article 19.6, or for trust
enterprises organized under the laws of the
R.O.C. or a securities agent approved
pursuant to the Applicable Public
Company Rules, in the event a person acts
as the proxy for two or more Members, the
sum of Shares entitled to be voted as
represented by such proxy shall be no
more than 3% of the total outstanding
voting Shares immediately prior to the
relevant book closed period; any vote in
respect of the portion in excess of such 3%
threshold shall not be counted. For the
avoidance of doubt, the number of the
Shares to be represented by a securities
agent mandated by the Company in
accordance with Article 20.4 shall not be
subject to the limit of 3% of the total
number of the outstanding voting Shares

set forth herein.

;E;
0
A
(\x

D
ke
T
i
I
&~

~

£ 3R

207 hodk k0 E G R AT S
2

=
AR e T LR T ;uﬁaag;g\g,@
R IR A 2
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In the event that a Member exercises
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his/her/its voting power by means of a
written ballot or by means of electronic
transmission and has also authorized a
proxy to attend a general meeting, then the
voting power exercised by the proxy at the
In the

event that any mtember who has authorised

general meeting shall prevail.

a proxy to attend a general meeting later
intends to attend the general meeting in
person or to exercise his voting power by
way of a written ballot or electronic
transmission, he shall, at least two days
prior to such general meeting, serve the
Company with a separate notice revoking
his previous appointment of proxy. Votes
by way of proxy shall remain valid if the
his

appointment of such proxy before the

relevant Member fails to revoke

prescribed time.
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In the event that a Member exercises
his/her/its voting power by means of a
written ballot or by means of electronic
transmission and has also authorized a
proxy to attend a general meeting, then the
voting power exercised by the proxy at the
In the

event that any Member who has authorised

general meeting shall prevail.

a proxy to attend a general meeting later
intends to attend the general meeting in
person or to exercise his voting power by
way of a written ballot or electronic
transmission, he shall, at least two days
prior to such general meeting, serve the
Company with a separate notice revoking
his previous appointment of proxy. Votes
by way of proxy shall remain valid if the
his

appointment of such proxy before the

relevant Member fails to revoke

prescribed time.
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Each Member is only entitled to execute

one instrument of proxy to appoint one
proxy. The instrument of proxy shall be
deposited at the Registered Office or at
such other place as is specified for that
purpose
meeting. In case that there are duplicate

in the notice convening the

instruments of proxy received by the

20.8
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Each Member is only entitled to execute

one instrument of proxy to appoint one
proxy. The instrument of proxy shall be
deposited at the Registered Office or at
such other place as is specified for that
purpose
general meeting, or in any instrument of

in the notice convening the

proxy sent out by the Company not less
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Company, the first to—be received by the
Company shall prevail unless an explicit
written statement is made by the relevant
Member to revoke the previous instrument

of proxy in the later received instrument of

proxy.

than five days before the time for holding

the general meeting or adjourned general

meeting at which the person named in the

instrument proposes to vote. In case that

there are duplicate instruments of proxy

received from the same Member by the

Company, the first instrument of proxy

received by the Company shall prevail,
unless an explicit written statement is
made by the relevant Member to revoke
the previous instrument of proxy in the

later-received instrument of proxy.
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20.9 The instrument of proxy shall be in the
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form approved by the Company and be
expressed to be for a particular meeting
only. The form of proxy shall include at
the (a)

instructions on how to complete such

least following information:
proxy, (b) the matters to be voted upon
pursuant to such proxy, and (c) basic
identification information relating to the
relevant Member, proxy and the Solicitor
(if any).
provided to the Members together with the

The form of proxy shall be

relevant notice for the relevant general
and such notice and proxy

shall be distributed to all

meeting,

materials
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20.9 The instrument of proxy shall be in the
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form approved by the Company and be
expressed to be for a particular general
meeting only. The form of proxy shall
include at least the following information:
(a) instructions on how to complete such
proxy, (b) the matters to be voted upon
pursuant to such proxy, and (c) basic
identification information relating to the
relevant Member, proxy and the Solicitor
(if any). The form of proxy shall be
provided to the Members together with the
relevant notice for the relevant general
and such notice and proxy
shall be distributed to all

Members on the same day.

meeting,

materials

Members on the same day.
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voted—upen—at a general meeting, each

instrument of proxy for such meeting
shall be tallied and verified by the
Company's securities agent or any other
mandated securities agent prior to the
time for holding the general meeting. The
following matters should be verified:
(a) whether the instrument of proxy is printed
under the authority of the Company;
(b) whether the instrument of proxy is signed
or sealed by the appointing Member; and
(c) whether the Solicitor or proxy (as the case
may be) is named in the instrument of

proxy and whether the name is correct.
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20.10 At a general meeting, each instrument of
proxy for such meeting shall be tallied
and verified by the Company's securities
agent or any other mandated securities
agent prior to the time for holding the
general meeting. The following matters
should be verified:

(a) whether the instrument of proxy is printed
under the authority of the Company;

(b) whether the instrument of proxy is signed
or sealed by the appointing Member; and

(c) whether the Solicitor or proxy (as the case
may be) is named in the instrument of

proxy and whether the name is correct.
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20.12 Votes given in accordance with the terms
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of an instrument of proxy shall be valid
unless notice in writing was received by
the Company at the Registered Office at
the

commencement of the general meeting,

least two days prior to

or adjourned meeting at which it is sought

to use the proxy. The notice must set
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Note : The modification in the article is

limited to the content in English.

The content in Chinese remains

unchanged.

20.12 Votes given in accordance with the terms
of an instrument of proxy shall be valid
unless notice in writing was received by
the Company at the Registered Office at

the

commencement of the general meeting,

least two days prior to

or adjourned general meeting at which it

is sought to use the proxy. The notice
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the reason for the

revocation of the proxy, whether due to

out expressly
the incapacity or the lack in authority of
the principal at the time issuing the proxy

or otherwise.

must set out expressly the reason for the
revocation of the proxy, whether due to
the incapacity or the lack in authority of
the principal at the time issuing the proxy

or otherwise.
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20.13A Member who has appointed a proxy
shall be entitled to make a request to the
Company or its securities agent for

examining the way in which his instrument

of proxy has been used, within seven days
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Note : The modification in the article is
limited to the content in Chines

e.The content in English remains

after the relevant general meeting. unchanged.
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20.14If a general meeting is to be held outside
of RO.C.,
professional securities agent within the
R.O.C.

Members.

the Company shall engage a

to handle the voting by the

[ 1 S
L¥w o
20.14If a general meeting is to be held outside
of the R.O.C.

acquired public
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after the Company has
the

Company shall engage a professional

company status,

securities agent within the R.O.C. to
handle the voting by the Members.
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21 Proxy Solicitation
Subject to the provisions of the Statute,
the

proxies shall be handled in accordance

matters regarding solicitation of
with the Regulations Governing the Use of
Proxies for Attendance at Shareholder
Meetings of Public Companies of the

R.O.C.
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Note : The modification in the article is

limited to the content in Chines e.The

English

content in remains

unchanged.
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22.1In the event any of the following

resolutions is adopted at general
meetings, any Member who has notified
the Company in writing of his objection
to such a resolution prior to the meeting
and has raised again his/her objection at
the meeting, may request the Company to
buy back all of his/her Shares at the then
prevailing fair price:

(a)The Company enters into, amends, or

for—any

contract for lease of the Company's

terminates any agreement
business in whole, or the delegation of
management of the Company’s business to
other or the regular joint operation of the
Company with others;

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

(c)The Company accepts the transfer of the
whole business or assets of another person,
which has a material effeet on the

Company’s business operations.
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22.1In the event any of the following

resolutions 1s adopted at a general
meeting, any Member who has notified the
Company in writing of his objection to
such a resolution prior to such meeting
and has raised again his/her objection at
such meeting, may request the Company
to buy back all of his/her Shares at the
then prevailing fair price:

(a)The Company enters into, amends, or
terminates any agreement for lease of the

or the

the

Company’s business to other or the regular

Company's business in whole,

delegation of management of
joint operation of the Company with
others;

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

(c)The Company accepts the transfer of the
whole business or assets of another person,
which has a material impact on the

Company’s business operations.
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22.2 In the event any part of the Company’s
business is Spun Off or involved in any
Merger with any other company, the
Member, who has ferfeited—his—richtte
vote—en—such—matter—and expressed his
dissent therefor, in writing or verbally
fwith a record) before or during the general
meeting, may request the Company to buy
back all of his/her Shares at the then

prevailing fair price.
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22.2 In the event any part of the Company’s
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business is Spun Off or involved in any
Merger with any other company, the
Member, who has expressed his objection
therefor, in writing or verbally with a
record before or during the general

meeting and forfeited his voting right

provided, may request the Company to buy
back all of his/her Shares at the then

prevailing fair price.
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22.3 The request prescribed in the preceding
two Articles shall be delivered to the
Company in writing, stating therein the
types and numbers of Shares to be
repurchased, within twenty days after the
date of sueh resolution. In the event the
Company has reached an agreement in
regard to the purchase price with—the

requestedMember—inregardto the Shares

of such Member (the “appraisal price”),
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22.3 The request prescribed in the preceding
two Articles shall be delivered to the
Company in writing, stating therein the

types and numbers of Shares requested to
be repurchased, within twenty days after
the date of the relevant resolution. In the

event the requesting Member and the

Company have reached an agreement in
regard to the purchase price of the Shares

held by such Member (the “appraisal
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the Company shall pay such price within
ninety days after the date on which the
resolution was adopted. In the event the
Company fails to reach sueh agreement
with the Member within sixty days after
the resolution date, the Member may,
within thirty days after such sixty-day
period, file a petition to any competent
court of the R.O.C. for a ruling on the
appraisal price, and such ruling by such
R.O.C. shall be

conclusive as between the Company and

court binding and

requested Member solely with respect to

the appraisal price.

price”), the Company shall pay such price
within ninety days after the date on which
the resolution was adopted. In the event

the Company and the requesting Member

fail to reach the agreement with respect to
the appraisal price within sixty days after
the resolution date, the Member may,
within thirty days after such sixty-day
period, file a petition to any competent
court of the R.O.C. for a ruling on the
appraisal price, and such ruling by such
R.O.C. shall be

conclusive as between the Company and

court binding and

requested Member solely with respect to

the appraisal price.
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23 Corporate Members
A#y corporation er entity which—is—a
Member may in accordance with its
constitutional documents, or in the absence
of sueh provision by resolution of its
directors or other governing body,
authorise sueh 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
Member which he

the corporation

such  corporate

represents  as could

exercise if it were an individual Member.
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23 Corporate Members
A Member, who is a corporation,

organization or non-natural person entity,

may in accordance with its constitutional
documents, or in the absence of relevant

provision in its constitutional documents

by resolution of its board of directors or
other governing body, authorise a 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 such corporate

Member which he represents as the
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corporation could exercise if it were an

individual Member.
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24.1 Shares the Company that are
beneficially—owned by the Company
(including Subsidiaries) shall not be—veted,

directly or indirectly,

in

at any general
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24.1 Shares in the Company that are held by
such Company (including held through
such Company’s Subsidiaries) shall not

vote, directly or indirectly, at any general

meeting and shall not be counted in meeting and shall not be counted in

determining the total number of determining the total number of

outstanding Shares at any given time. outstanding Shares at any given time.
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24.2 A Member who has a personal interest in
any metien discussed at a general meeting,
which interest may be in conflict with
those of the Company, shall abstain from
voting such Member’s Shares in regard to
such metien but such Shares may be
counted in determining the number of
Shares of the Members present at-the such

meeting for the purposes of

the The

aforementioned Member shall also not

general

determining quorum.

vote on behalf of any other Member.

24.2 A Member who has a personal interest in
any matter discussed at a general meeting,
which interest may be in conflict with
those of the Company, shall abstain from
voting such Member’s Shares in regard to
such matter but such Shares shall be

counted in for calculating the number of

Shares of the Members present at such
general meeting for the purposes of
the The

aforementioned Member shall also not

determining quorum.

vote on behalf of any other Member.

43 FF N EATER PR LTI Y 0 K
THFL 2P - FEURGPRTFH
AZIEE T PTG 2 0 PR HRgE -
2o pE o BAREZ R B

o7 d e Rl Lo

243 Hir: AiER WigirE RN R > ¢ F
R E AR e

Note : The modification in the article is

the

English.The content in Chinese

limited to content in
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243 If any Director creates or has created
security over any Shares held by-him;-then
he shall notify the Company of such
security. If at any time the seeurity
ereated by a Director is-inrespeet-of-mere
than half of the Shares held by ki at the
time of his appointment, then the voting
rights attached to the Shares held by such
Director at such time shall be reduced,
such that the Shares over which security
has been created which are in excess of
half of the Shares held by the Director at
the date of his appointment shall not carry
voting rights and shall not be counted in
the number of votes casted by the Member

at a general meeting.

remains unchanged.

243 If a Director creates or has created security

over any Shares held by such Director
such Director shall notify the Company of
such security.
of the pledged Shares held by a Director
exceeds half of the Shares held by such

Director at the time of his appointment,

If at any time the number

then the voting rights attached to the
Shares held by such Director at such time
shall be reduced, such that the Shares over
which security has been created which are
in excess of half of the Shares held by such
Director at the date of his appointment
shall not carry voting rights and shall not
be counted in the number of votes casted

by the Member at a general meeting.
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25.1 There shall be a board of Directors
consisting of no less than five (5) persons
and no more than nine (9) persons,
including Independent Directors, each of
whom shall be appointed to a term of
office of three (3) years. Directors—may-be
eligible for re-election. The Company may
from time to time by the resolution of
Directors increase or reduce the number of
Directors subject to the above number

limitation provided that the requirements

by relevant laws and regulations (including

5127 g F ERREEF A8 (2402

T¥F)I A4 A E-gREH - E

RapEgzeoniPamblzs &t (s
LA UNH IR 2P 2 B R) 2w

- 2\

SIRCARRIRUE RS 3 L 4
VEE G ARE A AR FE A
& ¥ Flak G i AR A EEATE K
B2 FF2 TR RUALREF2
B

25.1 There shall be a board of Directors

consisting of no less than five (5) persons

r

and no more than nine (9) persons,
including Independent Directors, each of
whom shall be appointed to a term of
office of three (3) years and is eligible for
re-election. The Company may from time
to time by resolution of the board of
Directors increase or reduce the number of
Directors subject to the above number
limitation provided that the requirements

by relevant laws and regulations (including
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but not limited to any listing requirements)

are met.

but not limited to any listing requirements)

are met. In the event of any vacancy in the

board of Directors, the new Director

elected at the general meeting shall fill the

vacancy for the residual term of office.
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25.2 Unless otherwise approved by-the-GTSM
ter—the TWSE;—f-appheable}, not more
than half of the total number of Directors
can have a spousal relationship or familial
relationship within the second degree of

kinship with any other Directors.
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25.2 Unless otherwise approved by TWSE, not
more than half of the total number of
Directors can have a spousal relationship
or familial relationship within the second

degree of kinship with any other Directors.
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25.3 In the event that the Company convenes a

general meeting for the election of
Directors and any of the Directors elected
does not meet the requirements provided in
Article 25.2 hereof, the non-qualifying
Director(s) who was elected with the
fewest number of votes shall be deemed
not to have been elected, to the extent
necessary the
provided in Article 25.2 hereof.

person who has already served as Director

to meet requirements

Any

but is in violation of the aforementioned
requirements shall waeate the position of

Director automatically.
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25.3 In the event that the Company convenes a

general meeting for the election of
Directors and any of the Directors elected
does not meet the requirements provided in
Article 25.2 hereof, the non-qualifying
Director(s) who was elected with the
fewest number of votes shall be deemed
not to have been clected, to the extent
necessary the

provided in Article 25.2 hereof.

to meet requirements
Any
person who has already served as Director
but is in violation of the aforementioned

requirements shall be removed from the

position of Director automatically.
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25.4 Unless otherwise permitted under the
Applicable Public Company Rules, there
shall be at least three (3) Independent
Directors. To the extent required by the

Applicable Public Company Rules, at least

one of the Independent Directors shall be

domiciled in the R.O.C. and at least one of

the same shall have accounting or financial
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25.4 Unless otherwise permitted under the
Applicable Public Company Rules, there
shall be at least three (3) Independent
Directors. To the extent required by the

Applicable Public Company Rules, at least

one of the Independent Directors shall be

domiciled in the R.O.C. and at least one of
shall

accounting or financial expertise.

the Independent Directors have

expertise.

VS5 FEREFLE X ¥ R EFF
TEBPRANEEFBoE 2 T
P ERATRLIITHAG B FE

m«;

2 BEFTHR S FRE B P
2 F:\.s'i’},@';‘\ﬁa]}ﬁf”‘ RPE AN S T
25.5 Independent ~ Directors  shall ~ have

professional knowledge and shall maintain
independence within—the—seope—ef their
directorial duties, and shall not have any
direct or indirect interests in the Company.
The professional qualifications, restrictions
on shareholdings and concurrent positions,
and assessment of independence with

respect to Independent Directors shall be
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Note : The modification in the article is

the

English.The content in Chinese

limited to content in
remains unchanged.

25.5 Independent shall

professional knowledge and shall maintain

their

Directors have

in __ discharging

independence
directorial duties, and shall not have any
direct or indirect interests in the Company.
The professional qualifications, restrictions
on shareholdings and concurrent positions,
and assessment of independence with

respect to Independent Directors shall be

governed by the Applicable Public governed by the Applicable Public
Company Rules. Company Rules.
256 m i e F A e b b E 2506 ﬁ%?’ﬂ*‘l“{f°
MR- e N~ e Note : Article 25.6 was removed.
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257 Any Member(s) holding 3% or more of the
Company’s issued eapital for at least one
year may in writing request the Audit
Committee to bring action against the
Directors in a court of competent
If the Audit—Committee

fatled to bring such action within thirty

jurisdiction.

days after the request by the Member, such
Member may bring the action in a court of

competent jurisdiction in the name of the
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25.6 Any Member(s) holding 3% or more of the
Company’s issued Shares for at least one
request the
of the Audit
Committee to bring action against the

year may in writing

Independent  Directors

Directors on behalf of the Company in a

court of competent jurisdiction as the court
of first If the Independent
Directors fail to bring such action within

instance.

thirty days after the request by the

Company. Member, such Member may bring the
action in a court of competent jurisdiction
as the court of first instance in the name of
the Company.

%J%%g;£+4ﬁu£$Vig%¢# 261 R L0 SRR B FE LTS
SIS W TR S S TR R g AR g A 2 AT

i T 0 AP EREd T U DPEBRE VIGFRES DT EF

o2l PFEE EFIL2 o Aok B2 ok BHRFHREFRLNNLE

(R R S N S R EdimEEwdp s 0 EF €975 7

AR LR LR L R SRS ST EYC

A R PIEF AR B F AR PR B E AR g H S 2 ip

i S ) E R e A dam P EREFTEZEALTFTLA

¥ %mwiw Fa@re 2L R do B L B2 FFENPEZTNA

ZEFENRFEZ TN AP BT AP @R R E TR 2R
4 o

AT EEEEFR2ZES o
Subject to the provisions of the Statute, the
Memerandum-—and the Articles and to any

directions given by Ordinary Resolution,

26.1

Special Resolution or Supermajority

Resolution, the business of the Company

26.1 Subject to the provisions of the Statute, the

Articles, the Applicable Public Company

Rules and to any directions given by
Ordinary Resolution, Special Resolution or

Supermajority Resolution, the business of
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shall be managed by the Directors who
may exercise all the powers of the
Company. No  alteration of the
Memeorandum—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
A duly

convened meeting of the Directors at

direction had not been given.

which a quorum is present may exercise all

powers exercisable by the Directors.

the Company shall be managed by the
board of Directors who may exercise all
the powers of the Company. No alteration
of the Articles and no such direction shall
invalidate any prior act of the board of
Directors which would have been valid if
that alteration had not been made or that

A duly
board of

Directors at which a quorum is present

direction had not been given.

convened meeting of the

may exercise all powers exercisable by the
board of Directors.
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26.2 All cheques, promissory notes, drafts, bills
of

instruments and all receipts for monies

exchange and other negotiable
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
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Note : The modification in the article is

the

English.The content in Chinese

limited to content in
remains unchanged.

26.2 All cheques, promissory notes, drafts, bills

of

instruments and all receipts for monies

exchange and other negotiable
paid to the Company shall be signed,
drawn, accepted, endorsed or otherwise
executed as the case may be in such

manner as the board of Directors shall

resolution. determine by resolution.
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BENHBARBES o 26.3 The board of Directors may exercise all the

26.3 The Directors may exercise all the powers
of the Company to borrow money and to

mortgage or charge its undertaking,

property and uncalled capital or any part

thereof and to issue debentures, debenture

powers of the Company to borrow money
and to mortgage or charge its undertaking,
property and uncalled capital or any part
thereof and to issue debentures, debenture

stock, mortgages, bonds and other such
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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.

securities whether outright or as security
for any debt, liability or obligation of the
Company or of any third party.

H3r 264 S ATHIES o
Note : Article 26.4 was added.

26.4 The Company may purchase liability

insurance for Directors ; the board of

Directors shall determine the terms of such

insurance by resolution, taking into

account the standards of the industry in the

R.O.C. and overseas.
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264 The Directors shall faithfully carry out

their duties with care, and may be held
liable for the damages suffered by the
Company for any violation of such duty.
The Company may by Ordinary Resolution
of any general meeting demand the
Directors to disgorge any profit realised
from such violation and regard the profits
realised as the profits of the Company as if
such violation was made for the benefit of
the Company. The Directors shall
indemnify the Company for any losses or

damages incurred by the Company if such
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26.5 The Directors shall faithfully carry out
their duties with care, and may be held
liable for the damages suffered by the
Company for any violation of such duty.
The Company may by Ordinary Resolution
of any general meeting demand the
Directors to disgorge any profit realised
from such violation and regard the profits
realised as the profits of the Company as if
such violation was made for the benefit of
the Company. The Directors shall
indemnify the Company for any losses or

damages incurred by the Company if such
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loss or damage is incurred as a result of a
Director’s breach of laws or regulations in
The
duties of the Directors shall also apply to

the course of performing his duties.

the managers of the Company.

loss or damage is incurred as a result of a
Director’s breach of laws or regulations in
the course of performing his duties. The

Directors and the Company shall jointly

and severally indemnify the third party for

any losses or damages incurred by such

third party if such loss or damage is

incurred as a result of a Director’s breach

of laws or regulations in the course of

performing his duties. The aforementioned

duties of the Directors shall also apply to

the managers of the Company.
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27.1 The Company may by a majority or, if less
than a majority, the most number of votes,
at any general meeting elect any—person—to
be a Director, which vote shall be
calculated in accordance with Article 27.2

The by

Supermajority Resolution remove any

below. Company  may

Director. Members present in person or
by proxy, representing more than one-half
shall

constitute a quorum for any general

of the total outstanding Shares

meeting to elect ene-ermere Directors.
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27.1 The Company may by a majority or, if less
than a majority, the most number of votes,
at any general meeting elect a Director,
which vote shall be
accordance with Article 27.2 below. The
by

r€move

calculated in

Company  may Supermajority

Resolution any  Director.
Members present in person or by proxy,
representing more than one-half of the
total shall

constitute a quorum for any general
meeting to elect Director(s).

issued, outstanding Shares
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27.2 Directors shall be elected pursuant to a
cumulative voting mechanism pursuant to
a poll vote, the procedures for which has
been approved and adopted by the
Directors and also by an Ordinary
Resolution, where the number of votes
exercisable by any Member shall be the
same as the product of the number of
Shares held by such Member and the
number of Directors to be elected
(“Special Ballot Votes”), and the total
number of Special Ballot Votes east by any
Member may be consolidated for election
of one Director candidate or may be split
for election amongst multiple Director
candidates, as specified by the Member
pursuant to the poll vote ballot. There
shall not be votes which are limited to
class, party or sector, and any Member
shall have the freedom to specify whether
to eeneentrate all of its votes on one or any

number of candidate(s) without restriction.

A candidate to whom the ballots cast
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27.2 After the Company has acquired public

'Et
frt.

company status, Directors shall be elected

pursuant to a cumulative voting
mechanism pursuant to a poll vote, the
procedures for which has been approved
and adopted by the board of Directors and
also by an Ordinary Resolution, where the
number of votes exercisable by any
Member shall be the same as the product
of the number of Shares held by such
Member and the number of Directors to be
elected (“Special Ballot Votes”), and the
total number of Special Ballot Votes casted
by any Member may be consolidated for
election of one Director candidate or may
be split for election amongst multiple
Director candidates, as specified by the
Member pursuant to the poll vote ballot.
There shall not be votes which are limited
to class, party or sector, and any Member
shall have the freedom to specify whether
to consolidate all of its votes on one or any

number of candidate(s) without restriction.
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represent a prevailing number of votes
shall be deemed a Director elect, and
where more than one Director is being
elected, the top candidates to whom the
votes cast represent a prevailing number of
votes relative to the other candidates shall
be deemed directors elect. The rule and
procedures for such cumulative voting
mechanism shall be in accordance with
policies proposed by the Directors and
approved by an Ordinary Resolution from
time to time, which policies shall be in
accordance with the Memorandum, the
Articles and the Applicable Public
Company Rules.

A candidate to whom the ballots cast
represent a prevailing number of votes
shall be deemed a Director elect, and
where more than one Director is being
elected, the top candidates to whom the
votes cast represent a prevailing number of
votes relative to the other candidates shall
be deemed directors elect. The rule and
procedures for such cumulative voting
mechanism shall be in accordance with
policies proposed by the board of Directors
and approved by an Ordinary Resolution
from time to time, which policies shall be
in accordance with the Memorandum, the
Articles and the Applicable Public
Company Rules.
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27.3 The Directors may adopt a candidate
nomination mechanism which is in
compliance ~ with  Applicable  Public
Company Rules. The rules and procedures
for such candidate nomination shall be in
accordance with policies proposed by the
Directors and approved by an Ordinary
Resolution from time to time, which
policies shall be in accordance with the
Statute, the Memorandum, the Articles and
the Applicable Public Company Rules.

Such candidate nomination mechanism in

compliance  with  Applicable  Public
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The Directors may adopt a candidate
nomination mechanism which is in
compliance  with  Applicable  Public
Company Rules. The rules and procedures
for such candidate nomination shall be in
accordance with policies proposed by the
board of Directors and approved by an
Ordinary Resolution from time to time,
which policies shall be in accordance with
the Statute, the Memorandum, the Articles
and the Applicable Public Company Rules.
Such candidate nomination mechanism in

compliance  with  Applicable  Public
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Company Rules shall also be used for an

election of Independent Directors.

Company Rules shall also be used for an
election of Independent Directors in the
event the Company has acquired public
with

company status in accordance

Applicable Public Company Rules.
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2741f a Member is a—eerperation, the

authorised representative of such Member
If such

Member has more than one authorised

may be elected as Director.

representative, each of the authorised
representative of such Member may be

. L g leeti |
meetng.
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Note : The modification in the article is

the

English.The content in Chinese

limited to content in
remains unchanged.

2741f a Member the

authorised representative of such Member

If such

Member has more than one authorised

1s judicial person,

may be elected as Director.
representative, each of the authorised
representatives of such Member may be

elected as Directors respectively.

Bir 1275 LATRIIES o
Note : Article 27.5 was added.
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27.5 Notwithstanding anything to the contrary
in Article 27.1 to 27.4, unless the

Company has acquired public company
status in accordance with Applicable
Public Company Rules, the Company may
by Ordinary Resolution appoint any person
to be a Director or may by Ordinary

Resolution remove any Director.
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28.

R o
Vacation of Office of Director

1 The Company may from time to time by
Ordinary Resolution remove all Directors

from office before the expiration of his

term of office netwithstandinganythingin

the-Articles—to-the—eontrary and may elect
new Directors te—fill—such—vaecaneies in

accordance with Article 27.1, and unless
the resolution approving such removal and

election previde otherwise, the existing
Directors'—office shall be deemed

discharged upon the passing of such
resolution prior to the expiration of such

Direetors' applicable term of office.

28

28.

f3iz o
Vacation of Office of Director
1 Notwithstanding anything in the Articles to

the contrary, the Company may from time

to time by Ordinary Resolution remove all
Directors from office before the expiration
of their term of office and may elect new
Directors in accordance with Article 27.1.
and unless the resolution approving such
removal and election provides otherwise,
all the Directors shall be deemed to have

been removed upon the passing of such

resolution to elect new Directors prior to
the expiration of such Director's applicable

term of office.
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28.2 In the event of any of the following events
having occurred in relation to any Director,
such  Director shall be  vacated

automatically:

(a)he gives notice in writing to the Company
that-herestens the office of Director;

(b)he dies, becomes bankrupt or makes any
arrangement or composition with his
creditors generally;

(c)an order is made by any competent court
or official on the grounds that he is or will
be suffering from mental disorder or is
otherwise incapable of managing his
his/her

restricted according to the applicable laws;

affairs, or legal capacity is

(d)he commits a felony and is subsequently
adjudicated guilty by a final judgment, and
the time elapsed since he has served the
full term of the sentence is less than five
years; of

(e)he commits any criminal offence of fraud,
breach of trust or misappropriation and is

subsequently punished with imprisonment
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28.2 In the event of any of the following events
having occurred in relation to any Director,
such  Director shall be  vacated

automatically:

(a)he gives notice in writing to the Company
to resign the office of Director;

(b)he dies, becomes bankrupt or makes any
arrangement or composition with his
creditors generally;

(c)an order is made by any competent court
or official on the grounds that he is or will
be suffering from mental disorder or is
otherwise incapable of managing his
his/her

restricted according to the applicable laws;

affairs, or legal capacity is

(d)he commits a felony and is subsequently
adjudicated guilty by a final judgment, and
the time elapsed since he has served the
full term of the sentence is less than five
years;

(e)he commits any criminal offence of fraud,
breach of trust or misappropriation and is

subsequently punished with imprisonment
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for a term of more than one year, and the
time elapsed since he has served the full
term of such sentence is less than two
years;

(Hhe is adjudicated guilty by a final judgment
for misappropriating Company or public
funds during the time of his service, and
the time elapsed after he has served the full
term of such sentence is less than two
years;

(g)he is dishonoured for unlawful use of
credit instruments, and the term of such
sanction has not expired yet;

(h)the Members resolve by a Supermajority
Resolution that he should be removed as a
Director; or

(1)in the event that he has, in the course of
performing his duties, committed any act
resulting in material damage to the
Company or in serious violation of
applicable laws and/or regulations or the
Memorandum and the Articles, but has not
been removed by the Company pursuant to
a Supermajority Resolution vote, then any
Member(s) holding 3% or more of the total
number of outstanding Shares shall have
the right, within thirty days after that
general meeting, to petition any competent
court for the removal of such Director, at
the Company’s expense and such Director
shall be removed upon the final judgement
by such court. For clarification, if a

relevant court has competent jurisdiction to

adjudicate all of the foregoing matters in a

single or a series of proceedings, then, for

the purpose of this paragraph (i), final
judgement shall be given by such

competent court.

for a term of more than one year, and the
time elapsed since he has served the full
term of such sentence is less than two
years;

(Hhe is adjudicated guilty by a final judgment
for misappropriating Company or public
funds during the time of his service, and
the time elapsed after he has served the full
term of such sentence is less than two
years;

(g)he is dishonoured for use of credit
instruments, and the term of such sanction
has not expired yet;

(h)the Members resolve by a Supermajority
Resolution that he should be removed as a
Director; or

(i)Subject to the provisions of the Statute,
and the Articles or the Applicable Public

Company Rules, in the event that he has,

in the course of performing his duties,
committed any act resulting in material
damage to the Company or in serious
violation of applicable laws and/or
regulations or the Memorandum and the
Articles, but has not been removed by the
Company pursuant to a Supermajority
Resolution vote, then any Member(s)
holding 3% or more of the total number of
issued, outstanding Shares shall have the
right, within thirty days after that general
meeting, to petition any competent court
for the removal of such Director, at the
Company’s expense and such Director
shall be removed upon the final judgement
by such court. For clarification, if a
relevant court has competent jurisdiction to
adjudicate all of the foregoing matters in a

single or a series of proceedings, then, for
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In the event that the foregoing events
described in any of clauses (b), (¢), (d), (e),
(f) er (g) has occurred in relation to a
Director elect, such Director elect shall be

disqualified from being elected as a Director.

the purpose of this paragraph (i), final
shall be

competent court.

judgement given by such

In the event that the foregoing events
described in any of clauses (b), (c), (d), (e),
(f) and (g) has occurred in relation to a
Director elect, such Director elect shall be

disqualified from being elected as a Director.
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29.1 The quorum for the transaction of the |29.1 The quorum for the transaction of the
business of the Directors may be fixed by business of the board of Directors may be
the Directors and unless so fixed shall be fixed by the board of Directors and unless
over one half of the - Directors appeinted so fixed shall be over one half of the total
in-oltice at-the tme ol a meeting of number of Directors elected. If the number
Direetors. If the number of Directors is of Directors is less than five (5) persons
less than five (5) persons due to the due to the vacation of Director(s) for any
vacation of Director(s) for any reason, the reason, the Company shall hold an election
Company shall hold an election of of Director(s) to fill the vacancies at the
Director(s) at the next following general next following general meeting. When the
meeting. When the number of vacancies in number of vacancies in the board of
the board of Directors of the Company is Directors of the Company is equal to one
equal to one third of the total number of third of the total number of Directors
Directors elected, the board of Directors elected, the board of Directors shall hold,
shall hold, within sixty days, a general within sixty days, a general meeting of
meeting of Members to elect succeeding Members to elect succeeding Directors to
Directors to fill the vacancies. fill the vacancies.
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29.2 Unless permitted by the
Applicable Public Company Rules, if the

otherwise

number of Independent Directors is less
than three persens due to the vacation of

Independent Directors for any reason, the

Company shall hold an election of
Independent  Directors at the next
following general meeting. Unless

otherwise permitted by the Applicable
if all of the
Independent Directors are vacated, the

Public Company Rules,

board of Directors shall hold, within sixty
days, a general meeting to elect succeeding
Independent Directors to fill the vacancies.
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29.2 Unless otherwise provided by the Statute,
the Articles, or the Applicable Public
Company Rules, if the of

Independent Directors is less than three

§
&

number

due to the wvacation of Independent
Directors for any reason, the Company
shall hold an election of Independent

Directors to fill the vacancies at the next

following general meeting. Unless
otherwise permitted by the Applicable
if all of the
the

board of Directors shall hold, within sixty

Public Company Rules,

Independent Directors are vacated,

days, a general meeting to elect succeeding

Independent Directors to fill the vacancies.
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29.3 Subject to the provisions of the Articles,
the their

proceedings as they think fit. Any motions

Directors may regulate
shall be decided by a majority of votes.
In the case of an equality of votes, the
chairman shall not have a second or

casting vote.
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29.3 Subject to the provisions of the Statue, the
Articles the Public

Company _Rules, may

Km o

Applicable
the
regulate their proceedings as they think fit.

and

Directors

Any motions shall be decided by a
majority of votes. In the case of an
equality of votes, the chairman shall not

have a second or casting vote.

204 R EF € AR FEERMERS
REF e FT L[ € o 1e%> \*ﬁ
ERE ORI AP HEE
AEEL R R B BT, B
AP AR A YRR AT FEE D
REFETFESFTFLA €72 H 2
BLE PERY G2 o

294 MR FEE AR @S EARME K S0
RETENAIMER € o 232> N %4
FHRE IR - 2FEF S
ARH AR § TR BRER e

Pt 2 PSR A EE A
WETFEAMMAR §7F 2L B2
B‘j’:ﬁ"&f*\o

126




29.4 A person may participate in a meeting of
the Directors or committee of Directors by
video conference. Participation by a person
in a meeting in this manner is treated as
presence in person at that meeting. The
time and place for a meeting of the
Directors or committee of Directors shall
be at the office of the Company and during
business hours or at a place and time
convenient to the Directors and suitable for

holding such meeting.

29.4 A person may participate in a meeting of
the board of Directors or committee of
by

Participation by a person in a meeting in

Directors video conference.
this manner is treated as presence in person
at that meeting. The time and place for a
meeting of the Directors or committee of
Directors shall be at the office of the
Company and during business hours or at a
place and time convenient to the Directors

and suitable for holding such meeting.
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29.5 A Director may, or other officer of the

Company authorized by a Director shall,
call a meeting of the Directors by at least
seven—days' notice in writing (which may
be a notice delivered by facsimile
transmission or electronic mail) to every
Director which notice shall set forth the
general nature of the business to be
considered i the event of an urgent
situation, a meeting of Directors may be
held at any time after notice has been
given in accordance with the Applicable

Public Company Rules.
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29.5 A Director may, or other officer of the
Company authorized by a Director shall,
call a meeting of the board of Directors by
at least one day’s notice in writing (which
may be a notice delivered by facsimile
transmission or electronic mail) to every
Director which notice shall set forth the
general nature of the business to be

considered. In the event the Company

becomes a public reporting company in

accordance  with  Applicable  Public
Company  Rules, unless  otherwise
permitted by the Applicable Public

Company Rules, the chairman of the board

shall call a meeting of the board of

Directors by at least seven days' notice in

writing (which may be a notice delivered
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by facsimile transmission or electronic

mail) to every Director. In the event of an

urgent situation, a meeting of the board of
Directors may be held at any time after
notice has been given in accordance with

the Applicable Public Company Rules.
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29.6 The continuing Directors may act

notwithstanding any vacancy in theirbedy,
but if and so long as their number is

reduced below the number fixed by or

pursuant to the Articles as—theneeessary
querum—of—Direetors, the continuing

Directors or Director may act for the
purpose of summoning a general meeting

of the Company, but for no other purpose.
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29.6 The

notwithstanding any vacancy in other

continuing Directors may act

Directors’ office, but if and so long as the

number of continuing Directors is below

the minimum number of Directors fixed by
or pursuant to the Articles, the continuing
Directors or Director may act only for the
purpose of summoning a general meeting

of the Company, but for no other purpose.
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29.7 The Directors shall,

establish rules governing the procedure of

by a resolution,

meeting(s) of the Directors and report such
rules to a meeting of Members, and such
rules shall be in accordance with the
Articles the Public
Company Rules.

and Applicable
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Note : The modification in the article is
limited to the content in
English.The content in Chinese
remains unchanged.
29.7 The board of Directors shall, by a

resolution, establish rules governing the
procedure of meeting(s) of the board of
Directors and report such rules to a
meeting of Members, and such rules shall
be in accordance with the Articles and the

Applicable Public Company Rules.
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29.8 All acts done by any meeting of the
Directors or of a committee of Directors
shall, notwithstanding that it be afterwards
discovered that there was some defect in
the election of any Director, or that they or
any of them were disqualified, be as valid
as if every such person had been duly
elected and qualified to be a Director as
the case may be.
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29.8 All acts done by any meeting of the board
of Directors or of a committee of Directors
shall, notwithstanding that it be afterwards
discovered that there was some defect in
the election of any Director, or that they or
any of them were disqualified, be as valid
as if every such person had been duly
elected and qualified to be a Director as

the case may be.
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29.9 A Director may be represented at any |29.9 #ir: Aif2 W3¢ AT 0 B
meetings of the board of Directors by a BN R IR 3T e
proxy appointed in writing by him. The Note : The modification in the article is
proxy shall count towards the quorum and limited to the content in
the vote of the proxy shall for all purposes Chinese.The content in English
be deemed to be that of the appointing remains unchanged.

Director.
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30.1 A Director may hold any other office or
place of profit under the Company in
conjunction with his office of Director for
such period and on such terms as to

otherwise the

remuneration and

30.1 A Director may hold any other office or
place of profit under the Company in
conjunction with his office of Director for

such period and on such terms as to

as remuneration and otherwise as the
Prirectorsmamsdetermine. remuneration committee shall present its
recommendations to the board of Directors
for discussion and approval.
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30.2 The Directors may be paid remuneration

\

e
»‘4
S

only in cash. The amount of such
remuneration shall be determined by the
Directors and take into account the extent
and value of the services provided for the
management of the Cerperation and the
standards of the industry within the R.O.C.
and overseas. The Directors shall also be
entitled to be paid all travelling, hotel and
other expenses properly incurred by them
in connection with their attendance at
meetings of Directors or committees of
Directors, or general meetings of the
Company, or separate meetings of the
holders of any class of Shares or
debentures of the Company, or otherwise
in connection with the business of the
Company, or to receive salaries in respect
of their service as Directors as may be
recommended by the compensation
committee and determined by the
Directors, or a combination partly of one
such method and partly another, provided
that any such determination shall be in
accordance with the Applicable Public
Company Rules.
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30.2 The Directors may be paid remuneration
only in cash. The amount of such

remuneration shall be recommended by the

remuneration committee and determined

by the board of Directors, and take into
account the extent and value of the
services provided for the management of
the Company and the standards of the
industry in the R.O.C. and overseas. The
Directors shall also be entitled to be paid
all travelling, hotel and other expenses
properly incurred by them in connection
with their attendance at meetings of the
board of Directors or committees of
Directors, or general meetings of the
Company, or separate meetings of the
holders of any class of Shares or
debentures of the Company, or otherwise
in connection with the business of the
Company, or to receive salaries in respect
of their service as Directors as may be
recommended by the compensation
committee and determined by the board of
Directors, or a combination partly of one
such method and partly another, provided
that any such determination shall be in
accordance with the Applicable Public
Company Rules.
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30.3 Unless prohibited by the Statute or by the
Applicable Public Company Rules, a
Director may himself-orthrough-hisfirm

aetin-aprofessional-eapaeity on behalf of
the Company and-he or his firm shall be

entitled

professional services as if he were not a

to such remuneration for
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30.3 Unless prohibited by the Statute, the
Articles or by the Applicable Public
Company Rules, a Director may act on
behalf of the Company to the extent
authorized by the Company. Such Director

or his firm shall be entitled to such

remuneration for professional services as if

Director. he were not a Director.
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30.4 A Director who engages in conduct; either
for himself or on behalf of another person
within the scope of the Company's
business, shall disclose to Members at a
general meeting prior to such conduct, a
summary of the major elements of such
interest and obtain the ratification of the
Members at such general meeting by a
Supermajority Resolution vote. In case a
Director engages in business conduct for
himself or on behalf of another person in
violation of this provision, the Members
may, by an Ordinary Resolution, require
the disgorgement of any and all earnings
derived from such act, except when at least
one year has lapsed since the realization of

such associated earnings.

E#EF&?’"TI w4 :é‘

At o

oot L E o

B
30.4 A Director who engages in conduct either

for himself or on behalf of another person
the

business, shall disclose to Members, at a

within scope of the Company's
general meeting prior to such conduct, a
summary of the major elements of such
interest and obtain the ratification of the
Members at such general meeting by a
Supermajority Resolution vote. In case a
Director engages in business conduct for
himself or on behalf of another person in
violation of this provision, the Members
may, by an Ordinary Resolution, require
the disgorgement of any and all earnings
derived from such act, except when at least
one year has lapsed since the realization of

such associated earnings.
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30.5 Notwithstanding anything to the contrary
contained in this-Artiele 30;Articles 30.1 to

30.5, a Director who has a personal interest
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in the matter under discussion at a meeting
of the Directors, which may conflict with
the interest of the Company, shall disclose
to the meeting his or her interest and the
material information of such interest, and
shall not vote nor exercise voting rights on
behalf of another Director; the voting right
of such Director who cannot vote or
exercise any voting right as prescribed
above shall not be counted in the number
of votes of Directors present at the board

meeting.
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30.5 Notwithstanding anything to the contrary
contained in Articles 30.1 to 30.5, a

Director who has a personal interest in the
matter under discussion at a meeting of the
Directors, which may conflict with the
interest of the Company, shall disclose to
the meeting his or her interest and the
material information of such interest, and
shall not vote nor exercise voting rights on
behalf of another Director; the voting right
of such Director who cannot vote or
exercise any voting right as prescribed
above shall not be counted in the number
of votes of Directors present at the board

meeting.
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31 Minutes
The Directors shall cause minutes to be
made in books kept for the purpose of 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 Directors including the

names of the Directors present at each
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Note : The modification in the article is

limited to the content in Chinese.The

content in  English  remains

unchanged.
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32.1 Subject to the Applicable Public Company
Rules, the Directors may delegate any of
their powers 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 as they consider
desirable to be exercised by him provided
that the appointment of a managing
director shall be revoked forthwith if he
ceases 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 may be revoked
or altered. Subteetto-anysuch—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.
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32.1Subject to the Statute or the Applicable
Public Company Rules, the Directors may

delegate any of their powers 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 as they consider desirable to be
the
appointment of a managing director shall

exercised by him provided that

be revoked forthwith if he ceases to be a
Director. Any such delegation may be
the

either

made subject to any conditions

Directors may impose and
collaterally with or to the exclusion of their
own powers and may be revoked or

altered. Unless otherwise provided by the

Statute or the Applicable Public Company

Rules, 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.
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322 The Directors may establish

committees or appoint any person to be a

any

manager or agent for managing the affairs
of the Company and may appoint any
be of

Any such appointment may

person to a member such

committees.
be made subject to any conditions the
Directors may impose and either
collaterally with or to the exclusion of their
own powers and may be revoked or
altered. Subjeetto—any—such—econditions,
the proceedings of any such committee
shall be the Articles

regulating the proceedings of Directors, so

governed by

far as they are capable of applying.
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32.1The Directors may establish any

committees or appoint any person to be a
manager or agent for managing the affairs
of the Company and may appoint any
to be of

Any such appointment may

person a member such

committees.
be made subject to any conditions the
Directors may impose and either
collaterally with or to the exclusion of their
own powers and may be revoked or

altered. Unless otherwise provided by the

Statute or the Applicable Public Company

Rules, the proceedings of any such

committee shall be governed by the
Articles regulating the proceedings of

Directors, so far as they are capable of

applying.
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32.3 The Directors may by power of attorney or

4 = S o
= P TR
,

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.
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Note : The modification in the article is

the

Chinese.The content in English

limited to content in

remains unchanged.
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32.4 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 him.
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Note : The modification in the article is

the n

Chinese.The content in English

limited to content

remains unchanged.
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32.5 The Directors shall appoint a chairman and

may appoint such other officers as they
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consider necessary on such terms, at such
remuneration and to perform such duties,
and subject to such provisions as to
the

Unless otherwise

disqualification and removal as
Directors may think fit.
specified in the terms of his appointment
an officer may be removed by resolution of

the Directors.

Note : The modification in the article is
the
Chinese.The content in English

limited to content in

remains unchanged.
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32.6 Notwithstanding anything to the contrary
contained in—this—Astiele—32; unless
otherwise permitted by the Applicable
Public Company Rules, the Directors shall
establish an audit committee comprised of
all of the Independent Directors, one of
whom shall be the chairman, and at least

one of whom shall have accounting or

financial expertise to—the—extent—required
bl Licable Public C Rules.
A resolution of the audit committee shall
be passed by one-half or more of all
The rules

and procedures of the audit committee

members of such committee.
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32.6 Notwithstanding anything to the contrary
contained in Articles 32.1 to 32.9, unless

otherwise permitted by the Applicable
Public Company Rules, the Directors shall
establish an audit committee comprised of
all of the Independent Directors, one of
whom shall be the chairman, and at least
one of whom shall have accounting or
financial expertise. A resolution of the
audit committee shall be passed by
one-half or more of all members of such
committee. The rules and procedures of
the audit committee shall be in accordance

with policies proposed by the members of
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shall be
proposed by the members of the audit

in accordance with policies

committee and passed by the Directors

from time to time, which shall be in
accordance  with the  Statute, the
Memorandum, the Articles and the

Applicable Public Company Rules and the
instruction of the FSC or-the GFSM-A{orthe

TWSE;—as—appheable}, if any. The
Directors shall, by a resolution, adopt a
charter for the audit committee in

accordance with these Articles and the

Applicable Public Company Rules.

the audit committee and passed by the
Directors from time to time, which shall be
in accordance with the Statute, the
the Articles the
Applicable Public Company Rules and the
instruction of the FSC or TWSE, if any.
The Directors shall, by a resolution, adopt

Memorandum, and

a charter for the audit committee in
accordance with these Articles and the

Applicable Public Company Rules.
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32.7Any of the following matters of the

Company shall require the consent of
one-half or more of all audit committee
members and be submitted to the board of
Directors for resolution:

(a)Adoption or amendment of an internal
control system of the Company;

(b)Assessment of the effectiveness of the
internal control system;

(c)Adoption or amendment of handling
procedures for significant financial or
operational actions, such as acquisition or
disposal of assets, derivatives trading,
extension of monetary loans to others, or
endorsements or guarantees on behalf of
others;

(d)A matter where a Director has a personal
interest;

(e)A material asset or derivatives transaction;

(f)A material monetary loan, endorsement, or
provision of guarantee;

(g)The

Placement of any equity-type securities;

offering, issuance, or Private

(h)The hiring or dismissal of an attesting
certified public accountant, or the
compensation given thereto;

(1) The appointment or removal of a financial,
accounting, or internal auditing officer;

(j)Annual and semi-annual financial reports;

(k)Any other—matter so determined by the
Company from time to time or required by
any competent authority overseeing the

Company;

Except for item (j) above, any matter under

subparagraphs (a) through (k) of the

32.7Any of the following matters of the

Company shall require the consent of
one-half or more of all audit committee
members and be submitted to the board of
Directors for resolution:

(a)Adoption or amendment of an internal
control system of the Company;

(b)Assessment of the effectiveness of the
internal control system,;

(c)Adoption or amendment of handling
procedures for significant financial or
operational actions, such as acquisition or
disposal of assets, derivatives trading,
extension of monetary loans to others, or
endorsements or guarantees on behalf of
others;

(d)A matter where a Director has a personal
interest;

(e)A material asset or derivatives transaction;

(f)A material monetary loan, endorsement, or
provision of guarantee;

(g)The
Placement of any equity-type securities;

offering, issuance, or Private

(h)The hiring or dismissal of an attesting
certified public accountant, or the
compensation given thereto;

(1) The appointment or removal of a financial,
accounting, or internal auditing officer;

(j)Annual and semi-annual financial reports;

(k)Any other matters so determined by the
Company from time to time or required by
any competent authority overseeing the
Company; and

(DAny other matters in accordance with the

Applicable Public Companies Rules.

Except for item (j) above, any matter under

subparagraphs (a) through (k) of the
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preceding paragraph that has not been
approved with the consent of one-half or
more of the audit committee members may
be undertaken only upon the approval of
two-thirds or more of all Directors, without
regard to the restrictions of the preceding
paragraph, and the resolution of the audit
committee shall be recorded in the minutes

of the Directors meeting.

preceding paragraph that has not been
approved with the consent of one-half or
more of the audit committee members may
be undertaken only upon the approval of
two-thirds or more of all Directors, without
regard to the restrictions of the preceding
paragraph, and the resolution of the audit
committee shall be recorded in the minutes

of the Directors meeting.
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Directors shall establish a remuneration

the
The

number of members of the remuneration

with
Applicable Public Company Rules.

committee in accordance

committee, professional qualifications,

restrictions on shareholdings and position
of the

committee may concurrently hold, and

that a member remuneration
assessment of independence with respect

to the members of the remuneration

committee shall comply with the
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32.8The shall

remuneration committee

Directors establish a
in accordance

with the Applicable Public Company

Rules. The number of members of the
remuneration committee, professional
qualifications, restrictions on

shareholdings and position that a member
of the

concurrently hold,

remuneration committee may
and assessment of

independence with respect to the members

of the remuneration committee shall
comply with the Applicable Public
Company Rules. The remuneration

139




Applicable Public Company Rules. The
remuneration committee shall comprise of
no less than three members, one of which
shall be appointed as chairman of the
remuneration committee. The rules and
procedures for convening any meeting of
the remuneration committee shall comply
with policies proposed by the members of
the remuneration committee and approved
by the Directors from time to time,
provided that the rules and procedures
approved by the Directors shall be in
accordance with the Statute, the
Memorandum, the Articles and the

Applicable Public Company Rules and any

directions of the FSC or GFSM—(erTFSE;
as—apphieable). The Directors shall, by a

resolution, adopt a charter for the
remuneration committee in accordance
with these Articles and the Applicable
Public Company Rules.

committee shall comprise of no less than
three members, one of which shall be
appointed as chairman of the remuneration
committee. The rules and procedures for
convening any meeting of the
remuneration committee shall comply with
policies proposed by the members of the
remuneration committee and approved by
the Directors from time to time, provided
that the rules and procedures approved by
the Directors shall be in accordance with
the Statute, the Memorandum, the Articles
and the Applicable Public Company Rules
and any directions of the FSC or TWSE.
The Directors shall, by a resolution, adopt
a charter for the remuneration committee
in accordance with these Articles and the

Applicable Public Company Rules.
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32.9 The remuneration referred in the preceding
Article shall include the compensation,
salary, stock options and other incentive
payment to the Directors and managers of
the Company. Unless otherwise specified
by the Applicable Public Company Rules,
the managers of the Company for the

purposes of this Article 32.9 shall mean

executive officers ef the- Company-with-the
I of Viee Presid bigl ]
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32.9 The remuneration referred in the preceding
Article shall include the compensation,
salary, stock options and other incentive
payment to the Directors and managers of
the Company. Unless otherwise specified
by the Applicable Public Company Rules,
the managers of the Company for the
purposes of this Article 32.9 shall mean

executive officers as defined by the rules

and procedures governing the

remuneration committee.

140




BlieGiF gz HaodF
% E _q_lﬁ"ﬂ—'&—'é‘igé\‘
FEAR g 2 o
REFEFTLEF R
FEERg 2 ) w2 o

33.1The Company may, if the Directors so
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determine, have a Seal. The Seal shall only be
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used by the authority of the Directors or of a Note : The modification in the article is

committee of the Directors authorised by the limited to the content in

Directors. The use of Seal shall be in Chinese.The content in English

accordance with the use of Seal policy adopted remains unchanged.

by the Directors from time to time.
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33.2 The Company may have for use in any |33.2 #3L: *if=> 3379 P 5 0 &2
place or places outside the Cayman Islands BN R R IE 3T e
a duplicate Seal or Seals, each of which Note : The modification in the article is
shall be a facsimile of the common Seal of limited to the content in
the Company and kept under the custody Chinese.The content in English
of a person appointed by the Directors, and remains unchanged.
if the Directors so determine, with the
addition on its face of the name of every
place where it is to be used.
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33.3 A person authorized by the Directors may |33.3 # 3L : *if<2 3379 RPN 5 0 &2
affix the Seal over his signature alone to BN R R IE T e
any document of the Company required to Note : The modification in the article is

be authenticated by him under seal or to be
filed with the Registrar of Companies in

the Cayman Islands or elsewhere

wheresoever.

the in

Chinese.The content in English

limited to content

remains unchanged.
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34.1 The Company may distribute profits in
accordance with a proposal for distribution
of profits prepared by the Directors and
approved by the Members by an Ordinary

Resolution at any general meeting. The
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34.1 As the Company is in the growing stage,

the dividend distribution may take the

form of a cash dividend and/or stock
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Directors shall prepare such proposal as
follows: the proposal shall begin with the
Company’s Annual Net Income and offset
its losses in previous years that have not
been previously offset, then set aside a
special capital reserve, if one is required,
in accordance with the Applicable Public
Company Rules or as requested by the
authorities in charge; and then may set
aside no more than 2% of the balance as
bonus to Directors and at least 1% of the
balance as bonus to employees of the
Company, which may be distributed under
an incentive  programme  approved
pursuant to Article 11.1 above. The
Directors  shall  specify the exact
percentages or amounts to be distributed as
bonuses to Directors and employees in
preparing the proposal for distribution of
profits, and the Members may amend such
proposal prior to its approval. A Director
who also serves as an executive officer of
the Company may receive a bonus in his
capacity as a Director and a bonus in his
capacity as an employee. Except
otherwise stipulated by the applicable laws
and the Applicable Public Company Rules,
the Company may take into consideration
the circumstances and development stage
of the Company, in response to any future
funding requirement and long term
financial planning, while satisfying the
shareholders expectation in respect of
cashflow, propose profit distribution plan
in connection with the retained earnings
for approval at the meetings of the
shareholders; the distribution of retained

earnings may proceed by way of cash

dividends and shall take into consideration

the Company’s capital expenditures, future

expansion plans, and financial structure

and funds requirement for sustainable

development needs etc. The Company may

distribute profits in accordance with a
proposal for distribution of profits
prepared by the Directors and approved by
the Members by an Ordinary Resolution at
any general meeting. The Directors shall
prepare such proposal as follows: the
proposal shall begin with the Company’s
Annual Net Income after tax and offset its
losses in previous years that have not been

previously offset, then set aside a statutory

capital reserve in accordance with the

Applicable Public Company Rules, and set

aside a special capital reserve, if one is
required, in accordance with the
Applicable Public Company Rules or as
requested by the authorities in charge; and
then may set aside no more than 2% of the
balance as bonus to Directors and at least
1% of the balance as bonus to employees
of the Company, which may be distributed
under an incentive programme approved
pursuant to Article 11.1 above. The
Directors  shall specify the exact
percentages or amounts to be distributed as
bonuses to Directors and employees in
preparing the proposal for distribution of
profits, and the Members may amend such
proposal prior to its approval. A Director
who also serves as an executive officer of
the Company may receive a bonus in his
capacity as a Director and a bonus in his
capacity as an employee. Except

otherwise stipulated by the applicable laws
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dividend or by applying such sum in
paying up in full unissued Shares for
allotment and distribution credited as fully
paid-up pro rate to the Members provided
the total amount of cash dividend to be
distributed shall be no lower than 10% of
the aggregate dividend distributed to
shareholders and no more than 100% of
the aggregate dividend distributed to
shareholders.

and the Applicable Public Company Rules,
the Company may take into consideration
the circumstances and development stage
of the Company, in response to any future
funding requirement and long term
financial planning, while satisfying the
shareholders expectation in respect of
cashflow, propose profit distribution plan
in connection with the retained earnings
for approval at the meetings of the
shareholders; the distribution of retained
earnings may proceed by way of cash
dividend or by applying such sum in
paying up in full unissued Shares for
allotment and distribution credited as fully
paid-up pro rate to the Members, and the
total amount of Dividends shall not be
lower than 10% of the profits of the then
the

aforementioned amounts, and provided the

current vyear  after  deducting

total amount of cash dividend to be
distributed shall be no lower than 10% of
the aggregate dividend distributed to
shareholders and no more than 100% of
the aggregate dividend distributed to

shareholders
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34.2 Subject to the Statute and-this Article, the

Directors may declare Dividends and

distributions on Shares in issue and

authorise payment of the Dividends or
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34.2 Subject to the Statute, the Articles and the

Applicable Public Company Rules, the
Directors may declare Dividends and
distributions on Shares in issue and
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distributions out of the funds of the
No

Dividend or distribution shall be paid

Company lawfully available therefor.

except out of the realised or unrealised
profits of the Company, or out of the share
premium account or as otherwise permitted
by the Statute.

authorise payment of the Dividends or
funds of the
No
Dividend or distribution shall be paid

distributions out of the

Company lawfully available therefor.

except out of the realised or unrealised
profits of the Company, or out of the share
premium account or as otherwise permitted
by the Statute.
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34.3 Except as otherwise provided by the rights
attached to Shares, all Dividends shall be
declared and paid in proportion to the
number of Shares that a Member holds. If
any Share is issued on terms providing that
it shall rank for Dividend as
particular date that Share shall rank for

from a
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Note : The modification in the article is

the
Chinese.The content in English

limited to content in

remains unchanged.

Dividend accordingly.
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34.4 The Directors may deduct from any |34.4 H3r: *ig=2 @339 P F > B2

Dividend or distribution payable to any
Member all sums of money (if any) then

payable by him to the Company on any

ER AT
The modification in the article is
the

Note :

limited to content in

account. Chinese.The content in English
remains unchanged.
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34.5 The Directors may, after obtaining an
Ordinary Resolution, declare that any

than  Dividendsa
Dividend be paid wholly or partly by the

distribution  other

distribution of specific assets and in
of debentures,

securities of any other company or in any

particular shares, or
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 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 as may

seem expedient to the Directors.
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34.5 The Directors may, after obtaining an
Ordinary Resolution, declare that any
distribution other than a Dividend be paid
wholly or partly by the distribution of
specific assets and in particular 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 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 as may

seem expedient to the Directors.
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34.6 Any Dividend, distribution,

other monies payable in cash in respect of

£

interest or

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 warrant shall be made payable to the

Every such cheque

order of the person to whom it is sent.
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Note : The modification in the article is

the
Chinese.The content in English

limited to content in

remains unchanged.
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34.8 Any Dividend which cannot be paid to a |34.8 H L : Aif> WG ¢ FoRp ¥ > &2
Member and/or which remains unclaimed BN R R IE 3T e
after six months from the date of Note : The modification in the article is
declaration of such Dividend may, in the limited to the content in
discretion of the Directors, be paid into a Chinese.The content in English
separate account in the Company's name, remains unchanged.
provided that the Company shall not be
constituted as a trustee in respect of that
account and the Dividend shall remain as a
debt due to the Member. Any Dividend
which remains unclaimed after a period of
six years from the date of declaration of
such Dividend shall be forfeited and shall
revert to the Company.
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Capitalisation

Subject to Article 14.2(d), the Directors
may capitalise any sum standing to the
credit of any of the Company's reserve
accounts  (including share premium
account and capital redemption reserve
fund) or any sum standing to the credit of
profit and loss account or otherwise
available for distribution and to
appropriate such sum to Members in the
proportions in which such sum would have
been divisible amongst them had the same
been a distribution of profits by way of
Dividend and to apply such sum on their
behalf in paying up in full unissued Shares
for allotment and distribution credited as
fully paid-up to and amongst them in the
proportion aforesaid. In such event the
Directors shall do all acts and things
required to give effect to such
capitalisation, with full power to the
Directors to make such provisions as they
think fit such that Shares shall not become
distributable  in

provisions

fractions  (including
benefit of

accrue to the

whereby  the
fractional entitlements
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
thereto and any agreement made under
such authority shall be effective and

binding on all concerned.
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Note : The modification in the article is
limited to the content in Chinese.The
English

content n remains

unchanged.
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36 Tender Offer
Within seven days after the receipt of the
copy of a tender offer application form and
relevant documents by the Company or its
litigation or non-litigation agent appointed
pursuant to the Applicable Public
Company Rules, the board of the Directors
shall resolve to recommend to the
Members whether to accept or object to the
tender offer and make a public

announcement of the following:

1. The types and amount of the Shares held
by the Directors and the Members holding
more than 10% of the outstanding Shares

in its own name or in the name of other

persons.
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36 Tender Offer
Within seven days after the receipt of the

copy of a tender offer application form and
relevant documents by the Company or its
litigation or non-litigation agent appointed
pursuant to the Applicable Public
Company Rules, a review committee shall
be established under the Applicable Public
Company Rules, and the board of the

Directors shall resolve to recommend to
the Members whether to accept or object to
the tender offer and make a public
announcement of the following:

1. The types and amount of the Shares held
by the Directors and the Members holding
more than 10% of the outstanding Shares
in its own name or in the name of other

persons.
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2. Recommendations to the Members on the
shall set forth the

names of the Directors who abstain or

tender offer, which

object to the tender offer and the reason(s)
therefor.

3. Whether there is any material change in
the financial condition of the Company
after the submission of the latest financial
report and an explanation of the change, if
any.

4. The types, numbers and amount of the
Shares of the tender offeror or its affiliates
held by the Directors and the Members
holding more than 10% of the outstanding
Shares held in its own name or in the name

of other persons.

2. Recommendations to the Members on the
which shall set forth the

names of the Directors who abstain or

tender offer,

object to the tender offer and the reason(s)
therefor.

3. Whether there is any material change in
the financial condition of the Company
after the submission of the latest financial
report and an explanation of the change, if
any.

4. The types, numbers and amount of the
Shares of the tender offeror or its affiliates
held by the Directors and the Members
holding more than 10% of the outstanding
Shares held in its own name or in the name
of other persons.

5. Other matters in accordance with the

Applicable Public Company Rules.
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37.1 The Directors shall cause proper books of

SR I &

account 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 liabilities
of the Company. 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.
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Note : The modification in the article is
the

Chinese.The content in English

G A

limited to content in

remains unchanged.
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37.2 The Directors shall from time to time |37.2 #:if: Aif~ Wig37¢ RN 7 » & =2
determine whether and to what extent and BN R R IE 3T e
at what times and places and under what Note : The modification in the article is
conditions or regulations the accounts and limited to the content in
books of the Company or any of them shall Chinese.The content in English
be open to the inspection of Members not remains unchanged.
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.
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37.3 The Directors may from time to time cause
to be prepared and to be laid before the
Company in general meeting profit and

group
accounts (if any) and such other reports

loss accounts, balance sheets,

and accounts as may be required by law.
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37.3 The Directors may from time to time cause

=

to be prepared and to be laid before the
Company in general meeting profit and

group
accounts (if any) and such other reports

loss accounts, balance sheets,

and accounts as may be required by the
Statute, the Articles and the Applicable

Public Company Rules.
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37.4Minutes and written records of all meetings
of Directors, any committees of Directors,
and any general meeting shall be made in
the English language with a Chinese
the event of any

between the Enghish

language version and the relevant Chinese

translation. In

inconsistency

translation, the English language version

shall prevail.

ZUHEAS s M E R R A L
37.4 Subject to the Statute, after the Company

becomes a public reporting company,

minutes and written records of all meetings
of Directors, any committees of Directors,
and any general meeting shall be made in
the Chinese language with an English
the of

inconsistency  between Chinese

event
the
language version and the relevant English

translation. In any

translation, the Chinese language version

shall prevail, except in the case where a

resolution is required to be filed with the

of Cayman
the English

language version shall prevail.

Registrar of Companies

Islands, in which case
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37.5 The instruments of proxy, documents,

forms/statements and information in
electronic media prepared in accordance
with the Articles and relevant rules and
regulations shall be kept for at least one
year. However, if a Member institutes a
lawsuit with respect to such instruments of
proxy, documents, forms/statements and/or
information mentioned herein, they shall
be kept until the conclusion of the

litigation if longer than one year.
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37.5 Unless otherwise provided by the Statute,

after the Company has acquired public

company status, the instruments of proxy,

documents, forms/statements and
information in electronic media prepared
Articles

relevant rules and regulations shall be kept

in accordance with the and
for at least one year. However, if a
Member initiates a lawsuit with respect to
such instruments of proxy, documents,
forms/statements  and/or  information
mentioned herein, they shall be kept until
the conclusion of the litigation if longer

than one year.
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Notices shall be in writing and may be
given by the Company to any Member
either personally or by sending it by
courier, post, cable, telex, or e-mail to him
or to his address as shown in the Register
of Members (or where the notice is given
by e-mail by sending it to the e-mail
address provided by such Member). Any
notice, if posted from one country to

another, is to be sent by airmail.
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: The modification in the article is
limited to the
Chinese.The content in English

Note

content in

remains unchanged.
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38.2 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
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Note : The modification in the article is
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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 be deemed to have been received on
the fifth day (not including Saturdays or
Sundays or public holidays) following the
day on which the notice was posted.
Where a notice is sent by cable, or telex,
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 e-mail service shall be deemed to be
effected by transmitting the e-mail to the
e-mail 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 e-mail to be acknowledged by the

recipient.

limited to the content in
Chinese.The content in English

remains unchanged.
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38.3 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
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Note : The modification in the article is
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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.

the content in

Chinese.The content in English

limited to

remains unchanged.
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38.4 Notice of every general meeting shall be

given in any manner hereinbefore
authorised to every person shown as a
Member in the Register of Members on the
record date for such meeting and every
person upon whom the ownership of a
Share devolves by reason of his being a
legal personal representative or a trustee in
bankruptcy of a Member of record where
the Member of record but for his 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.
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Note : The modification in the article is
the
Chinese.The content in English

limited to content in

remains unchanged.
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39.1 If the Company shall be wound up, and the

assets available for distribution amongst
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the Members shall be insufficient to repay Note : The modification in the article is
the whole of the share capital, such assets limited to the content in
shall be distributed so that, as nearly as Chinese.The content in English
may be, the losses shall be borne by the remains unchanged.

Members in proportion to the number of

the Shares held by them. If in a winding

up the assets available for distribution

amongst the Members shall be more than

sufficient to repay the whole of the share

capital at the commencement of the

winding up, the surplus shall be distributed

amongst the Members in proportion to the

number 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. This

Article is without prejudice to the rights of

the holders of Shares issued upon special

terms and conditions.
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39.2 If the Company shall be Wound up, the
liquidator may, with the sanction of a
Special Resolution of the Company and
any other sanction required by the Statute
and in compliance with the Applicable
Public Company Rules, divide amongst the
Members in proportion to the number of
Shares they hold the whole or any part of
the assets of the Company in kind (whether
they 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 sanction,
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 sanction, shall think fit, but so that no
Member shall be compelled to accept any

asset upon which there is a liability.
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The modification in the article is
limited to the

Note :
content in
Chinese.The content in English

remains unchanged.
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40 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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Note : The modification in the article is

limited to the content in

Chinese.The content in English

remains unchanged.
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41

Hh2Fe
Transfer by way of Continuation
If the Company is exempted as defined in

the Statute, it shall, subject to the

i o
41 RFET AIES WY ARR G E R
RE ARG
Note : The modification in the article is

provisions of the Statute and with the limited to the content in
approval of a Special Resolution, have the Chinese.The content in English
power to register by way of continuation as remains unchanged.
a body corporate under the laws of any
jurisdiction outside the Cayman Islands
and to be deregistered in the Cayman
Islands.
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42 Litigation and Non-Litigation Agent in |42 3L : Aif> Wizzv? Fmp 7 > B2 K
the R.O.C. E AR
Subject to the provisions of the Statute, the Note : The modification in the article is

Company shall, by a resolution of the
Directors, appoint or remove a natural

person domiciled or resident in the
territory of the R.O.C. to be its litigation
and non-litigation agent in the R.O.C.,
the Public

Company Rules, and under which the

pursuant  to Applicable
litigation and non-litigation agent shall be
the responsible person of the Company in
the R.O.C.

such appointment and any change thereof

The Company shall report

to the competent authorities in the R.O.C.

pursuant to the Applicable Public

Company Rules.

limited to the content in Chinese.The

content in  English  remains

unchanged.
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[ *+ = ] EXHIBIT VI

Comparlson table for the amendments to the Chinese version of

Guideline for Engaging in Derivatives Transactions
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Comparison table for the amendments to the Chinese version of
Guideline for Acquisition and Disposal of Assets
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Comparison table for the amendments to the Chinese version of

Guideline for Loaning Funds to Others
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Comparison table for the amendments to the Chinese version of
Rules Governing the Procedures for Meetings of Shareholders

K § kR TR A

Changes to Original Form
g 13t

Amended Form

P SN
lé ;Ifé n;.{'s?

:iqrgr

2o 2.4
ﬂ\’)f”i)’ta\g qui%m"‘f‘éé\i\?iﬁiy d\\ﬂgng\g E ALl ) féﬁikiﬁif
FARTE o kAR PR R LR
HIL 1343 5 SATHIER o 3.3 % #
3.0 BMPESE L f AR B3
4.5
F-
5.0t
£
e 6.1F %} %
RIS @ F R ST AL € FR-INF S
3LL &2 %K %V/* RAETFRE |OLL AXPRLEREL AR AT
bod 3R 6252 bod $% €252
312 A = @ i m %ﬁﬁéiiﬂﬁﬁ 612 227 hirtp bt 2 fod AT 2P
MATREEER G IR T RN G R (EREEREE S X EE
Flimg ~ &5 Y RARSL ATRRE R LT B HOL L g
WhE EEABREEEEEE LR

RSN S e
oA KT LR 2§ R R
TR WITT FAAEBET OF TR
Bleb o A gHELT P BLF X
Mig’i‘ig::f-.;u % g’ivr? -Fl«.fl TS
LER R SR P2 H gl
TS ¥ RTA K § B %

313 i o2 f@;i\ﬂ’i 2EEd Hi{

g%ﬁ’ﬁﬁr’i— \i—;;.

F%FW* ~iEEE

T~ G OBERILE

FEEE X E LR

Frkd 2RP FHRUTST IR
BiE 3 OB T BRI TR LK §
B t- oA gmet
Eﬂéﬂ%ﬁii# 3= P S
TR AEBET OB TR o R
LKERELT pavs L4 0K €3k

AP 2 EHAMATHR S BRLER 2
B SR 72 B am s
ORI € MHP o

6.13 vz 22 i 2 FEd ~ Fmn il

200




H(a)EF &R
(OHfF4T > £

BB OE BT

@%,ﬁﬁw&
(i) e 2P >
Ao ()% e

e gE
_‘/E", E,_‘:‘_\}]é

’\ﬂl@*“”a‘\#ggammf
A T
wixgﬂ@:ﬁﬁﬂwﬁnw

%3

)—-Bm',

\Pré\?%

L B o

B

L

4

W M o A&

ol

o

Tl
pos

o

ETIAS
(\x,

(@)

ra
&
ol
b

xS

A

Bt

PPN
-

PR

%z I

MV*M??@MHN%$§%

a}@

b
o
PAY

i
PAYE

o
Mi};’&tﬁé

N
=Y

=
b

{
>

g\.pq AL f;*\ gﬁ Sk

Mg*fﬂrﬂﬂﬁﬁﬁ&ﬁ

N

}, 7\4%}3 ,4,\7' - 1l I"V"
raaji’\ ’Jﬁ»‘l)}l"

ﬁ’ﬁﬁﬁﬁ—

a /J‘\jc ﬁ%gl‘ g\,«;;yu g\
.wwmqf %éb%}ﬁ

[*)

(o)

(@)

3

SRR
[y S

;A dim s

g=t|
I
™

fu

\

¥

W

"
WA fE
T @ &

i

NS
)

=

ﬂ
oy

|

IRy AA*-T w

I PR TR e 2 8RR
TR CRIURAFIERT SR EHR
Bem = L 0 4yem o > P 4R AR $
AR o iR Bg i X f R

B g g P L @d

i?&g%/\ K‘H'I;‘;l‘—’.\?_\‘i:il‘;‘—
’% ’E\‘—,Ea” A “"#’i‘—’ﬂ?’.,ﬁi'gél%?] a(g)
E I LI R S LA B S &
ERNGLE SRS S L
PYEG AR (QuT EE A
fede A E P YERRN F
hiF G o ()3 AT N AP 3
FRAIRNL TR F TR NE B A
= 44 . < *~
£

F

FEHE - T AU R AR -
WK 0 Rk o VR TR R
ES IR TR R T LS QoL
P iz E R RSN AT B F

2L L — )\ N e B AN 74
5;7‘,&&]3 b 2o — E\‘FZ‘J‘% D

.J_E]o
BASTREENZFF U REZT
FH0 A ERE RERLBRS
T RS EIC R Y 18
EE b -




348 AP RRAE L P w o B |60.18 AP RNRLE L B w o B
TR i kL 0 RS AT AR BT RETIE 2, 3 S QRN P ol N e o
T2 REFPRE g o AT » R T2 RBIPR Ao HA R A R
X2 % a‘\ﬁ:& A gz@%g\s;g‘\gipg T2 Bl HE % Eigz@*?%".ﬁ\géﬁﬂ?

AFr2.78d o
. =2 (
R \
82> X W AL f F 2o b B OF o ) o A
=X §F S gn F £ 7
L
6.2% = R
621 MK ENEFRLE > NE AT g
i;ggf.% , ;&pegﬁfg%@ » £ 2Ll Im
A ﬂq}ﬁ E)";g\g o

322 -k E - fz2ed s Fuge- 4 622 -k E I E - £22d 5 Fuf - 4
AUORRRA R ET puEEAD A BT LERET P EEAD
PP o B B R P PP Rt R E L R
FhzdF ol o £30 3 RS S P E £ R S
FEAR O B LEEH L AP FEAR O B LEEH LR LGP
e mEEH o A Bt e e mEEH 0 A e

323 £330 2 #HE AT RKEA DA 623 A FEE AP R RD A
HREgRpE e AT F N AR A MR ES TR AT N AR A
%ﬁﬁ’jg@ﬂvigag, o A BRRAEREH S p oo
IR SR L o HE Hoe A0 F SRt £ 22 i A P Ht
WHes F o 4 “HWA*@m% e B AR A DR R
At s B o & I

33K ETL R 63% K E7 M

6.3.1 "% & & 3t

FE G T2 R R PG

BRI RN S % SR
ig@é EARBEPN LB o dopd £
AEBPLERALE ﬁ%ﬁﬁif”

202




rrd ez @A (T
Bd AL E R

e

.&;*'F\ Lhﬁﬁﬂ.‘
AL HU ERTH AF
CFERER S

AP REREEL
W E

3 MR gz
¥ HERE -

£ A ¥ @_%ﬂrs’ NS b, g 2 Ay
=3 L/ i TE-T v B A I

334 FefpdiE A AR AE o AR g2
FAAN - A o A E IR RAL ¢

P g AR AR o
Wk fhed EFELBE 0 H
EA d})%li&’ﬁi‘kﬁﬁ'?z\iﬂ i {7
REER > Jd BETE AL 0 &R
FEAREEE TGRS Tl w7
REER d FE LI LEEF - A
20 FFE A AAEA A2 o
LFlR A G TR AR o d M
Rz FE 33— L@z o

ARdF
_"—Z

N
(98]
W

N
[98)

(@)
[98)
)]

ST EE LY PR T

o%ﬂ§%@9ﬂ4$%i§%’>

PRt E? R R B RN

EWHENL AR (s
1o Xy -
PN RER L AR EFE ) R

€2 ERBAFHAEFF Y 24 @

AT -, B2 g Eh: B

oo L FE2 F A o

A A A R A E e (@A (1T
MImd ) RENAE R EIS
RH G ARSI AR Bk

=L

,749((1\/\ BiEF Lo HEP 2

LRSS SR

bl
CIRERE ik s RIESON

A
R g T e
AP RERTLE
FoiE A ALz Hu
SRR RIS S O
BY'EREE o

X

&

FORFR E A SR AR

£ AR LA A ok R

R R
=3
=T QLF]/"\— AR ADR e
Mk ghed FEELE KR
FEFE2 > FTF LGRS T
%%ﬁ%’dﬂii%@ﬂz’
FLAREF L RS Tl
éﬁﬁ%’éﬁiw%iii—&’
2 FEE AR A2
LFlR R R TR NILEREY o d B
R2FF 34— A5z o1/
iléi‘l’i‘ P VLR R
Eﬁz}m&}h‘%f TR
R AFE2Z NLA A E S

Fl
TFENTLELRALE

ez
RO &

[y
T,

N;‘&
k-8

-y




Aﬁﬂﬁuigo

N
(98]
~J

ko PR E 2 R
wg&ﬁﬂ@&igo

352 %

if?

354 3 R¥IIREFE R

350 A g4cd TF G2 HF 0 Hikaed &

FHTRL 0 ERERP R RAL
RS R LR S S

Ledrd TE g2 Hu g 28
BAZRE B LR

BT RANRE (R
H) A BB AEEHR LA EE
AWEFREFARR 2
§H© R g aesd
AN VLD = IR 1 G At
LHIE- AT R a

B’\‘\‘

;\‘t
b g= oo R

o & A ook I

=t
A8

va
4

—_
o4

e
¥
Q

i ik

& =
ﬂ,
?
g«m

e
ullg

Lotz 31 % &
T\E’Fgﬁ’vi 7@5/\3’ R EQE»F‘}{E?’}%
oV HAALERE @

6.5.1

o)
W
\S)

N
9]
(98]

(@)
9]
N

344 K g2 MR R AP EARE e 641 MK EZNA O BB EE AR
MR OREck R L AN B 4 AR OLEc B LA ER 2§ b
PUE R ARSI ER A LR g AT E R A LR
Ll A SN

%Ainﬁi*mv%Lﬁ,%%_%aﬁ 642 "EFRALT F I 2 RN Aok Bdp L5
W€ ERZPFRR AR AN &iggﬁ&%@m%ﬁ*ﬁVii
FupcAEEZ TR L ARE A EZ TR R AR T
TS EE Eﬂiﬁ?éi’i&."l::’(é TRMSE g R HES oHD G
R P SRR A BARE- ) Jw,faw%apg EAz - ]
ﬁowvig%&w:r%gw*@” PFododi g TR (S S B g e Rk
R A 2 2 R R i LR RO A KR R R O > #ic
ﬁ’iﬁﬁimg igwgo%ﬁ PFo AR AL E g cdariny
PRBA G2 LRE RIRETARR T FREBA G2 LRE S PBREARRL T
TR - XATHRALE o EALE- ARTTLLE o

3SR W 0.5 F 3

Wk gaed FE G BY o A £
TETRL 0 fHBEP L RAL
Foozbgmd gk IR 2 o
Lk gdod FEE G2 HU G 2 B
AL EE B ER R
BT RAATRE (7 RFE
IS TR B ST B Sk
AREFRERN 2
g—ﬁ o =5 R @1%&’21@,94
ﬁk’”*ﬁ”i%%ﬁ
RAEE- A TR By

I

4o

-‘%‘\‘:‘

;‘h-.
[V A

° ’%?“*“mkr —Z»\i>“-

=it
prilS

We o m ey
ﬂ}“

—
o4

i ik

{\
-
Cm\:\«

B H =
=y

AREHRREZORL ARG
Tem sk 0 BT A0 P 2 3
¢ eV it Az RE P F

I kg

w2

2@ Y =3
=Y - ~ P

204




ik o B R

ik 3t o B Ak

360 F 2 6.6%% & #F 2

36k MARKFE TR FABEEFTHERLP | 661 NARKFT D FAEEF T ELM
FITER g S RAPE(RIRFER)E FTE g S RAPE(AN A ERE) £
2o d ARETHBEZTER o 2Lod AREHFTER o

362 MABLEHRE T Fa AFT F oRG (062 NARLERFET E AFTF AR
AFET BT P FEFT FEL AP AFT o HTPFHEFTFELAR
Ho#ET M S E HonET PSR

363 F-REF-%AFZT 2L IRZF (663 F-REEF-RELFT 2EIRZF
B EARES K B FARET A L EARES K B EFARET A
FRRIURE - SR E PRI £ f & R LT A RS AL R
Bl - LAEHLHES - BlE > LREFLAFS -

364 IRBAF TR H B RAREHTL 664 NARLFE TR B L S HEA
REFZRARLN 2 @82 T4 REHFZHmARLS 2 @52+
EF KR T Ak R RN SR VN

%zwvmﬂm Arid oz i AR R @;;wwuﬂm SECEIER Y RN
Lem - REEEHS - L57 o L g P k—ﬁ%g@ﬁ@—k%go

3:6:6 WA AFE TS AR ERp Mg AP | 666 NARAFE T AR ER L dp TP
MARER- MARER-

374 A2 B S RS A (WESERIS 'Sl SR 5 )

3TE RN g2 A @u&“%? Ao 1671 KK g2 A&k @”&“;& I

3._77’_7.8)’,1%%_17‘?52, A_*gaf“a\fa;'\ ﬂ“)’ligiwé‘a’ A_Jfgsﬁg‘\fa;'\
&’%ﬁ»a%ﬁu&i%&w &’WE”Q%E&&L%%°

373 RAHNERLZEFA G p LT HG | 673 RAENERZFR G P LT R
Eﬁﬂé?ﬁﬁ“ﬁi?¥@¥%’7 PHAE TR EAP 2 IE R 7
Fher 240 3 BRI KL (T Fher 2 T3 @RI KL (T
F -4 - Fo i o

374 B FER A AR 3B é;éﬁﬁl%ﬁﬁaiﬁa 8 RIS
RRID- RIS G e 5 IR R 2 A g o

3FS R FARZEERDE AT Q_i%#%ﬁ FARZREERDTEE
%’ﬁﬁ?%%VQPéﬁﬁﬂ&e%ﬁ ¥odRaBRPEOE LA
RIS Al pEL - A TR RIS o - A e PR AR
ii?ﬁ’ﬂ@ﬁi%%ﬁﬂﬁﬁﬁg Lzepr, HNam2 LA ER FAZEC B
ARG REA AL F A2 B Ol A F A L 2 o AR
PrEHAZ 2 £ g 3 A3 E o HAgiB2 244> 2338 o

384 & 6.8 % i+

381 MK E LG - AR R R A D | 681 WA F LG - A R R A D
PR L L AEE 0 2 BT PRARTEAAEE 2 T

205




(@)
o]
[\

A OHE W E R e |
ot

N
sl

]
el
v

382 L ,;p.a\g,«d gi[éq‘l:ﬁ%ﬂ—‘k=ﬁfi§f

Lr‘*m‘a‘«’\wa‘ 2 4 Jw H &y

A

Ay
g
—_
40
=
Pt

PRI S
B[

ol [ Ry
) P
N
s
o=
7“4—

IRy Tk
%

o S
N

ESENE AR R RS = 7 AR SR ER A
W Vifi’;}%f—?rl%“ij}i#g\?:} TH AT F AN AR LA
SR AR o de R 6 ik ’ﬂr@%éﬁﬁg*”igéﬁﬁ
EATI N GFRE AR AAgEL cMFHARF AR AAEL R
B B ol 35 S T PN T 2T 1 AL E B DR R g\g ,’:‘I‘;gz:’(g}t
e g s g Lo e § s g g2 TR R2 RiRk2ZiBE 4L 5
N RN S Rk = o

4 :;31 (\)fgn |/LL4§—» ~\.

ﬁ%h#%%ﬁ

z:”ig %ﬁﬁééﬁiﬁ -
A 2

—E:—/,Errvl + LJ‘E *E%_IJ_Q_
ﬁiﬁJﬁﬁﬁﬁaﬁﬁﬁ’@i°%

683 I N EF g T FNEFR A
g,gﬁairﬁvﬁig%g%ﬂw FoHARLATRBNRAERE - PR
NP ALAT T EAR A EFAP O ALATFEARF R
EEF LR REPRHTRALEAT EEF AR R EPRHFRLET
—-%lz,zé_ﬁbrf\!o —‘%]Z’Zé_t'*”lc

384k L 4B Mg Pzt 1684 A MET R ATIF S NFR AL
ERVE N T I L I A P (o hogiAp MR F 0 WAL
&f%ﬁ*i@@*&igﬁg:ﬂ g@g:Bﬁ.%ﬁ%a%ﬁWF\
Wl 2T A A 2 S e MR R LEI N SR R A R
4?§gﬁgmﬁﬂ4ﬁwﬂé$Lﬁ R E o e BRI TN i il 2 ki
LRnA A P T ST TR
;;giglfik,n a‘g_.‘”;}‘lfkrglz(_tfél\i FR A AT et Fom Ao




BB R €K AN TA IR TR
1l L -
6.85 HI2 Ak 2P AP AT
¥ VRSOV RIS R A 2
e PRUEWEZ o & A RiEFxd 1R
# A GRS S SRR R )
Beis o d MAFREBEFRE LA I Bets o d ML REFRE AL ¥
VA EZLRUEF P BELARIL -~ FH A ELBEED BEARR - FH
éjﬁg%%@»\wﬁmﬁwz éj%i%%ﬁ»é%?ﬂﬁﬂ%
386 M RARITIR R E R ﬁﬂaf”? Q&é%ﬁﬁ%ﬂﬁ%”’&iﬁﬂiﬂ%ﬁ
R RRFLBIESTAE G EX O R T - N A
s R KRR o WOk R o
387 F-REF UL ESNFAER I AR (68T F-REFREIELFAERF D AR
ThRhETHEZL2ZER  c4od P - % ThhETHEL2ZER 4ol ? - %
C EMERF o HEBRETARLFE AL H C B BB RETARL B A
) R AP B R FEA
388 RFAALERIFRA[ J A A4y (088 REAALERAIFEAN 4 AR
T2 RLERARRBEG RAEL Tz o LERARRBEG RLEAL
389 LB AEHP R L2 22 (689 ML ELANERRFLFE LR
% gt TivS ek WA EHPN SR 2 0 F R
ER IR T A R N G
Pz fEdc o AT ke
39ERF A 6.9 # %30
394 MK EFERTER BRADTH3T | 691 RKEFEREFTER Bikh DD 3T
IR E ERPFEL T e BER B E ERPEFHE TR GER
e BE0 ¢ P EEFF2 pHAALEY
&o
392 wHAEFRTA 2 EFL BRI ERAR (6092 A ERTA 2 ERLE BRI ELAR

207




310 € R s

3A0AB KL €2 RAT I TR RE & o
AREEEF ODWEL PR

BHRETEAF LR
A m 2

0P HRERTRE B 2 @114y
)\A\FPB—A):ILEL/?/&7 4:_ ‘\R\o
SHOIRFHALT B ERLE P P~
P A AR AR R RF B
BAEZ B SRz a AP E Y
B R A g e

3H0S5H 2 7 R L 44T 2 AR
AR B IR o vigG
LA RGN Y ELEAR
FHZFREER BRI FRRE

o RE B2 YT

[P e

o

v

FRNLE

2 RAFI > RBITNRE S
dARELEEFR OIS ER P
N BRE AT LR RE S
BTz g, @FUgF 35852 o
TIERE LA 0 k0 DB

SR FMEBIEEZ 2% 3552 .
REBRFET REHRZE D P
PN L AN AN
W2 kA2 AR o hh P
HEDRE S BAAEG o

N PRt Tk § AR B P A L
FFEAR s EREFTIEMA I LE
AR R ey 2 e B
fg ﬁE L ¥ ;{% =

[*)
—
)
[\

[*)
—
)
(8]

~

G- E oo 218G &
WK €2 BARA A G A7 iR
RSN R Y

‘_L,‘.:
K WL

e FRLIA S

R O . 'S USRI SRR L
2B AP RTRALEREF P o
BTN i 2 Bt & "’73"3;’1‘3‘\%5’
pémfiﬁﬁo

FH2L K €

Lk

61147 22,

6.11.1 HefA Hei@ 2 Bk £330 m A hgE
2 AP B ERE
P R TRN ML B3R L
LEHP 2Pz T o

Wk g AREE o oy BiE SR
HELIL ARG I TREZ
ii._—“?ﬂwguﬂ’ S PR R e B
PR F BRI SR T URRE
AP RARPIE AR L FHEY &
22 F R BGEALPHAERL OB

(7Y 43 22 PAIRE Y 2 o

6.11.3

3¢ Hfr B2 aE

3%HﬁWVig g A4 R BRE B
vs -ﬁ- °

3221 R EHEMER A FE AR B A

6.12 ¢ Hf A
0.12.1 AN A § 2 g3+ R BRA &

6122 i R {FiL s R 2

2
ui

RAFF -

WA ﬁf‘fvw’ fa

208




FEFIFR MR A FRAR B
Mﬁﬁﬁﬁ%’@mﬁrﬂ%ﬁj%ﬁ
RER S auz
BAZIEHE T WA KA F WAz A DR
Fel 2 KA P LA EHIL 2 o
3AZAMAEF RERP IR D > 4
ﬁgﬁfﬁﬁ&ﬂﬁluﬁ’xﬂ“ﬁ

g

FEFHAR c MRESARILR B
]‘%Eé.f‘zia‘.#’v;fﬂe}%p% PR THRE
FHEE A B

6u3g%% %a&%i’”i%”*\
PRBEZXEFTE LR EFRL 2 o
6.12.4 Mk ik F RERD A RAL A KD >
v‘;éﬁig?‘;i% B FEHIE A o WA

:}F,«ﬁ:”'?}-ﬁ l—ﬁ'—f_-&ﬁ’j—’t",gﬁ,]f’“gi%o ﬁg#ﬁ;}g: R R ,_r;_}_.&ﬁ—d-ﬁ#ﬁ_pa
g5 -
IBRL-FERE 6.13 RE ~H 78 ¢
SBAEREFF  ARFHAREE H K 6B1§ﬁﬁﬁ%’f BE) R
Lo B2 A VIEZFER ARER  F A AV RIFZFERE S LR E
THE B R TARTRE GE AR »a%‘rfﬁfx%ﬁ €&k TARFRE G
§ 2R FREZPER

BAB2U K P L2 RAENRE (F REE
k) AR IGE o B2 B A
ES IR R W ST i R

6.132 WK ¢ B2 RENAT (F REH
@)%xpw,mg7%%F%%%
e o @Rk AR T L

g o wERE -

3A33UM K g AR AT PP UEPAFEE (6133 A @R AT pPrUuD AR
g - g -

334 € RATE SR A A FIYHELA R é’;ﬂzgw PR AR T HRE L RN
P S IR Rpbe ¥ LS T € e

344 RHRPIITELS o AoBAPMIE L B 0 & 6h1i%5’“i€ﬁﬁwwﬁ’d¢%ﬂ
AP EFREBT T RERE LG oo RBPIZT S > o Ap B2 £ ¥
EEEERANEARELE - L MRPEEFRREBT » X IERR

ELETEEF R AR -

209




[t -+ - ] EXHIBIT XI

Comparison table for the amendments to the Chinese version of
Regulation Governing the Election of Directors
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<ig 3w >
<Before amendment>

[ 44— ] APPENDIX I
£t gHmTan
Rules Governing Procedures for Meetings of Board of Directors

1~pn

1 ~ Purpose
AEZ AP E KT AEEE CREELE UDA f;;iﬁé_%;jfg‘ﬁ i & 5p i 'gﬁ’_ﬁﬁsb » FER-F
TEL BRI SR E R QHREAN (T AR -
In order to establish effective corporate governance for the Board of Directors (the “Board”),
enhance supervisor functions and strengthen management functions, and ensure orderly and
timely conduct by the Board, these rules (these “Rules”) are implemented.

2~ #H

2 ~ Scope
ARPIFHF NP EF G2 RTEFHIRRTP 7 FERS RIS/ ETA
222 40 B EET > kiR -
These Rules apply to the conduct of the Board of the Company, the main agenda items,
operational procedures, required contents of meeting minutes, public announcements and

other compliance requirements of Board meetings shall be acted upon in accordance with
these Rules.

3~ iTERAE
3 ~ Operational Procedure
30 FFE Bl
3.1 Convening of Board Meetings and Notices

311 A2 FFEFFLT -5 o

3.1.1 Board shall meet at least quarterly.

312 EF LR BEPFI oo pEd g E o v FEEERE @0
ZIpoBRBPEFAFZELFN LU TRERL B2 -

3.1.2 The reasons for calling a board of directors meeting shall be notified to each
director and supervisor at least seven (7) days in advance. In emergency
circumstances, however, a meeting may be called on shorter notice in accordance
with Applicable Public Company Rules.

313 w2 Bz i Ao AR A Fﬁr‘iﬁﬁ R F NG 2

3.1.3 The notice set forth in the preceding paragraph may be effected by means of
electronic transmission, after obtaining prior consent from the recipients thereof.

314 AP F 3S5FLIE2LFIH ",/T"ﬁ ?%}‘?T’?%%i B FEd hs BN EE
R BERCIVE TR

3.1.4 All matters set forth in Article 3.5 of these Rules shall be specified in the notice
of the reasons for convening a Board meeting and none of them may be raised by
an ad hoc motion except in the case of an emergency or with a legitimate reason.

305 AP FEF AL RFECL MM R FTHTEF RENF
TRESE 2 ERFE 7 Bl oph- B F o

3.1.5 The Board of the Company designates Group Office as the responsible
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3.1.6

3.1.7

department for the Board meeting. The responsible department shall prepare
agenda items for Board meeting and shall provide comprehensive pre-meeting
materials, to be sent together with the notice of the meeting.
FTEWRIERTHE? AL o RFEIRF G L - FTEniE S
T2 A BEEE RS ED FRE o

If any Director is of the opinion that the pre-meeting materials provided to be
insufficiently comprehensive, he or she may request the Board Secretarial
Department to supplement the materials. If any Director is of the opinion that
the materials concerning proposals are insufficient in content, the deliberation of
such proposal may be postponed by a resolution of the Board.

AXPERE LB 2P LEBET RN AP NAR I HOEFATNES
NRIEEEF LRSI PFR L2 o

Board meetings shall be held at the location and during business hours of the
Company or at a place and time convenient to all Directors and suitable for
holding such meetings.

32 TEREEREINE  AEZEELA
3.2 Preparation of Attendance Book and Proxy

3.2.1

3.2.1

322

322

323

323

324
324

LRALPEEEE K TEE G GRENE  BOREEET S NS
3,7/ °

When a Board meeting is convened, an attendance book shall be made ready for
signature by Directors attending the meeting and thereafter made available for
future reference.
FERMAPAAEIRE I d M R B RASPERRTLLH B F
FRLNA S derlR S gk ARG IR -

Directors shall attend Board meetings in person. If attendance in person is not
possible, a Director may, pursuant to the M&A, appoint another Director to
attend as his or her proxy. Attendance via video-conference is deemed as
attendance in person.

FFELACHCTERRINAEIFER B EANE LT AR EE
02 FfE e

A Director who appoints another Director to attend a Board meeting in his or her
place shall in each case give to that Director a written proxy specifying the scope
of authorization with respect to the reasons for the meeting.

B 32202 NI A IR - A2 L35 o

A proxy referred to in accordance to Article 3.2.2 may accept a proxy from one
person only.

33 g7 H
3.3 Convening of Board Meetings

3.3.1

3.3.1

AXPERERIETFTL LB IHETA
MEEECAERERIZER L Ao
BAF - AMIE BT AEEZ o

Board meeting shall be called and chaired by the Chairman of the Board.
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332

332

333

333

334

334

3.3.5
335

3.3.6

3.3.6

3.3.7

However, the first meeting of each newly elected Board shall be called and
chaired by the director who received votes representing the largest portion of
voting rights at the shareholders' meeting in which the Directors were elected; if
there are two or more Directors so entitled to call the meeting, they shall choose
one person by and from among themselves to do so.

FHEGES T i FREER J BlEFTE AR gnlEt L
TEFFEA TR & ARBEF ) T EH AT 4 A
Adp T ALA Y - d FET - A R o

In case the Chairman is on a leave of absence or cannot exercise his or her
powers and authorities for some reason, the vice Chairman shall act in lieu of the
Chairman. In case there is no vice Chairman or the vice Chairman is also on a
leave of absence or cannot exercise his or her powers and authorities for some
reason, the Chairman shall designate a Director to act in lieu of the Chairman.
If the Chairman does not designate a proxy, Directors shall elect from among
themselves to act in lieu of the Chairman.
AEPEEELEE GNP (A EE R ATE &) AL M T
P e FEEPEE S -

The management department (or the meeting responsible department designated
by the Board) shall prepare relevant materials for the directors' reference at any
time during the course of the meeting.
PRETE TR ER FH M RS
?ﬂ;g‘;%—g;—‘-gﬂ?\%iﬁﬁ ,,_\pqgl_i&-:l_;l g
B oo

When holding a meeting, the Company may, as necessary for the agenda items
of the meeting, notify personnel of relevant departments or subsidiaries to
attend the meeting. When necessary, the Company may also invite certificated
public accountants, attorneys, or other professionals to attend as nonvoting
participants and to make explanatory statements, provided that they shall leave
the meeting when deliberation or voting takes place.

FEE2LARNC ERERAY BLH2 FENAME > BTGB E -
Chairman of Board meetings shall announce the commencement of the meeting
at the time appointed for the meeting if over one- half of Directors is present.
CEB PR A EE LA AB AW G GE g R
S8 SR LA 1 e R i%“ﬁ**ﬁ AR EES 312 ERTZAEL
AT &

If one-half or more of all Directors is not present at the time scheduled for the
meeting, Chairman may postpone the Board meeting to a later time, provided
that the maximum number of times a Board meeting may be postponed shall be
two (2). If the Board meeting has been postponed for two (2) times, but at the
postponed Board meeting a quorum is still not present, the Chairman may
re-convene the meeting in accordance with the procedures set forth in Article
3.1.2 of these Rules.

ARRTHMEE > NFREEFFEL
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3.3.7 The term “all Directors” as referred to in these Rules shall be calculated based on
the number of Directors then in office.
34 THFTEFE2REL R
3.4 Agenda items for regular Board meetings:
3401 FALFIE P X EREGEAFH L L MBERFEL P IVEPTERE
2 Hw Ef‘éﬁ?%iiﬁ °
3.4.1 Reports: Minutes of the last meeting and actions arising, reporting on important
financial and business matters, reporting on internal audit activities, and other
important matters to be reported.
342 HmEFR P RERFET2AMER - AL ERIFTGHREAR -
3.4.2 Discussions: Items discussed and continued from the last meeting, and items for
discussion at this meeting.
343 fRpFdck o
3.4.3 Ad hoc motions.
35 TEERFE R
3.5 Proposals on the Board meetings
351 THEARKRASPEE §10m
-~ AP FiETE o
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3.5.1

P

ER SN ESS S XA MR BS S NN A I NS R
BEFEARLEALS L o
The following items shall be submitted to the Board for discussion:

1. Business plan of the Company;

2. Annual and semi-annual financial reports with the exception of semi-annual
financial reports which, under relevant laws and regulations, need not be
audited and attested by a certified public accountant (CPA);

3. Adoption or amendment of internal control system of the Company;

4.Adoption or amendment of handling procedures for significant financial or
operational actions, such as acquisition or disposal of assets, derivatives
transactions, loaning funds to others and provision of endorsement or
guarantees;

5.The offering, issuance or private placement of any equity-type securities;

6. The appointment or discharge of any financial, accounting or internal audit
officer;

7. A donation to a related party or a major donation to a non-related party,
provided that a public-interest donation of disaster relief for a major natural
disaster may be submitted to the following board of directors meeting for
retroactive recognition;

8.Any other matters required by any law, regulation or the M&A to be
approved by resolution at a shareholders’ meeting or Board meeting or by
any of the competent authorities.

The term "related party" in subparagraph 7 of the preceding paragraph means a

related party as defined in the Regulations Governing the Preparation of

Financial Reports by Securities Issuers. The term "major donation to a

non-related party" means any individual donation, or cumulative donations

within a 1-year period to a single recipient, at an amount of NTD100 million or
more, or at an amount equal to or greater than 1 percent of net operating
revenue or 5 percent of paid-in capital as stated in the CPA-attested financial
report for the most recent year. (For foreign companies whose stock has no par

value or a par value other than NTD10, the "5 percent of paid-in capital" in
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3.6

352

3.5.2

paragraph 2 above shall be calculated instead as 2.5 percent of shareholder
equity.)

The term "within a 1-year period" in the preceding paragraph means a period of
1 year calculated retroactively from the date on which the current board of
directors meeting is convened. Amounts already submitted to and passed by a

resolution of the board are exempted from inclusion in the calculation.

WL RUBEEFEARFA BT /A NA AL A u o2 F
FEELIA oW FFhoF FHSEFTEL B EF ERIEAP S okb
ZEFFAA IR EFEAEIFHSRTALF RS PR
ENLEG AL EPEPOET RS

If the Company has in place an independent director, such independent director
shall attend in person or designate another independent director on his behalf.
The independent directors' opinions specifically expressing assent or dissent and
the reasons for dissent shall be included in the minutes of the board of directors'
meeting. Any independent director who cannot attend the Board meeting
expressing assent or dissent shall submit his or her opinion in written prior to the
Board meeting, and such opinion shall be stated in the Board meeting minute.

KE 02 4k
3.6 Discussion of Proposals and Voting

3.6.1
3.6.1

H
Discussion of Proposals
3611 227 3 F g RiRERITTRIZRERFEF - LG5I A
TELHR LK WL
3.6.1.1 The Board meeting shall be conducted based on the agenda stated in
the meeting notice. However, the agenda may be changed with the
approval of over a majority of directors present at the meeting.
36.1.1 LM AEFELEFLY > LA FILEE HATE o
3.6.1.1 The chairman of the meeting may not announce meeting adjourned
earlier unless under the approval of over a majority of directors
present at the meeting.

3611 FFERFLEFY  FAATFALNAETTEEF > LR
FERF LA R GHREE > FET F 336 FRT
3.6.1.1 If at any time during the proceeding of a meeting, the directors
attending the meeting are less than half of the directors present at the
meeting, then upon motion by the directors attending the meeting, the
Chairman shall declare a temporary cease of the meeting, and in

which case Article 3.3.6 shall apply mutatis mutandis.

Jekf

3.62 %
3.6.2 Voting

3.62.1 ARENEFERFL A/ RS ETHLALBRPE T F

218



3.6.2.1

3.6.2.2

3.6.2.2

3.6.23

3.6.23

3.6.2.4

3.6.2.4

Bkt o AL

When the Chairman at a Board meeting is of the opinion that a matter
has been sufficiently discussed to a degree of that it can be decided by
vote, the Chairman may announce the discussion ended and bring the
matter to vote.

ANPEFERFAAF  FARMANAETF 2 HEERY
ALGHWE AT NG G ﬂ?iz“ﬁ C TR A A

When a proposal comes to a vote at a Board meeting, if upon inquiry
by the Chairman that no attending Director raises any objection, the
matter is deemed approved. A proposal shall be put to vote if there
is any objection raised after inquiry by the Chairman.

AN ARRTIAIEARTE - FL oo ﬂ’.lﬁjﬁ”ﬁ P N
Rt ez g Lihw2

-~ BEAAARLEL L

o~ F R (TER 2 A

The method of voting shall be decided by the Chairman from among
the following options, provided, if there is any objection raised by the
attendees, the Chairman shall determine the method of voting based
on resolution of majority votes of Directors:

1. Voting by show of hands or voting machines;

2. Roll call voting;

3. Voting by ballots; or

4. Other voting process chosen by the Board.

¥ 3.622 ix% % 3.623 xR ETF 2 o ER Y 3.604.1
ERTAEEREAAELEF o

The attending Directors referred to in Article 3.6.2.2 and Article

3.6.2.3 do not include any Director who is prohibited from exercising
his or her vote as set forth under Article 3.6.4.1 of these Rules.

363 EEREELAS

£ o

3.6.3 Voting and Method of Supervising and Counting Ballots

3.6.3.1

3.6.3.1

3.63.2

ASPERGRFLAF M LSS P R R G R
ONRUES &SIV IENEIN B RUES S8 o S e

Unless otherwise prescribed by relevant laws and regulations or
provided in the M&A, resolutions shall be adopted by the approval of
over one-half of Directors present at a meeting which shall be

attended by over one-half of all Directors.
P-kZF B2 FE@F d AT R RFTE 24200
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3.64 1F

3.63.2

3.633

3.63.3

3.6.3.4
3634

Boooftded d - ke B R R RETARLFA BALF
Zid o

If there is an amendment or replacement proposal to the original
proposal, the Chairman shall decide the sequence of voting for such
proposals, provided if any one of proposals has been approved, the
others shall be deemed vetoed and no further voting is required.
REZ AR REEL 2L A2 “EHod A R dp 22 o
PELARRBEEE LA o

If it is deemed necessary to set up voting supervision and counting
personnel during the voting, the Chairman may designate such
personnel, provided, however, such voting supervisor must also be a
Director.
-2 % 0 BE FRE o TS ke

Results of voting shall be announced at the meeting and recorded.

v

3.6.4 System Regarding Conflict of Interest

3.64.1

3.6.4.1

3.6.4.2

3.64.2

TEHWEREA G RAJITH A B FEPHET N F
”;{iﬁ s Bt E w:s:gpuw ﬁ? TMGZEEPNF o dop T3
FHE 2P 3 B4 2l E A IHE AL v
FAEREH 51133: 71 H & g o

A Director who has a personal interest in the matters under discussion
at a Board meeting, which may conflict with the interest of the
Company, shall state the important aspects of the interested party
relationship at the respective meeting. When the relationship is likely
to prejudice the interests of the company, the director may not
participate in discussion of and voting of such proposal and shall
abstain him or her self from the discussion and voting. The
interested Director shall not exercise voting rights on behalf of any
other Director.

AP EFE 2R HEn AR T FER A AEER LR
22 FF > HAET e AR EF € §RE 2 AR
The voting rights of such Director(s) who cannot exercise any voting
right as prescribed above shall not be counted in the number of votes
of Directors present at the Board meeting.

37 ¢RpEHEEFEA
3.7 Minutes of Meetings and Signature
T RPN F RS AT R BRI BT A

3.7.1
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ATREER R CRFALL CREZARZEEE CFE
ZHB AR FTRE S 3.64 FRTHE 1T
oI HGERRN B2
EFHAFTRLE G 8T o BP o

{~ﬂwp%§iﬁo

N

3.7.1 Minutes shall be prepared of the discussions at Board meetings. Meeting
minutes shall state the following:

1.
2.

RN

Session (or year), time and place of the meeting;

Name of the chairman,;

Attendance of Directors at the meeting, specifying the names and number
of Directors preset, on leave or absent;

Name and titles of those attending the meeting;

Name of minutes recorder;

Items reported;

Items discussed: Resolution method and result for each resolution,
summaries of comments made by Directors, experts or other persons, the
name of any director that is an interested party as referred to Article 3.6.4,
an explanation of the important aspects of the relationship of interest, the
reasons why the Director was required or not required to enter recusal, and
the status of their recusal; opinions expressing objections or reservations at
the meeting, and objections or reservations expressed that have been
included in the records or stated in writing, and written opinion made by

independent directors in accordance with Article 3.5.2;

221



3.7.2

3.7.2

3.7.3
3.7.3

3.7.4

3.74

3.7.5

3.7.5

8. Ad hoc motions: Name of the person who proposes, resolution method and
result for each motion, summaries of comments made by Directors,
experts or other persons, the name of any director that is an interested
party as referred to Article 3.6.4, an explanation of the important aspects of
the relationship of interest, the reasons why the Director was required or
not required to enter recusal, and the status of their recusal; opinions
expressing objections or reservations at the meeting, and objections or
reservations expressed that have been included in the records or stated in
writing; and

9.  Other matters required to be recorded.
TFERAFA 4] TANT L - F G RRTES PP BN
FERR2ZPA PRANARREBERTFRLR ¢4p T2 o F T ARR
LSS
Any of the following matters in relation to resolutions adopted at Board meetings
shall be stated in meeting minutes and be announced and reported on the Market
Observation Post System designated by Financial Supervisory Committee within
two days after the Board meeting:
3721 WHZEFFFHEHLEFTILY et de B oo
3.7.2.1 Any matters which an independent Director expresses an objection or
reservation that has been included in records or stated in writing.
3722 AEAPFFLAEUEZFR > LG rMEEF = A2 - 0D
[ R % °
3.7.2.2 Any matters which are not approved by the audit committee but
approved by votes of two-third or more of all Directors.
FEEETE 2 RE L2 - 00 0 A R o
The attendance book forms a part of meeting minutes for each Board meeting
and shall be kept properly during the existence of the Company.
REST GRANE e R R AT R NGB PP AELEE
IR P ERHSE  ARALL R o RESGDYUFZ A5 EF LY T
Fee
Minutes of a Board meeting shall bear the signature or seal of both the Chairman
of the meeting and minute recorder. A copy of the minutes shall be sent to each
Director within twenty (20) days of the meeting and shall be kept as an important
company records during the existence of the Company. The production and
distribution of the meeting minutes may be in electronic form.
FEEOERG AL A RTTERTEPN FHELTS TR §HELD
oo UEF ERARNF w2 ip e
The Board shall appoint appropriate person to summarize the minutes of a Board
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3.8

3.8

3.9

3.9

meeting and make a “Table of Minutes of Board Meeting” to implement the
Board resolutions and to enhance corporate governance.

376 2P RHEHEETEELF EHAIEET AL FE TSI CFEFI ECLES
[y '«?_‘:}- = ;\l :;7\ o

3.7.6 The Company shall record on audio or video tape the entire proceedings of a
Board meeting, and keep it for at least five years; such saving may be in
electronic form.

377 wBEFHRNAERT - F LM EF DM RAT IR 70 A9 M g
EERETETHERE Y B irn g e

3.7.7 If before the end of the above saving period referred to in the preceding
paragraph a lawsuit arises with respect to a resolution of a Board meeting, the
relevant audio or video recordings shall continue to be kept until the end of the
lawsuit.

378 MARMERLEEFEE LM AEF THLRIHFL - FA W 2P
FHRLLET -

3.7.8 Where a Board meeting is held via video-conference, the audio or video
recordings of the Board meeting form a part of the meeting minutes and shall be
kept safely during the existence of the Company.

351 EREASCPETEHHER N FFE 2L A AT TARRT R
BERET B LRBAL P F LT AREM T OPAFTRALEE
LA L T
Except for the matters which shall be submitted for discussion by the Board pursuant to
Article 3.5.1 of these Rules, the Board, in accordance with laws and regulations and the
M&A, shall specify the levels of authorization, contents and matters in details in the list
of relevant authorities which shall be approved by the Board.

ARP RIS B E L R AR B EREBT P RRBREL LT

€ AGRUE > THRUALEHL o

After the enactment of these Rules, these Rules shall be modified appropriately and

approved by the Board and be reported to the shareholders’ meeting pursuant to the laws

and regulations if there is any amendment of relevant laws and regulations.
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Memorandum and Articles of Association
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ALCHIP TECHNOLOGIES, LIMITED
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BEEEL 272 (2011 #i3375K)
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ALCHIP TECHNOLOGIES, LIMITED

(52012 & 6 7 27 p 4wkl &)

o ¥ ¢4 % ALCHIP TECHNOLOGIES, LIMITED -

AY

S PP Al S B E ¥ E Grand Cayman Ugland House 2. Maples Corporate
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THE COMPANIES LAW (2011 REVISION)
OF THE CAYMAN ISLANDS
COMPANY LIMITED BY SHARES

AMENDED AND RESTATED MEMORANDUM AND ARTICLES OF ASSOCIATION

OF

ALCHIP TECHNOLOGIES, LIMITED

- Incorporated on 27 February 2003-

(as adopted by a Special Resolution dated as of June 27, 2012)
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THE COMPANIES LAW (2011 REVISION)
OF THE CAYMAN ISLANDS
COMPANY LIMITED BY SHARES

AMENDED AND RESTATED MEMORANDUM OF ASSOCIATION
OF
ALCHIP TECHNOLOGIES, LIMITED

(as adopted by a Special Resolution dated as of June 27, 2012)

The name of the Company is ALCHIP TECHNOLOGIES, LIMITED.

The registered office of the Company shall be at the offices of Maples Corporate Services Limited, PO
Box 309, Ugland House, Grand Cayman, KY-1104, Cayman Islands, or at such other place as the
Directors may from time to time 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 Companies Law (2011 Revision) or as
the same may be revised from time to time, or any other law of the Cayman Islands.

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

The authorised capital of the Company is New Taiwan Dollars 1,000,000,000, divided into 100,000,000
shares of New Taiwan Dollars 10.00 each provided always that subject to the provisions of the
Companies Law (2011 Revision) as amended and the Articles of Association, the Company shall have
power to redeem or purchase any or all of such shares and to sub-divide or consolidate the said shares of
any of them and to issue all or any part of its capital whether priority or special privilege or subject to
any postponement of rights or to any conditions or restrictions whatsoever and so that unless the
conditions of issue shall otherwise expressly provide every issue of shares whether stated to be Ordinary,
Preference or otherwise shall be subject to the powers on the part of the Company hereinbefore provided.

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 same meaning as

those given in the Articles of Association of the Company.

—  Remainder of Page Intentionally Left Blank —
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1

1.1

THE COMPANIES LAW (2011 REVISION)

OF THE CAYMAN ISLANDS

COMPANY LIMITED BY SHARES

AMENDED AND RESTATED ARTICLES OF ASSOCIATION

OF

ALCHIP TECHNOLOGIES, LIMITED

Interpretation

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:

“Applicable Public Company

Rules”

“Annual Net Income”

"Articles"
"Company"
"Directors"

"Dividend"

"Electronic Record"
"Electronic Transactions
Law"

“FSC”

“GTSM”

“Independent Directors”

"Market Observation Post
System"

"Member"
"Memorandum"
“Merger”

means the R.O.C. laws, rules and regulations affecting public
reporting companies or companies listed on any R.O.C. stock
exchange or securities market, including, without limitation, the
relevant provisions of the Company Law, Securities and Exchange
Law, the Enterprise Mergers and Acquisitions Law, the rules and
regulations promulgated by the Ministry of Economic Affairs, the
rules and regulations promulgated by the FSC, the rules and
regulations promulgated by the GTSM and the Acts Governing
Relations Between Peoples of the Taiwan Area and the Mainland
Area and its relevant regulations.

means the audited annual net profit of the Company in respect of
the applicable year.

means these articles of association of the Company.

means the above named company.

means the directors for the time being of the Company (which, for
clarification, includes any and all Independent Director(s)).
includes an interim dividend.

has the same meaning as in the Electronic Transactions Law.
means the Electronic Transactions Law (2003 Revision) of the
Cayman Islands.

means the Financial Supervisory Commission of the R.O.C.
Means the GreiTai Securities Market of the R.O.C.

means the Directors who are elected by the Members at a general
meeting and designated as “Independent Directors” for the purpose of
the Applicable Public Company Rules which are in force from time to
time.

means the internet information reporting system designated by the
FSC.

has the same meaning as in the Statute.

means the memorandum of association of the Company.

means a transaction whereby (i) all of the companies participating
in such transaction are dissolved, and a new company is
incorporated to generally assume all rights and obligations of the
dissolved companies or (ii) all but one company participating in
such transaction are dissolved, and the surviving company
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"Ordinary Resolution"

"Private Placement"

"Register of Members"

"Registered Office"
“R.O0.C.”
” Seal"

"Share' and "Shares"
""Share Certificate" and

“Share Certificates”
"Solicitor"

""Special Resolution"

“Spin-off”

"Statute"

“Subsidiary” and
“Subsidiaries”

generally assumes all rights and obligations of the dissolved
companies, and in each case the consideration for the transaction
being the shares of the surviving or newly incorporated company
or any other company, cash or other assets.

means a resolution passed by a simple majority of votes cast by
the Members as, being entitled to do so, vote in person or, where
proxies are allowed, by proxy at a general meeting.

means obtaining subscriptions for, or the sale of, Shares, options,
warrants, rights of holders of debt or equity securities which
enable those holders to subscribe further securities (including
Shares), or other securities of the Company, either by the
Company itself or a person authorized by the Company, primarily
from or to specific investors or approved by the Company or such
authorized person, but excluding any employee incentive
programme or subscription agreement, warrant, option or issuance
of Shares under Article 11 of these Articles.

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

means the registered office for the time being of the Company.
means the Republic of China.

means the common seal of the Company and includes every
duplicate seal.

means a share or shares in the Company.

means a certificate or certificates representing a Share or Shares.

means any Member, a trust enterprise or a securities agent
mandated by Member(s) who solicits an instrument of proxy from
any other Member to appoint him/it as a proxy to attend and vote
at a general meeting instead of the appointing Member pursuant to
the Applicable Public Company Rules.

means a resolution passed by a majority of not less than
two-thirds of votes cast by such Members as, being entitled
so to do, vote in person or, where proxies are allowed, by
proxy at a general meeting of which notice specifying the
intention to propose the resolution as special resolution has
been duly given.

refers to an act wherein a transferor company transfers all of its
independently operated business or any single independently
operated business to an existing or a newly incorporated company
as consideration for that existing transferee company or newly
incorporated transferee company to issue new shares to the
transferor company or to shareholders of the transferor company.
means the Companies Law (2011 Revision) of the Cayman
Islands.

means (i) a subordinate company in which the total number of
voting shares or total share equity held by the Company represents
more than one half of the total number of issued voting shares or
the total share equity of such subordinate company; or (ii) a
company in which the total number of shares or total share equity
of that company held by the Company, its subordinate companies
and its controlled companies, directly or indirectly, represents
more than one half of the total number of issued voting shares or
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1.2

the total share equity of such company.

“Supermajority Resolution” means (i) a resolution adopted by a majority vote of the Members
present and entitled to vote on such resolution at a general meeting
attended in person or by proxy by Members who represent
two-thirds or more of the total outstanding Shares of the Company
or (ii) if the total number of Shares represented by the Members
present at the general meeting is less than two-thirds of the total
outstanding Shares of the Company, but more than half of the total
outstanding Shares of the Company, a resolution adopted at such
general meeting by the Members who represent two-thirds or
more of the Shares present and entitled to vote on such resolution.

“TDCC” means the Taiwan Depository & Clearing Corporation.
“TWSE” means the Taiwan Stock Exchange Corporation.
"Treasury Shares" means a Share held in the name of the Company as a treasury

share in accordance with the Statute.
In the Articles:
(a) words importing the singular number include the plural number and vice versa;
(b) words importing the masculine gender include the feminine gender;
(c) words importing persons include corporations;

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

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

nn nn

(f) 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;

(9) headings are inserted for reference only and shall be ignored in construing the Articles; and

(h) Section 8 of the Electronic Transactions Law shall not apply.

2 Commencement of Business

2.1

2.2

The business of the Company may be commenced as soon after incorporation 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.

3 Issue of Shares

3.1

Subject to the provisions, if any, in the Statute, the Memorandum, the Articles and Applicable Public
Company Laws (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 with or without preferred, deferred or other rights or restrictions, whether
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3.2

33

in regard to Dividend, voting, return of capital or otherwise and to such persons, at such times and on such
other terms as they think proper, and the Company shall have power to redeem or purchase any or all of
such Shares and to sub-divide or consolidate the said Shares of any of them and to issue all or any part of
its capital whether priority or special privilege or subject to any postponement of rights or to any
conditions or restrictions whatsoever and so that unless the conditions of issue shall otherwise expressly
provide, every issue of Shares whether stated to be Ordinary, Preference or otherwise, shall be subject to
the powers on the part of the Company hereinbefore provided.

The Company shall not issue Shares to bearer.

The Company shall not issue any unpaid Shares or partly paid-up Shares.

4  Register of Members

4.1

4.2

43

The Directors shall keep, or cause to be kept, the Register of Members at such place as the Directors may
from time to time determine and, in the absence of any such determination, the Register of Members shall
be kept at the Registered Office.

If the Directors consider it necessary or appropriate, the Company may establish and maintain a branch
register or registers of members at such location or locations within or outside the Cayman Islands as the
Directors think fit. The principal register and the branch register(s) shall together be treated as the
Register of Members for the purposes of the Articles.

For so long as any Shares are listed on the GTSM (or the TWSE, as applicable), title to such listed Shares
may be evidenced and transferred in accordance with the laws applicable to and the rules and regulations
of the GTSM (or the TWSE, as applicable) that are or shall be applicable to such listed Shares and the
Register of Members maintained by the Company in respect of such listed Shares may be kept by
recording the particulars required by section 40 of the Statute in a form otherwise than legible if such
recording otherwise complies with the laws applicable to and the rules and regulations of the GTSM (or
TWSE, as applicable) that are or shall be applicable to such listed Shares.

5  Closing Register of Members or Fixing Record Date

5.1

52

53

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 in order to make a
determination of Members for any other purpose, the Directors shall determine the period that the
Register of Members shall be closed for transfers and such period shall not be less than the minimum
period of time, as prescribed by the Applicable Public Company Rules.

Subject to Article 5.1 hereof, 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 in order to make a determination
of Members for any other purpose. In the event the Directors designate a record date in accordance with
this Article 5.2, the Directors shall make a public announcement of such record date via the Market
Observation Post System in accordance with the Applicable Public Company Rules.

The rules and procedures governing the implementation of book closed periods, including notices to
Members in regard to book closed periods, shall be in accordance with policies adopted by the Directors
from time to time, which policies shall be in accordance with the Statute, the Memorandum, the Articles
and the Applicable Public Company Rules.
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6 Share Certificates

6.1

6.2

6.3

6.4

Subject to the provisions of the Statute, the Company shall issue Shares without printing Share
Certificates for the Shares issued, and the details regarding such issue of Shares shall be recorded by
TDCC in accordance with the Applicable Public Company Rules. A Member shall only be entitled to a
Share Certificate if the Directors resolve that Share Certificates shall be issued. Share Certificates, if any,
shall be in such form as the Directors may determine. Share Certificates shall be signed by one or more
Directors authorised by the Directors. The Directors may authorise Share Certificates to be issued with the
authorised signature(s) affixed by mechanical process. All Share Certificates shall be consecutively
numbered or otherwise identified and shall specify the Shares to which they relate. All Share
Certificates surrendered to the Company for transfer shall be cancelled and subject to the Articles. No new
Share Certificate shall be issued until the former Share Certificate representing a like number of relevant
Shares shall have been surrendered and cancelled.

In the event that the Directors resolve that Share Certificates shall be issued pursuant to Article 6.1 hereof,
the Company shall deliver the Share Certificates to the subscribers within thirty days from the date such
Share Certificates may be issued pursuant to the Statute, the Memorandum, the Articles and the
Applicable Public Company Rules, and shall make a public announcement prior to the delivery of such
Share Certificates pursuant to the Applicable Public Company Rules.

No Shares may be registered in the name of more than one Member.

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 Share Certificate.

7 Preferred Shares

7.1

7.2

The Company may issue Shares with rights which are preferential to those of ordinary Shares issued by
the Company (“Preferred Shares”) with the approval of a majority of the Directors present at a meeting
attended by two-thirds or more of the total number of the Directors and with the approval of a Special
Resolution.

Prior to the issuance of any Preferred Shares approved pursuant to Article 7.1 hereof, the Articles shall be
amended to set forth the rights and obligations of the Preferred Shares, including but not limited to the
following terms, and provided that such rights and obligations of the Preferred Shares shall not contradict
the mandatory provisions of Applicable Public Company Rules regarding the rights and obligations of
such Preferred Shares, and the same shall apply to any variation of rights of Preferred Shares:

(a) Order, fixed amount or fixed ratio of allocation of Dividends and bonus on Preferred Shares;

(b) Order, fixed amount or fixed ratio of allocation of surplus assets of the Company;

(c) Order of or restriction on the voting right(s) (including declaring no voting rights whatsoever) of
preferred Members;

(d) Other matters concerning rights and obligations incidental to Preferred Shares; and

(e) The method by which the Company is authorized or compelled to redeem the Preferred Shares, or a
statement that redemption rights shall not apply.
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8

Issuance of New Shares

8.1

8.2

8.3

8.4

8.5

8.6

The issue of new Shares of the Company shall be approved by a majority of the Directors present at a
meeting attended by two-thirds or more of the total number of the Directors. The issue of new Shares
shall at all times be subject to the sufficiency of the authorised capital of the Company.

Unless otherwise resolved by the Members in general meeting by Ordinary Resolution, where the
Company increases its capital by issuing new Shares for cash, the Company shall make a public
announcement and notify each Member that he/she/it is entitled to exercise a pre-emptive right to
purchase his/her/its pro rata portion of any new Shares issued in the capital increase in cash. A waiver of
such pre-emptive right may be approved at the same general meeting where the subject issuance of new
Shares is approved by the Members. The Company shall state in such announcement and notices to the
Members that if any Member fails to purchase his/her/its pro rata portion of the newly-issued Shares
within the prescribed period, such Member shall be deemed to forfeit his/her/its pre-emptive right to
purchase the newly-issued Shares. Subject to Article 6.3, in the event that Shares held by a Member are
insufficient for such Member to exercise the pre-emptive right to purchase one newly-issued Share,
Shares held by several Members may be calculated together for joint purchase of newly-issued Shares or
for purchase of newly-issued Shares in the name of a single Member pursuant to the Applicable Public
Company Rules. If the total number of the new Shares to be issued has not been fully subscribed by the
Members within the prescribed period, the Company may offer any un-subscribed new Shares to be
issued to the public in Taiwan or to specific person or persons according to the Applicable Public
Company Rules.

Where the Company increases its capital in cash by issuing new Shares in Taiwan, the Company shall
allocate 10% of the total amount of the new Shares to be issued, for offering in Taiwan to the public
unless it is not necessary or appropriate, as determined by the Directors according to the Applicable
Public Company Rules and/or the instruction of the FSC or the GTSM (or the TWSE, as applicable), for
the Company to conduct the aforementioned public offering. Provided however, if a percentage higher
than the aforementioned 10% is resolved by a general meeting to be offered, the percentage determined by
such resolution shall prevail.

Members’ rights to subscribe for newly-issued Shares may be transferred independently from the Shares
from which such rights are derived. The rules and procedures governing the transfer of rights to
subscribe for newly-issued Shares shall be in accordance with policies established by the Company from
time to time, which policies shall be in accordance with the Statute, the Memorandum, the Articles and
the Applicable Public Company Rules.

The pre-emptive right of Members provided under Article 8.2 shall not apply in the event that new Shares
are issued due to the following reasons or for the following purposes: (a) in connection with a Merger
with another company, or the Spin-off of the Company, or pursuant to any reorganization of the Company;
(b) in connection with meeting the Company’s obligations under Share subscription warrants and/or
options, including those referenced in Article 11; (c) in connection with meeting the Company’s
obligations under convertible bonds or corporate bonds vested with rights to acquire Shares; (d) in
connection with meeting the Company’s obligations under Preferred Shares vested with rights to acquire
Shares; (e) in connection with a Private Placement; or (f) in connection with the issue of Restricted Shares
in accordance with Article 8.7.

The periods of notice and other rules and procedures for notifying Members and implementing the
exercise of the Members’ pre-emptive rights shall be in accordance with policies established by the
Directors from time to time, which policies shall be in accordance with the Statute, the Memorandum, the
Articles and the Applicable Public Company Rules.
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8.7

8.8

9.1

9.2

9.3

9.4

The Company may, with the approval of a Supermajority Resolution in a general meeting, issue new
Shares with restricted rights to the employees of the Company ("Restricted Shares") and the provision of
Article 8.2 shall not apply to any such issue of Restricted Shares. The terms of issue of Restricted
Shares, including, but not limited to the number, issue price and issue conditions shall comply with the
Applicable Public Company Rules.

Subject to the provisions of the Statute, the Company may, by resolutions of the Members passed at a
general meeting attended by Members who represent a majority of the outstanding Shares and approved
by the Members who represent two-thirds or more of the Shares present and entitled to vote on such
resolution, conduct Private Placements, and shall comply with the Applicable Public Company Rules to
determine, infer alias, the purchaser(s), the types of securities, the determination of the offer price, and the
restrictions on transfer of securities of such Private Placement.

Transfer of Shares

Subject to the Statute and the Applicable Public Company Rules, Shares issued by the Company shall be
freely transferable.

Subject to these Articles and the Applicable Public Company Rules, any Member may transfer all or any
of his Shares by an instrument of transfer.

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.

Notwithstanding Article 9.2 above, transfers of Shares which are listed on the GTSM (or the TWSE, as
applicable), may be effected by any method of transferring or dealing in securities permitted by the
GTSM (or the TWSE, as applicable), which is in accordance with the Applicable Public Companies Rules
as appropriate and which have been approved by the Board for such purpose.

10 Repurchase of Shares

10.1

10.2

10.3

10.4

Subject to the provisions of the Statute, the Memorandum, and the Articles, the Company may purchase
its own Shares listed on the GTSM (or TWSE, as applicable) on such terms as are approved by
resolutions of the Directors passed at a meeting of the board of Directors attended by more than two-thirds
of members of the board and approved by a majority of the Directors present at such meeting, provided
that any such repurchase shall be in accordance with the Applicable Public Company Rules. In the event
that the Company proposes to purchase any Shares listed on the GTSM (or the TWSE, as applicable)
pursuant to this Article, the approval of the board of Directors and the implementation thereof shall be
reported to the Members at the next general meeting in accordance with the Applicable Public Company
Rules. Such reporting obligation shall apply even if the Company does not implement the repurchase
proposal for any reason.

The board of Directors may, prior to the purchase or redemption of any Share under Article 10.1,
determine that such Share shall be held as Treasury Share.

Subject to the provisions of the Statute, these Articles and the Applicable Public Company Rules, the
Directors may determine to cancel a Treasury Share or transfer a treasury Share to the employees on such
terms as they think proper (including, without limitation, for nil consideration).

Notwithstanding Article 10.3, if the Company repurchases any Shares traded on the GTSM (or the TWSE,
as applicable) and hold such Shares as Treasury Shares (the "Repurchased Treasury Shares"), any
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10.5

10.6

proposal to transfer the Repurchased Treasury Shares to any employees of the Company by the Company
at the price below the average repurchase price paid by the Company for Repurchased Treasury Shares
(the "Average Purchase Price") shall require the approval of a resolution passed by two-thirds or more
of the Members present at the next general meeting who hold a majority of the total number of the
Company's outstanding shares as at the date of such general meeting, and shall not be brought up as an ad
hoc motion.

The aggregate number of Treasury Shares to be transferred to employees pursuant to Article 10.4 shall not
exceed 5 percent of the Company's total issued and outstanding shares as at the date of transfer of any
Treasury Shares and the aggregate number of Treasury Shares transferred to any individual employee
shall not exceed 0.5 percent of the Company's total issued and outstanding shares as at the date of transfer
of any Treasury Shares to such employee. The Company may impose restrictions on the transfer of such
Shares by the employee for a period of no more than two years.

Notwithstanding anything to the contrary contained in Article 10.1 to 10.5, and subject to the Statute and
the Applicable Public Company Rules, the Company may, with the approval of an Ordinary Resolution,
compulsorily redeem or repurchase Shares by the Company for cancellation, provided that such
redemption or repurchase will be effected pro rata based on the percentage of shareholdings of the
Members, unless otherwise provided for in the Statute or the Applicable Public Company Rules.
Payments in respect of any such redemption or repurchase, if any, may be made either in cash or by
distribution of specific assets of the Company, as specified in the Ordinary Resolution approving the
redemption or repurchase, provided that (a) the relevant Shares will be cancelled upon such redemption or
repurchase and will not be held by the Company as Treasury Shares, and (b) where assets other than cash
are distributed to the Members, the type of assets, the value of the assets and the corresponding amount of
such substitutive distribution shall be (i) assessed by an ROC certified public account before being
submitted to the Members for approval and (ii) agreed to by the Member who will receive such assets.

11 Employee Incentive Programme

11.1

11.2

11.4

The Company may, upon approval by a majority of the Directors at a meeting attended by two-thirds or
more of the total number of the Directors, adopt one or more incentive programmes and may issue Shares
or options, warrants or other similar instruments, to employees of the Company and its Subsidiaries.
The rules and procedures governing such incentive programme(s) shall be in accordance with policies
established by the Directors from time to time in accordance with the Statute, the Memorandum, the
Articles and the Applicable Public Company Rules.

Options, warrants or other similar instruments issued in accordance with Article 11.1 above are not
transferable save by inheritance.

The Company may enter into share option agreements with employees of the Company and the employees
of its Subsidiaries in relation to the incentive programme approved pursuant to Article 11.1 above,
whereby employees may subscribe, within a specific period of time, a specific number of the Shares. The
terms and conditions of such agreements shall be no less restrictive on the relevant employee than the
terms specified in the applicable incentive programme.

Directors of the Company and its Subsidiaries shall not be eligible for the employee incentive
programmes under this Article 11, provided that directors who are also employees of the Company or its
Subsidiaries may participate in an employee incentive programme in their capacity as an employee and
not as a director of the Company or its Subsidiaries.
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12 Variation of Rights of Shares

12.1

12.2

12.3

If at any time the share capital of the Company is divided into different classes of Shares, the rights
attached to any class (unless otherwise provided by the terms of issue of the Shares of that class) may,
whether or not the Company is being wound up, be varied with the sanction of a Special Resolution
passed at a general meeting of the holders of the Shares of that class. Notwithstanding the foregoing, if
any modification or alteration in the Articles is prejudicial to the preferential rights of any class of Shares,
such modification or alteration shall be adopted by a Special Resolution and shall also be adopted by a
Special Resolution passed at a separate meeting of Members of that class of Shares.

The provisions of the Articles relating to general meetings shall apply to every class meeting of the
holders of the same class of the 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.

13 Transmission of Shares

13.1

13.2

If a Member dies, the survivor or survivors where he was a joint holder, or his legal personal
representatives where he was a sole holder, shall be the only persons recognised by the Company as
having any title to his interest. The estate of a deceased Member is not thereby released from any
liability in respect of any Share which had been jointly held by him.

Any person becoming entitled to a Share in consequence of the death or bankruptcy or liquidation or
dissolution of a Member (or in any way other than by transfer) shall give written notice to the Company
and, upon such evidence being produced as may from time to time be required by the Directors, may elect,
by a notice in writing sent by him, either to become the holder of such Share or to have some person
nominated by him become the holder of such Share.

14 Amendments of Memorandum and Articles of Association and Alteration of Capital

14.1

14.2

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

(a) change its name;
(b) alter or add to these Articles;

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

(d) reduce its share capital and any capital redemption reserve fund; and

(e) increase its authorised share capital by such sum as the resolution shall prescribe or cancel any Shares
that at the date of the passing of the resolution have not been taken or agreed to be taken by any
person, provided that in the event of any change to its authorised share capital, the Company shall

also procure the amendment of its Memorandum by the Members to reflect such change.

Subject to the provisions of the Statute and the Applicable Public Company Rules, the Company shall not,
without a Supermajority Resolution:
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14.3

(a) sell, transfer or lease of whole business of the Company or other matters which has a material effect
on the Members’ rights and interests;

(b) discharge or remove any Director;

(c) approve any action by one or more Director(s) who is engaging in business conduct for him/herself or
on behalf of another person that is within the scope of the Company's business;

(d) effect any capitalization of distributable Dividends and/or bonuses and/or any other amount
prescribed under Article 35 hereof;

(e) effect any Merger, Spin-off or Private Placement, provided that any Merger which falls within the
definition of “merger and/or consolidation” under the Statute shall also be subject to the requirements
of the Statute;

(f) enter into, amend, or terminate any agreement for lease of the Company's whole business, or for
entrusted business, or for frequent joint operation with others;

(g9) transfer its business or assets, in whole or in any essential part, provided that, the foregoing does not
apply where such transfer is pursuant to the dissolution of the Company; or

(h) acquire or assume the whole business or assets of another person, which has material effect on the
Company’s operation.

Subject to the provisions of the Statute, the provisions of these Articles, and the quorum requirement
under the Applicable Public Company Rules, with regard to the dissolution procedures of the Company,
the Company shall pass

(a) an Ordinary Resolution, if the Company resolves that it be wound up voluntarily because it is unable
to pay its debts as they fall due; or

(b) a Special Resolution, if the Company resolves that it be wound up voluntarily for reasons other than
the reason stated in Article 14.3(a) above.

15 Registered Office

Subject to the provisions of the Statute, the Company may by resolution of the Directors change the
location of its Registered Office.

16 General Meetings

16.1

16.2

16.3

16.4

All general meetings other than annual general meetings shall be called extraordinary general meetings.
The Company shall hold a general meeting as its annual general meeting within six months following the
end of each fiscal year, and shall specify the meeting as such in the notices calling it. At these meetings,
the report of the Directors (if any) shall be presented.

The Company shall hold an annual general meeting every year.

The general meetings shall be held at such time and place as the Directors shall appoint provided that
unless otherwise provided by the Statute or this Article 16.4, the general meetings shall be held in Taiwan.
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16.5

16.6

16.7

16.8

For general meetings to be held outside Taiwan, the Company shall comply with the relevant procedures
and approvals prescribed by the relevant authority in Taiwan. Where a general meeting is to be held
outside Taiwan, the Company shall engage a professional securities agent in Taiwan to handle the
administration of such general meeting (including but not limited to the handling of the voting of proxies
submitted by Members).

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 Member(s) of the Company holding at the date of deposit of the
requisition not less than 3% of the total number of the outstanding Shares at the time of requisition and
whose Shares shall have been held by such Member(s) for at least one year.

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

If the Directors do not within fifteen days from the date of the deposit of the requisition dispatch the
notice of an extraordinary general meeting, the requisitionists may themselves convene an extraordinary
general meeting in accordance with the Applicable Public Company Rules.

17 Notice of General Meetings

17.1

17.2

17.3

17.4

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

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

The Company shall thirty days prior to any annual general meeting, and fifteen days prior to any
extraordinary general meeting, transform the notice of such general meeting, instrument of proxy, the
businesses and their explanatory materials of any sanction, discussion, election or removal of Directors
into electronic format and transmitted such to the Market Observation Post System. If the voting power
in any general meeting will be exercised by way of a written ballot, the written ballot and the
aforementioned information of such general meeting shall together be delivered to each Member.

The Directors shall prepare a meeting handbook of the relevant general meeting and supplemental
materials for Members’ inspection, which will be placed at the Company and the securities agent of the
Company, distributed at the meeting venue, and shall be transmitted to the Market Observation Post
System in accordance with and within the period required by the Applicable Public Company Rules.
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17.5

17.6

17.7

Matters pertaining to (a) election or discharge of Directors, (b) alteration of the Articles, and (c) (i)
dissolution, Merger or Spin-off, (ii) entering into, amending, or terminating any contract for lease of the
Company's business in whole, or the delegation of management of the Company’s business to others or
the regular joint operation of the Company with others, (iii) transfer of the whole or any material part of
the business or assets of the Company, (iv) acceptance of the transfer of the whole business or assets of
another person, which has a material effect on the business operation of the Company, and (d) (i)
ratification of an action by Director(s) who engage(s) in business for him/herself or on behalf of another
person that is within the scope of the Company's business, (e) distribution of the whole or a part of the
surplus profit of the Company in the form of new Shares, capitalization of statutory reserve and any other
amount in accordance with Article 35, and (f) the Private Placement of any equity-type securities issued
by the Company, shall be indicated in the notice of general meeting, with a summary of the material
content to be discussed, and shall not be brought up as an ad hoc motion.

The board of Directors shall keep the Articles, minutes of general meetings, financial statements, the
Register of Members, and the counterfoil of any corporate bonds issued by the Company at the office of
the Company’s registrar (if applicable) and the Company’s securities agent located in Taiwan. The
Members may request, from time to time, by submitting document(s) evidencing his/her interests
involved and indicating the designated scope of the inspection, access to inspect, review or make copies
of the foregoing documents.

The Company shall make all statements and records prepared by the board of Directors and the report
prepared by the audit committee, if any, available at the office of its registrar (if applicable) and its
securities agent located in Taiwan in accordance with Applicable Public Company Rules and the Statute.
Members may inspect and review the foregoing documents from time to time and may be accompanied by
their lawyers or certified public accountants for the purpose of such an inspection and review.

18 Proceedings at General Meetings

18.1

18.2

18.3

18.4

No business shall be transacted at any general meeting unless a quorum is present. Unless otherwise
provided in the Articles, Members present in person or by proxy, representing more than one-half of the
total outstanding Shares, shall constitute a quorum for any general meeting.

The board of Directors shall submit business reports, financial statements and proposals for distribution of
profits or covering of losses prepared by it for the purposes of annual general meetings of the Company
for ratification or approval by the Members as required by the Applicable Public Company Rules. After
ratification or approval by the general meeting, the board of Directors shall distribute or make publicly
available on the Market Observation Post System the copies of the ratified financial statements and the
Company’s resolutions on the allocation and distribution of profits or covering of loss, to each Member in
accordance with the Applicable Public Company Rules.

Unless otherwise expressly provided herein and subject to the Applicable Public Company Rules, if a
quorum is not present at the time appointed for the general meeting or if during such a general meeting a
quorum ceases to be present, the chairman may postpone the general meeting to a later time, provided,
however, that the maximum number of times a general meeting may be postponed shall be two and the
total time postponed shall not exceed one hour. If the general meeting has been postponed for two times,
but at the postponed general meeting a quorum is still not present, the chairman shall declare the general
meeting is dissolved, and if it is still necessary to convene a general meeting, it shall be reconvened as a
new general meeting in accordance with the Articles.

If a general meeting is called by the Directors, the chairman of the Directors shall preside as the chair of
such general meeting. In the event that the chairman is on a leave of absence, or is unable to exercise his
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18.5

18.6

18.7

18.8

18.9

powers and authorities, the vice chairman of the Directors shall act in lieu of the chairman. If there is no
vice chairman of the Directors, or if the vice chairman of the Directors is also on leave of absence, or
cannot exercise his powers and authorities, the chairman shall designate a Director to chair such general
meeting. If the chairman does not designate a proxy or if such chairman’s proxy cannot exercise his
powers and authorities, the Directors who are present at the general meeting shall elect one from among
themselves to act as the chair at such general meeting in lieu of the chairman. If a general meeting is
called by any person(s) other than the Directors, the person(s) who has called the meeting shall preside as
the chair of such general meeting; and if there is more than one person who has called a general meeting,
such persons shall elect one from among themselves to act as the chair of such general meeting.

A resolution put to the vote of the meeting shall be decided on a poll. No resolution put to the vote of
the meeting shall be decided by a show of hands. In computing the required majority when a poll is
demanded regard should be had to the number of votes to which each Member is entitled by the Articles.

In the case of an equality of votes, the chairman shall not be entitled to a second or casting vote.

Nothing in the Articles shall prevent any Member from issuing proceedings in a court of competent
jurisdiction for an appropriate remedy in connection with the improper convening of any general meeting
or the improper passage of any resolution. The Taipei District Court, R.O.C., shall be the court for
adjudicating any disputes arising out of the foregoing.

Unless otherwise expressly required by the Statute, the Memorandum or the Articles, any matter which
has been presented for resolution, approval, confirmation or adoption by the Members at any general
meeting may be passed by an Ordinary Resolution.

Member(s) holding 1% or more of the total number of outstanding Shares immediately prior to the
relevant book closed period may propose to the Company a proposal for discussion at an annual general
meeting in writing to the extent and in accordance with the rules and procedures of general meetings
proposed by the Directors and approved by an Ordinary Resolution. Proposals shall not be included in the
agenda where (a) the proposing Member(s) holds less than 1% of the total number of outstanding Shares,
(b) where the matter of such proposal may not be resolved by a general meeting, (c) the proposing
Member has proposed more than one proposal or (d) such proposal is submitted on a day beyond the
deadline announced by the Company for accepting the Member’s proposals.

19 Votes of Members

19.1

19.2

19.3

19.4

19.5

Subject to any rights or restrictions attached to any Shares, every Member who is present in person or by
proxy shall have one vote for every Share of which he is the holder.

No person shall be entitled to vote at any general meeting or at any separate meeting of the holders of a
class of Shares unless he is registered as a Member on the record date for such meeting nor unless all calls

or other monies then payable by him in respect of Shares have been paid.

Any objection raised to the qualification of any voter by a Member having voting rights shall be referred
to the chairman whose decision shall be final and conclusive.

Votes may be cast either personally or by proxy. A Member may appoint only one proxy under one
instrument to attend and vote at a meeting.

A Member holding more than one Share is required to cast the votes in respect of his Shares in the same
way on any resolution; provided that, if a Member holds Shares on behalf of others, such Member may, to
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19.6

19.7

19.8

the extent permissible by the provisions of the Statute, cast the votes of the Shares in different ways
pursuant to the Applicable Public Company Rules.

If a general meeting is to be held in Taiwan, the Directors may determine in their discretion that the
voting power of a Member at such general meeting may be exercised by way of a written ballot or by way
of an electronic transmission. If a general meeting is to be held outside of Taiwan, the methods by which
Members are permitted to exercise their voting power shall include written ballot or voting by way of an
electronic transmission. Where these methods of exercising voting power are to be available at a general
meeting, they shall be described in the general meeting notice given to the Members in respect of the
relevant general meeting, and the Member voting by written ballot or electronic transmission shall submit
such vote to the Company two days prior to the date of the relevant meeting. In case that there are
duplicate submissions, the first received by the Company shall prevail. A Member exercising voting
power by way of a written ballot or by way of an electronic transmission shall be deemed to have
appointed the chairman of the general meeting as his proxy to exercise his or her voting right at such
general meeting in accordance with the instructions stipulated in the written or electronic document;
provided, however, that such appointment shall be deemed not to constitute the appointment of a proxy
for the purposes of the Applicable Public Company Rules. The chairman, acting as proxy of a Member,
shall not exercise the voting right of such Member in any way not stipulated in the written or electronic
document, nor exercise any voting right in respect of any resolution revised at the meeting or any
impromptu proposal at the meeting. A Member voting in such manner shall be deemed to have waived
notice of, and the right to vote in regard to, any ad hoc resolution and amendment to the original agenda
items to be resolved at the said general meeting. Should the chairman not observe the instructions of a
Member in exercising such Member's voting right in respect of any resolution, the Shares held by such
Member shall not be included in the calculation of votes in respect of such resolution but shall
nevertheless be included in the calculation of quorum for the meeting.

A Member who has submitted a vote by written ballot or electronic transmission pursuant to Article 19.6
may, at least two days prior to the date of the relevant general meeting, revoke such vote by written ballot
or electronic transmission and such revocation shall constitute a revocation of the proxy deemed to be
given to the chairman of the general meeting pursuant to Article 19.6. If a Member who has submitted a
written ballot or electronic transmission pursuant to Article 19.6 does not submit such a revocation before
the prescribed time, the proxy deemed to be given to the chairman of the general meeting pursuant to
Article 19.6 shall not be revoked and the chairman of the general meeting shall exercise the voting right of
such Member in accordance with that proxy.

If, subsequent to submitting a written ballot or electronic transmission pursuant to Article 19.6, a Member
submits a proxy appointing a person of the general meeting as his proxy to attend the relevant general
meeting on his behalf, then the subsequent appointment of that person as his proxy shall be deemed to be
a revocation of such Member’s deemed appointment of the chairman of the general meeting as his proxy
pursuant to Article 19.6.

20 Proxies

20.1

20.2

An instrument of proxy shall be in writing, be executed under the hand of the appointor or of his attorney
duly authorised in writing, or, if the appointor is a corporation under the hand of an officer or attorney
duly authorised for that purpose. A proxy need not be a Member of the Company.

Obtaining an instrument of proxy for attendance of general meetings shall be subject to the following
conditions:
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20.3

20.4

20.5

20.6

20.7

(a) the instrument of proxy shall not be obtained in exchange for money or any other interest, provided
that this provision shall not apply to souvenirs for a general meeting distributed on behalf of the
Company or reasonable fees paid by the Solicitor to any person mandated to handle proxy solicitation
matters;

(b) the instrument of proxy shall not be obtained in the name of others; and

(c) an instrument of proxy obtained through solicitation shall not be used as a non-solicited instrument of
proxy for attendance of a general meeting.

Except for the securities agent, a person shall not act as the proxy for more than thirty Members. Any
person acting as proxy for three or more Members shall submit to the Company or its securities agent (a) a
statement of declaration declaring that the instruments of proxy are not obtained for the purpose of
soliciting on behalf of himself/herself or others; (b) a schedule showing details of such instruments of
proxy; and (c) the signed or sealed instruments of proxy, in each case, five days prior to the date of the
general meeting.

The Company may mandate a securities agent to act as the proxy for the Members for any general
meeting provided that no resolution in respect of the election of Directors is proposed to be voted upon at
such meeting. Matters authorized under the mandate shall be stated in the instructions of the instruments
of proxy for the general meeting concerned. A securities agent acting as the proxy shall not accept general
authorisation from any Member, and shall, within five days after each general meeting of the Company,
prepare a compilation report of general meeting attendance by proxy comprising the details of proxy
attendance at the general meeting, the status of exercise of voting rights under the instrument of proxy, a
copy of the contract, and other matters as required by the R.O.C. securities competent authorities, and
maintain the compilation report available at the offices of the securities agent.

Except for a Member appointing the chairman of a general meeting as his proxy through written ballot or
electronic transmission in the exercise of voting power pursuant to Article 19.6 or for trust enterprises
organized under the laws of the R.O.C. or a securities agent approved pursuant to Applicable Public
Company Rules, in the event a person acts as the proxy for two or more Members, the sum of Shares
entitled to be voted as represented by such proxy shall be no more than 3% of the total outstanding voting
Shares immediately prior to the relevant book closed period; any vote in respect of the portion in excess
of such 3% threshold shall not be counted. For the avoidance of doubt, the number of the Shares to be
represented by a securities agent mandated by the Company in accordance with Article 20.4 shall not be
subject to the limit of 3% of the total number of the outstanding voting Shares set forth herein.

The Shares represented by a person acting as the proxy for three or more Members shall not be more than
four times of the number of Shares held by such person and shall not exceed 3% of the total number of the
outstanding Shares.

In the event that a Member exercises his/her/its voting power by means of a written ballot or by means of
electronic transmission and has also authorized a proxy to attend a general meeting, then the voting power
exercised by the proxy at the general meeting shall prevail. In the event that any member who has
authorised a proxy to attend a general meeting later intends to attend the general meeting in person or to
exercise his voting power by way of a written ballot or electronic transmission, he shall, at least two days
prior to such general meeting, serve the Company with a separate notice revoking his previous
appointment of proxy. Votes by way of proxy shall remain valid if the relevant Member fails to revoke
his appointment of such proxy before the prescribed time.
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20.8 Each Member is only entitled to execute one instrument of proxy to appoint one proxy. The instrument
of proxy shall be deposited at the Registered Office or at such other place as is specified for that purpose
in the notice convening the meeting. In case that there are duplicate instruments of proxy received by
the Company, the first to be received by the Company shall prevail unless an explicit written statement is
made by the relevant Member to revoke the previous instrument of proxy in the later received instrument
of proxy.

20.9 The instrument of proxy shall be in the form approved by the Company and be expressed to be for a
particular meeting only. The form of proxy shall include at least the following information: (a)
instructions on how to complete such proxy, (b) the matters to be voted upon pursuant to such proxy, and
(c) basic identification information relating to the relevant Member, proxy and the Solicitor (if any). The
form of proxy shall be provided to the Members together with the relevant notice for the relevant general
meeting, and such notice and proxy materials shall be distributed to all Members on the same day.

20.10 In the event that a resolution in respect of the election of Directors is proposed to be voted upon at a
general meeting, each instrument of proxy for such meeting shall be tallied and verified by the Company's
securities agent or any other mandated securities agent prior to the time for holding the general meeting.
The following matters should be verified:

(a) whether the instrument of proxy is printed under the authority of the Company;
(b) whether the instrument of proxy is signed or sealed by the appointing Member; and

(c) whether the Solicitor or proxy (as the case may be) is named in the instrument of proxy and whether
the name is correct.

20.11 The material contents required to be stated in the instruments of proxy, the meeting handbook or other
supplemental materials of such general meeting, the written documents and advertisement of the Solicitor
for proxy solicitation, the schedule of the instruments of proxy, the proxy form and other documents
printed and published under the authority of the Company shall not contain any false statement or
omission.

20.12 Votes given in accordance with the terms of an instrument of proxy shall be valid unless notice in writing
was received by the Company at the Registered Office at least two days prior to the commencement of the
general meeting, or adjourned meeting at which it is sought to use the proxy. The notice must set out
expressly the reason for the revocation of the proxy, whether due to the incapacity or the lack in authority
of the principal at the time issuing the proxy or otherwise.

20.13 A Member who has appointed a proxy shall be entitled to make a request to the Company or its securities
agent for examining the way in which his instrument of proxy has been used, within seven days after the
relevant general meeting.

20.14 If a general meeting is to be held outside of R.O.C., the Company shall engage a professional securities
agent within the R.O.C. to handle the voting by the Members.
21 Proxy Solicitation

Subject to the provisions of the Statute, matters regarding the solicitation of proxies shall be handled
in accordance with the Regulations Governing the Use of Proxies for Attendance at Shareholder
Meetings of Public Companies of the R.O.C.
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22 Dissenting Member’s Appraisal Right

22.1

22.2

223

224

In the event any of the following resolutions is adopted at general meetings, any Member who has notified
the Company in writing of his objection to such a resolution prior to the meeting and has raised again
his/her objection at the meeting, may request the Company to buy back all of his/her Shares at the then
prevailing fair price:

(a) The Company enters into, amends, or terminates any agreement for any contract for lease of the
Company's business in whole, or the delegation of management of the Company’s business to other
or the regular joint operation of the Company with others;

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

(c) The Company accepts the transfer of the whole business or assets of another person, which has a
material effect on the Company’s business operations.

In the event any part of the Company’s business is Spun Off or involved in any Merger with any other
company, the Member, who has forfeited his right to vote on such matter and expressed his dissent
therefor, in writing or verbally (with a record) before or during the general meeting, may request the
Company to buy back all of his/her Shares at the then prevailing fair price.

The request prescribed in the preceding two Articles shall be delivered to the Company in writing, stating
therein the types and numbers of Shares to be repurchased, within twenty days after the date of such
resolution. In the event the Company has reached an agreement in regard to the purchase price with the
requested Member in regard to the Shares of such Member (the “appraisal price”), the Company shall
pay such price within ninety days after the date on which the resolution was adopted. In the event the
Company fails to reach such agreement with the Member within sixty days after the resolution date, the
Member may, within thirty days after such sixty-day period, file a petition to any competent court of the
R.O.C. for a ruling on the appraisal price, and such ruling by such R.O.C. court shall be binding and
conclusive as between the Company and requested Member solely with respect to the appraisal price.

The payment of appraisal price shall be made at the same time as the delivery of Share Certificates, and
transfer of such Shares shall be effective at the time when the transferee’s name is entered on the Register
of Members.

23  Corporate Members

Any corporation or entity 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
such corporate Member which he represents as the corporation could exercise if it were an individual
Member.

24 Shares that May Not be Voted

24.1

Shares in the Company that are beneficially owned by the Company (including Subsidiaries) shall not be
voted, directly or indirectly, at any general meeting and shall not be counted in determining the total
number of outstanding Shares at any given time.
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242

243

A Member who has a personal interest in any motion discussed at a general meeting, which interest may
be in conflict with those of the Company, shall abstain from voting such Member’s Shares in regard to
such motion but such Shares may be counted in determining the number of Shares of the Members
present at the such general meeting for the purposes of determining the quorum. The aforementioned
Member shall also not vote on behalf of any other Member.

If any Director creates or has created security over any Shares held by him, then he shall notify the
Company of such security. If at any time the security created by a Director is in respect of more than
half of the Shares held by him at the time of his appointment, then the voting rights attached to the Shares
held by such Director at such time shall be reduced, such that the Shares over which security has been
created which are in excess of half of the Shares held by the Director at the date of his appointment shall
not carry voting rights and shall not be counted in the number of votes casted by the Member at a general
meeting.

25 Directors

25.1

25.2

253

254

25.5

25.6

25.7

There shall be a board of Directors consisting of no less than five (5) persons and no more than nine (9)
persons, including Independent Directors, each of whom shall be appointed to a term of office of three (3)
years. Directors may be eligible for re-election. The Company may from time to time by the resolution of
Directors increase or reduce the number of Directors subject to the above number limitation provided that
the requirements by relevant laws and regulations (including but not limited to any listing requirements)
are met.

Unless otherwise approved by the GTSM (or the TWSE, if applicable), not more than half of the total
number of Directors can have a spousal relationship or familial relationship within the second degree of
kinship with any other Directors.

In the event that the Company convenes a general meeting for the election of Directors and any of the
Directors elected does not meet the requirements provided in Article 25.2 hereof, the non-qualifying
Director(s) who was elected with the fewest number of votes shall be deemed not to have been elected, to
the extent necessary to meet the requirements provided in Article 25.2 hereof. Any person who has
already served as Director but is in violation of the aforementioned requirements shall vacate the position
of Director automatically.

Unless otherwise permitted under the Applicable Public Company Rules, there shall be at least three (3)
Independent Directors. To the extent required by the Applicable Public Company Rules, at least one of
the Independent Directors shall be domiciled in the R.O.C. and at least one of the same shall have
accounting or financial expertise.

Independent Directors shall have professional knowledge and shall maintain independence within the
scope of their directorial duties, and shall not have any direct or indirect interests in the Company. The
professional qualifications, restrictions on shareholdings and concurrent positions, and assessment of
independence with respect to Independent Directors shall be governed by the Applicable Public Company
Rules.

The Company may purchase liability insurance policies for the directors and/or officers of the Company
for any liabilities arising from the execution of duties thereby during their respective term of office with

the Company.

Any Member(s) holding 3% or more of the Company’s issued capital for at least one year may in writing
request the Audit Committee to bring action against the Directors in a court of competent jurisdiction. If
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the Audit Committee failed to bring such action within thirty days after the request by the Member, such
Member may bring the action in a court of competent jurisdiction in the name of the Company.

26 Powers of Directors

26.1

26.2

26.3

26.4

Subject to the provisions of the Statute, the Memorandum and the Articles and to any directions given by
Ordinary Resolution, Special Resolution or Supermajority 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 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 may exercise all the powers of the Company to borrow money and to mortgage or charge
its undertaking, property and uncalled capital or any part thereof 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.

The Directors shall faithfully carry out their duties with care, and may be held liable for the damages
suffered by the Company for any violation of such duty. The Company may by Ordinary Resolution of
any general meeting demand the Directors to disgorge any profit realised from such violation and regard
the profits realised as the profits of the Company as if such violation was made for the benefit of the
Company. The Directors shall indemnify the Company for any losses or damages incurred by the
Company if such loss or damage is incurred as a result of a Director’s breach of laws or regulations in the
course of performing his duties. The duties of the Directors shall also apply to the managers of the
Company.

27 Appointment and Removal of Directors

27.1

27.2

The Company may by a majority or, if less than a majority, the most number of votes, at any general
meeting elect any person to be a Director, which vote shall be calculated in accordance with Article 27.2
below. The Company may by Supermajority Resolution remove any Director. Members present in
person or by proxy, representing more than one-half of the total outstanding Shares shall constitute a
quorum for any general meeting to elect one or more Directors.

Directors shall be elected pursuant to a cumulative voting mechanism pursuant to a poll vote, the
procedures for which has been approved and adopted by the Directors and also by an Ordinary Resolution,
where the number of votes exercisable by any Member shall be the same as the product of the number of
Shares held by such Member and the number of Directors to be elected (“Special Ballot Votes™), and the
total number of Special Ballot Votes cast by any Member may be consolidated for election of one
Director candidate or may be split for election amongst multiple Director candidates, as specified by the
Member pursuant to the poll vote ballot. There shall not be votes which are limited to class, party or
sector, and any Member shall have the freedom to specify whether to concentrate all of its votes on one or
any number of candidate(s) without restriction. A candidate to whom the ballots cast represent a
prevailing number of votes shall be deemed a Director elect, and where more than one Director is being
elected, the top candidates to whom the votes cast represent a prevailing number of votes relative to the
other candidates shall be deemed directors elect. The rule and procedures for such cumulative voting
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27.3

27.4

mechanism shall be in accordance with policies proposed by the Directors and approved by an Ordinary
Resolution from time to time, which policies shall be in accordance with the Memorandum, the Articles
and the Applicable Public Company Rules.

The Directors may adopt a candidate nomination mechanism which is in compliance with Applicable
Public Company Rules. The rules and procedures for such candidate nomination shall be in accordance
with policies proposed by the Directors and approved by an Ordinary Resolution from time to time, which
policies shall be in accordance with the Statute, the Memorandum, the Articles and the Applicable Public
Company Rules. Such candidate nomination mechanism in compliance with Applicable Public
Company Rules shall also be used for an election of Independent Directors.

If a Member is a corporation, the authorised representative of such Member may be elected as Director.
If such Member has more than one authorised representative, each of the authorised representative of such
Member may be nominated for election at a general meeting.

28 Vacation of Office of Director

28.1

28.2

The Company may from time to time by Ordinary Resolution remove all Directors from office before
the expiration of his term of office notwithstanding anything in the Articles to the contrary and may
elect new Directors to fill such vacancies in accordance with Article 27.1, and unless the resolution
approving such removal and election provide otherwise, the existing Directors' office shall be
deemed discharged upon the passing of such resolution prior to the expiration of such Directors'
applicable term of office.

In the event of any of the following events having occurred in relation to any Director, such Director
shall be vacated automatically:

(a) he gives notice in writing to the Company that he resigns the office of Director;

(b) he dies, becomes bankrupt or makes any arrangement or composition with his creditors generally;

(c) an order is made by any competent court or official on the grounds that he is or will be suffering from
mental disorder or is otherwise incapable of managing his affairs, or his/her legal capacity is

restricted according to the applicable laws;

(d) he commits a felony and is subsequently adjudicated guilty by a final judgment, and the time elapsed
since he has served the full term of the sentence is less than five years; or

(e) he commits any criminal offence of fraud, breach of trust or misappropriation and is subsequently
punished with imprisonment for a term of more than one year, and the time elapsed since he has
served the full term of such sentence is less than two years;

(f) he is adjudicated guilty by a final judgment for misappropriating Company or public funds during the
time of his service, and the time elapsed after he has served the full term of such sentence is less than

two years;

(g) he is dishonoured for unlawful use of credit instruments, and the term of such sanction has not
expired yet;

(h) the Members resolve by a Supermajority Resolution that he should be removed as a Director; or
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(i) in the event that he has, in the course of performing his duties, committed any act resulting in material
damage to the Company or in serious violation of applicable laws and/or regulations or the
Memorandum and the Articles, but has not been removed by the Company pursuant to a
Supermajority Resolution vote, then any Member(s) holding 3% or more of the total number of
outstanding Shares shall have the right, within thirty days after that general meeting, to petition any
competent court for the removal of such Director, at the Company’s expense and such Director shall
be removed upon the final judgement by such court. For clarification, if a relevant court has
competent jurisdiction to adjudicate all of the foregoing matters in a single or a series of proceedings,
then, for the purpose of this paragraph (i), final judgement shall be given by such competent court.

In the event that the foregoing events described in any of clauses (b), (c), (d), (e), (f) or (g) has occurred in
relation to a Director elect, such Director elect shall be disqualified from being elected as a Director.

29 Proceedings of Directors

29.1

29.2

293

29.4

29.5

29.6

The quorum for the transaction of the business of the Directors may be fixed by the Directors and unless
so fixed shall be over one half of the . Directors appointed in office at the time of a meeting of Directors.
If the number of Directors is less than five (5) persons due to the vacation of Director(s) for any reason,
the Company shall hold an election of Director(s) at the next following general meeting. When the
number of vacancies in the board of Directors of the Company is equal to one third of the total number of
Directors elected, the board of Directors shall hold, within sixty days, a general meeting of Members to
elect succeeding Directors to fill the vacancies.

Unless otherwise permitted by the Applicable Public Company Rules, if the number of Independent
Directors is less than three persons due to the vacation of Independent Directors for any reason, the
Company shall hold an election of Independent Directors at the next following general meeting. Unless
otherwise permitted by the Applicable Public Company Rules, if all of the Independent Directors are
vacated, the board of Directors shall hold, within sixty days, a general meeting to elect succeeding
Independent Directors to fill the vacancies.

Subject to the provisions of the Articles, the Directors may regulate their proceedings as they think fit.
Any motions shall be decided by a majority of votes. In the case of an equality of votes, the chairman
shall not have a second or casting vote.

A person may participate in a meeting of the Directors or committee of Directors by video conference.
Participation by a person in a meeting in this manner is treated as presence in person at that meeting. The
time and place for a meeting of the Directors or committee of Directors shall be at the office of the
Company and during business hours or at a place and time convenient to the Directors and suitable for
holding such meeting.

A Director may, or other officer of the Company authorized by a Director shall, call a meeting of the
Directors by at least seven days' notice in writing (which may be a notice delivered by facsimile
transmission or electronic mail) to every Director which notice shall set forth the general nature of the
business to be considered in the event of an urgent situation, a meeting of Directors may be held at any
time after notice has been given in accordance with the Applicable Public Company Rules.

The continuing Directors may act notwithstanding any vacancy in their body, but if and so long as their
number is reduced below the number fixed by or pursuant to the Articles as the necessary quorum of
Directors, the continuing Directors or Director may act for the purpose of summoning a general meeting
of the Company, but for no other purpose.
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29.7

29.8

299

The Directors shall, by a resolution, establish rules governing the procedure of meeting(s) of the Directors
and report such rules to a meeting of Members, and such rules shall be in accordance with the Articles and
the Applicable Public Company Rules.

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

A Director may be represented at any meetings of the board of Directors by a proxy appointed in writing
by him. 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.

30 Directors' Interests

30.1

30.2

30.3

304

30.5

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

The Directors may be paid remuneration only in cash. The amount of such remuneration shall be
determined by the Directors and take into account the extent and value of the services provided for the
management of the Corporation and the standards of the industry within the R.O.C. and overseas. The
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 to receive salaries in respect
of their service as Directors as may be recommended by the compensation committee and determined by
the Directors, or a combination partly of one such method and partly another, provided that any such
determination shall be in accordance with the Applicable Public Company Rules.

Unless prohibited by the Statute or by the Applicable Public Company Rules, a Director may himself or
through his firm act in a professional capacity on behalf of the Company and he or his firm shall be
entitled to such remuneration for professional services as if he were not a Director.

A Director who engages in conduct, either for himself or on behalf of another person within the scope of
the Company's business, shall disclose to Members at a general meeting prior to such conduct, a summary
of the major elements of such interest and obtain the ratification of the Members at such general meeting
by a Supermajority Resolution vote. In case a Director engages in business conduct for himself or on
behalf of another person in violation of this provision, the Members may, by an Ordinary Resolution,
require the disgorgement of any and all earnings derived from such act, except when at least one year has
lapsed since the realization of such associated earnings.

Notwithstanding anything to the contrary contained in this Article 30, a Director who has a personal
interest in the matter under discussion at a meeting of the Directors, which may conflict with the interest
of the Company, shall disclose to the meeting his or her interest and the material information of such
interest, and shall not vote nor exercise voting rights on behalf of another Director; the voting right of
such Director who cannot vote or exercise any voting right as prescribed above shall not be counted in the
number of votes of Directors present at the board meeting.
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31 Minutes

The Directors shall cause minutes to be made in books kept for the purpose of 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 Directors including the names of the Directors
present at each meeting.

32 Delegation of Directors' Powers

32.1

322

32.3

32.4

325

32.6

Subject to the Applicable Public Company Rules, the Directors may delegate any of their powers 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 as they consider desirable to be exercised
by him provided that the appointment of a managing director shall be revoked forthwith if he ceases 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 may be revoked or altered. ~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 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. 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 may be revoked or altered. Subject to any such conditions,
the proceedings of any such committee 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 him.

The Directors shall appoint a chairman and may appoint such other officers 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
his appointment an officer may be removed by resolution of the Directors.

Notwithstanding anything to the contrary contained in this Article 32, unless otherwise permitted by the
Applicable Public Company Rules, the Directors shall establish an audit committee comprised of all of
the Independent Directors, one of whom shall be the chairman, and at least one of whom shall have
accounting or financial expertise to the extent required by the Applicable Public Company Rules. A
resolution of the audit committee shall be passed by one-half or more of all members of such committee.
The rules and procedures of the audit committee shall be in accordance with policies proposed by the
members of the audit committee and passed by the Directors from time to time, which shall be in
accordance with the Statute, the Memorandum, the Articles and the Applicable Public Company Rules

277



32.7

32.8

and the instruction of the FSC or the GTSM (or the TWSE, as applicable), if any. The Directors shall, by
a resolution, adopt a charter for the audit committee in accordance with these Articles and the Applicable
Public Company Rules.

Any of the following matters of the Company shall require the consent of one-half or more of all audit
committee members and be submitted to the board of Directors for resolution:

(a) Adoption or amendment of an internal control system of the Company;
(b) Assessment of the effectiveness of the internal control system;

(c) Adoption or amendment of handling procedures for significant financial or operational actions, such
as acquisition or disposal of assets, derivatives trading, extension of monetary loans to others, or
endorsements or guarantees on behalf of others;

(d) A matter where a Director has a personal interest;

(e) A material asset or derivatives transaction;

(f) A material monetary loan, endorsement, or provision of guarantee;

(g) The offering, issuance, or Private Placement of any equity-type securities;

(h) The hiring or dismissal of an attesting certified public accountant, or the compensation given thereto;
(i) The appointment or removal of a financial, accounting, or internal auditing officer;

(j) Annual and semi-annual financial reports;

(k) Any other matter so determined by the Company from time to time or required by any competent
authority overseeing the Company.

Except for item (j) above, any matter under subparagraphs (a) through (k) of the preceding paragraph that
has not been approved with the consent of one-half or more of the audit committee members may be
undertaken only upon the approval of two-thirds or more of all Directors, without regard to the restrictions
of the preceding paragraph, and the resolution of the audit committee shall be recorded in the minutes of
the Directors meeting.

Notwithstanding anything to the contrary contained in this Article 32, the Directors shall establish a
remuneration committee in accordance with the Applicable Public Company Rules. The number of
members of the remuneration committee, professional qualifications, restrictions on shareholdings and
position that a member of the remuneration committee may concurrently hold, and assessment of
independence with respect to the members of the remuneration committee shall comply with the
Applicable Public Company Rules. The remuneration committee shall comprise of no less than three
members, one of which shall be appointed as chairman of the remuneration committee. The rules and
procedures for convening any meeting of the remuneration committee shall comply with policies
proposed by the members of the remuneration committee and approved by the Directors from time to time,
provided that the rules and procedures approved by the Directors shall be in accordance with the Statute,
the Memorandum, the Articles and the Applicable Public Company Rules and any directions of the FSC
or GTSM (or TSE, as applicable). The Directors shall, by a resolution, adopt a charter for the
remuneration committee in accordance with these Articles and the Applicable Public Company Rules.
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329

The remuneration referred in the preceding Article shall include the compensation, salary, stock options
and other incentive payment to the Directors and managers of the Company. Unless otherwise specified
by the Applicable Public Company Rules, the managers of the Company for the purposes of this Article
32.9 shall mean executive officers of the Company with the rank of Vice President or higher and have the
powers to make decisions for the Company.

33 Seal

33.1

33.2

333

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. The use of Seal
shall be in accordance with the use of Seal policy adopted by the Directors from time to time.

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 kept under the custody
of a person appointed by the Directors, 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 person authorized by the Directors may affix the Seal over his signature alone to any document of the
Company required to be authenticated by him under seal or to be filed with the Registrar of Companies in
the Cayman Islands or elsewhere wheresoever.

34 Dividends, Distributions and Reserve

34.1

34.2

The Company may distribute profits in accordance with a proposal for distribution of profits prepared by
the Directors and approved by the Members by an Ordinary Resolution at any general meeting. The
Directors shall prepare such proposal as follows: the proposal shall begin with the Company’s Annual Net
Income and offset its losses in previous years that have not been previously offset, then set aside a special
capital reserve, if one is required, in accordance with the Applicable Public Company Rules or as
requested by the authorities in charge; and then may set aside no more than 2% of the balance as bonus to
Directors and at least 1% of the balance as bonus to employees of the Company, which may be distributed
under an incentive programme approved pursuant to Article 11.1 above. The Directors shall specify the
exact percentages or amounts to be distributed as bonuses to Directors and employees in preparing the
proposal for distribution of profits, and the Members may amend such proposal prior to its approval. A
Director who also serves as an executive officer of the Company may receive a bonus in his capacity as a
Director and a bonus in his capacity as an employee. Except otherwise stipulated by the applicable laws
and the Applicable Public Company Rules, the Company may take into consideration the circumstances
and development stage of the Company, in response to any future funding requirement and long term
financial planning, while satisfying the shareholders expectation in respect of cashflow, propose profit
distribution plan in connection with the retained earnings for approval at the meetings of the shareholders;
the distribution of retained earnings may proceed by way of cash dividend or by applying such sum in
paying up in full unissued Shares for allotment and distribution credited as fully paid-up pro rate to the
Members provided the total amount of cash dividend to be distributed shall be no lower than 10% of the
aggregate dividend distributed to shareholders and no more than 100% of the aggregate dividend
distributed to shareholders.

Subject to the Statute and this Article, the Directors may declare Dividends and distributions on Shares in
issue and authorise payment of the Dividends or distributions out of the funds of the Company lawfully
available therefor. No Dividend or distribution shall be paid except out of the realised or unrealised
profits of the Company, or out of the share premium account or as otherwise permitted by the Statute.
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343

344

345

34.6

34.7

34.8

Except as otherwise provided by the rights attached to Shares, all Dividends shall be declared and paid in
proportion to the number of 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 distribution payable to any Member all sums of money
(if any) then payable by him to the Company on any account.

The Directors may, after obtaining an Ordinary Resolution, declare that any distribution other than
Dividends be paid wholly or partly by the distribution of specific assets and in particular 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 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 as may seem expedient to the Directors.

Any Dividend, 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. Every such cheque or warrant shall be made payable to the order of the person to whom it
is sent.

No Dividend or distribution shall bear interest against the Company.

Any Dividend which cannot be paid to a Member and/or which remains unclaimed after six months from
the date of declaration of such Dividend 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 shall remain as a debt due to the Member. Any Dividend which
remains unclaimed after a period of six years from the date of declaration of such Dividend shall be
forfeited and shall revert to the Company.

35 Capitalisation

36

Subject to Article 14.2(d), the Directors may capitalise any sum standing to the credit of any of the
Company's reserve accounts (including share premium account and capital redemption reserve fund)
or any sum standing to the credit of profit and loss account or otherwise available for distribution and
to appropriate such sum to Members in the proportions in which such sum would have been divisible
amongst them had the same been a distribution of profits by way of Dividend and to apply such sum
on their behalf in paying up in full unissued Shares for allotment and distribution credited as fully
paid-up to and amongst them in the proportion aforesaid. In such event the Directors shall do all acts
and things required to give effect to such capitalisation, with full power to the Directors to make such
provisions as they think fit such that Shares shall not become 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 thereto and any agreement made under such authority shall be effective and binding on all
concerned.

Tender Offer

Within seven days after the receipt of the copy of a tender offer application form and relevant documents by
the Company or its litigation or non-litigation agent appointed pursuant to the Applicable Public Company
Rules, the board of the Directors shall resolve to recommend to the Members whether to accept or object to

280



the tender offer and make a public announcement of the following:

1.

2.

3.

4,

The types and amount of the Shares held by the Directors and the Members holding more than 10% of
the outstanding Shares in its own name or in the name of other persons.

Recommendations to the Members on the tender offer, which shall set forth the names of the Directors
who abstain or object to the tender offer and the reason(s) therefor.

Whether there is any material change in the financial condition of the Company after the submission of
the latest financial report and an explanation of the change, if any.

The types, numbers and amount of the Shares of the tender offeror or its affiliates held by the Directors
and the Members holding more than 10% of the outstanding Shares held in its own name or in the name
of other persons.

37 Books of Account

37.1

37.2

37.3

37.4

37.5

The Directors shall cause proper books of account 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 liabilities of the Company. 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 from time to time 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 from time to time 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.

Minutes and written records of all meetings of Directors, any committees of Directors, and any general
meeting shall be made in the English language with a Chinese translation. In the event of any
inconsistency between the English language version and the relevant Chinese translation, the English
language version shall prevail.

The instruments of proxy, documents, forms/statements and information in electronic media prepared in
accordance with the Articles and relevant rules and regulations shall be kept for at least one year.
However, if a Member institutes a lawsuit with respect to such instruments of proxy, documents,
forms/statements and/or information mentioned herein, they shall be kept until the conclusion of the
litigation if longer than one year.

38 Notices

38.1

38.2

Notices shall be in writing and may be given by the Company to any Member either personally or by
sending it by courier, post, cable, telex or e-mail to him or to his address as shown in the Register of
Members (or where the notice is given by e-mail by sending it to the e-mail 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

281



38.3

38.4

addressing, pre paying and posting a letter containing the notice, and shall be deemed to have been
received on the fifth day (not including Saturdays or Sundays or public holidays) following the day on
which the notice was posted. Where a notice is sent by cable or telex, 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 e-mail service shall be
deemed to be effected by transmitting the e-mail to the e-mail 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 e-mail 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 hereinbefore authorised to every person
shown as a Member in the Register of Members on the record date for such meeting and every person
upon whom the ownership of a Share devolves by reason of his being a legal personal representative or a
trustee in bankruptcy of a Member of record where the Member of record but for his 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.

39 Winding Up

40

39.1

39.2

If the Company shall be wound up, and the assets available for distribution amongst the Members shall be
insufficient to repay the whole of the 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 number of the Shares held by them.
If in a winding up the assets available for distribution amongst the Members shall be more than sufficient
to repay the whole of the share capital at the commencement of the winding up, the surplus shall be
distributed amongst the Members in proportion to the number 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. This Article is without prejudice to the rights of the
holders of Shares issued upon special terms and conditions.

If the Company shall be wound up, the liquidator may, with the sanction of a Special Resolution of the
Company and any other sanction required by the Statute and in compliance with the Applicable Public
Company Rules, divide amongst the Members in proportion to the number of Shares they hold the whole
or any part of the assets of the Company in kind (whether they 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 sanction, 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 sanction, shall think fit, but so that no Member shall be compelled to accept any
asset upon which there is a liability.

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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41 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.

42 Litigation and Non-Litigation Agent in the R.O.C.

Subject to the provisions of the Statute, the Company shall, by a resolution of the Directors, appoint or
remove a natural person domiciled or resident in the territory of the R.O.C. to be its litigation and
non-litigation agent in the R.O.C., pursuant to the Applicable Public Company Rules, and under which
the litigation and non-litigation agent shall be the responsible person of the Company in the R.O.C.
The Company shall report such appointment and any change thereof to the competent authorities in
the R.O.C. pursuant to the Applicable Public Company Rules.

— Remainder of Page Intentionally Left Blank —
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<BiTH>

[ "f-‘fﬁfﬁ’:",i ] APPENDIX III <Before amendment>

A HE & AR

Guideline for Engaging in Derivatives Transactions
P e
Objective:
PERAPFACFRFRAR O SRR F 2P REFIRF FIELRF D
GOPlHIR o RN RREINR A H AR 2 (EE G ARG
I B R L S ARFTARARF AT TAFEEL R BRETE
Fim A RdBAR S 0 A RJEAR S A AR R 0 B RAPME L R T IEE o

This guideline (the “Guideline”) is enacted for the purpose of ensuring the Company’s

Y 7

s 2 G a gl Pz -

“J"l

+

¢

assets, implementing information disclosure and determine the reasons, purposes of the

Company’s engagement in derivatives transactions as well establishing a series of

systems for the purpose of above, so to serve as a basis for the operations of all internal

departments and its employees and when external creditors, shareholders and investors

review the Company’s information, they may be able to communicate, understand and

rely on such information. Any other matters not set forth in the Guideline shall be

dealt with in accordance with applicable laws, rules, and regulations.

o

Scope

21, 2 MRS Gdp B E S Bd o I s R %&&‘éﬁé\ﬂx
ERETITAZLRPEN CEB BTG DI -HEREELET Y ¥
HorrtHdFRELa X2 FEAEYE o

1 #

2.1 “Derivatives”: Forward contracts, options contracts, futures contracts, leverage
contracts, and swap contracts, and compound contracts combining the above
products, whose value is derived from assets, interest rates, foreign exchange rates,
indexes or other interests.

22 2B BEN > F T ERETNBNFNCBRRBET - LPREFEF N2
RGN R &N o

2.2 The term “forward contracts” does not include insurance contracts, performance
contracts, after-sales service contracts, long-term leasing contracts, or long-term
purchase (sales) agreements.

TT¥EMARAE

Operation Procedures

31. 2% Rrp|z 340

3.1Principal and Guidelines
3l A2 P EEFFARFELE LB B HAL TP, 2 TR

FPeh, e (FAiEHPFER R 25T Tgpgp ) R
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P AT R 2 bRV BRI R IR -

3.1.1 The nature of the Company’s engagement in derivatives transactions is
divided two categories of “Hedging Purpose” and “Trading Purpose”
(Transaction conducted based on the purpose of hedging operational risk
shall be categorized as “Hedging Purpose” transaction). Each of them
applies to difference risk position limit, mandatory stop loss limit and
accounting principles.

302, WAMF EIE BIUAEFAS D ERZ G IR REFES 15
U gl e TAJIE RSP SR RAF TSI hig s P ik @
ABABPET -

3.1.2 Derivatives transactions shall target to ensure the operating profit of the

Company’s business and prevent risks which may incur from fluctuations
in commodity prices due to exchange rate, interest rate, stock price, index
or other assets and interests, instead of speculative profits.

3.1.3. “ﬁ% TGP et T BE R RBREF § AT T
M2 E o RMAIIE Y AR SR LA o F X2 A PR
EA o REFFARERMIR A2 - N RRERTTE 4R

3.1.3 Derivatives transactions for the purpose other than “hedging purpose”
shall only be implemented after the approval by the board of the directors.
The calculation for the amount of foreign currency shall be based on the
foreign exchange provided by each foreign currency center of that current
month. Material derivatives transactions shall require the consent of 1/2
or more of all members of the audit committee and submit to the board of
directors for approval.

304, A2 PHFFAPBFEE LT GRE ET-FR AP ARFR O
oA ERESFFEEEFT AT L AMERRZOGFLA T L
HEAZ LA HBREZO92ZN 5] TFEHEIFLE LA

AR

3.1.4 The accumulated unsettled contract amount in the total contract amount of
derivatives transactions engaged by the Company at any point in time shall
not exceed 50% of the Company’s current equity at the time; the overall
and individual contract losses shall be capped at 10% of the contract
amount. The content of individual contracts shall be ratified by the
executives authorized by the board of directors.

315, AP EPHTAMNRF S 2P A AR RREPEZE NS
375 Q%ﬁuﬂie EHI I HIEFIL S A OREELE

Ppdk B A R PHE R A e L B4 ﬁ@iﬁi%’\ﬁ—%’i’i%ﬁ%‘?ﬂ%
D HE GBS N B EBE L
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3.1.5

3.1.6. A2 P F A MR &
=3
E4%)

3.1.6

32. 7%

The traders in the Company’s department responsible for derivatives
transactions shall set up trading strategies based on transaction details
being ratified and conduct transaction directly with the counterparty.
Upon the completion of the transaction, such traders shall provide
settlement agents with all transaction receipts to proceed with settlement.
The settlement agent shall thereafter proceed with the counterparty for the
execution, opening of bank account, settlement and account settlement in
connection with the transaction details.
TR e FEFIRRTIPH 2P

P EAEE 2 R L2 PRFTA AN IR G2Z I E TR R
2R

The department responsible for the setting up of management system shall
set up a complete management information system based on the remaining
balance and analysis over the profits and losses of the entire Company in
connection to the Company’s engagement in derivatives transactions, in

order to facilitate the risk control and timely response to abnormality.

3.2 Authority
3.2.1 PAFEIRFE C
3.2.1 Finance Department:

(1) WEHIFFA 28852 b - RELRESE 2 ;;gr&g,z AN
WrHTE > TRAEFT L F24p7 2 RPN IF S 0 AR
W F R RAE 2R e
(1)  Collection of market information, determination of tendency and
risks, becoming familiar with financial products and its relevant
laws and regulations as well as operating skills and engage in
transactions based on instructions and authorizations given by
supervisors in charge of the same in order to prevent risks which
may incur from market price fluctuations.
(2) HFEHANCIFFZATFEFINIABFET RIS
4k
(2) Regularly evaluate whether the implementation and profits and
losses comply with the total contract amount and capped amount

provided in Article 3.1.4 herein.

3.2.2 £330
3.2.2 Accountmg Department:

(D) fhk e Btz FTae
(1) Provision of information on risks exposure.
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(2) 25 B2 §FR ~ 2 -
(2) Measurement, supervision and control of trading risks.
33. A MBE SR
3.3 Trading Limit of Derivatives
33.1. kype Ei ARG SN TR R URFH 0 doj ALE S BRI
TR FARRE A B R U FIRZ o
3.3.1 The stop loss point shall be established based on the average price in the
executed derivatives products contract. At any time such stop loss point is
exceeded, the Company shall at any time gather all relevant personnel and
convene a meeting for resolution.
332, T pon, APRF SIS THEFZGRFLFL VUL T £
3.3.2 The aggregate contract amount and capped amount for loss on derivatives

transactions which may be engaged based on hedging purpose are provided

as follows:
¥k p L s
AL G R[] i
2 YR 100%
PO L LR 10%
BwZOgEL e 10%

Percentage of

Transactions for Hedging

Purpose in Hedging
Objects [Note]
Total aggregate Contract 100%
Amount
Capped Amount on Losses 10%
of All Contracts
Capped Amount on Losses 10%

of Individual Contracts
EARE S 1
[Note]: Hedging Objects
(e #FF 2F A~ f G
(1) Assets and liabilities in possession.
QF PG LT A FIE(TIFH L AT ALE
R ARE E AL A?IE??F{ﬁF’sfijﬂ"ﬁﬁ_°)

(2) Assets and liabilities expected to possess (i.e. forecast
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transaction, which may be additionally separated into firm
commitment and commitment not promised but expected
to take place).

333 TGP AP ERE S APk RUE BT L F PL e
@il T EERRFTES -

3.3.3 Financial derivatives transaction for “Hedging Purpose” shall only be
implemented after the same has been ratified by supervisor(s) with such
authority and the same shall submit to the board of directors for approval.

334 TR A Peh AR ERPSTE  FRET §LEL 0 BPAERE
Pris = T e g e o

3.3.4 Financial derivatives transaction for “Trading Purpose” shall only be
implemented after it has been ratified by authorities with authorization after
the board of the directors approves the same.

335. W EF A BIR2 3332 3342 IFFEZ AR AL o

3.3.5 The operating profit and loss provided under Article 3.3.3 and 3.3.4 and
related information shall be separately reported in the board of directors’
meeting.

34, mA &R S 4 (AR
3.4 Guideline for Engaging in Financial Derivatives Transaction

3401, FEi R k30 e

3.4.1 Confirmation of transaction

3.4.2. Aph A F AT 2 BT o

3.4.2 Analysis on relevant tendency and determination.

343, ATHGEHITE

(1) 2% f%eh
(2) 2530z
(3) PR =2 RR
(4) 2% 2 AE
3.4.3 Specific Practices on Determination of Hedge:
(1) Transaction target
(2) Trading position
(3) Target price and range
(4) Trading strategies and types

344, 225 242 E o

3.4.4. Acquirement of trading approval.

345, HiE

3.4.5 Execution of Transaction

(1) 2 259 " OERP P grefr R 822 Emidiy -
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(1) Counterparty: restricted to financial institutions duly incorporated in
Taiwan or overseas.
(2) A3 AR AP ERFIIEF S E 2 A BLE MG
PrA iR dok P gk $ﬁ¢1§§f# » 2E 1
AR 7 BHRERE
(2) Traders: The personnel who may exercise derivatives transactions of
the Company shall be submitted to the head of financial accounting
apartment for approval, and the Company shall notify correspondent
financial institutions that personnel other than the above mentioned

are not allowed to engage in such transaction.

(3)7‘&;&;&%;&&{%19’)@; ;E% :‘dﬁ;ﬁ}\ﬁ
F,\_\,Q; l'«n— I——T\L@ *’k’ \L;E%— 3R _‘:"L1¥’f§j§‘ ER 'gﬂfﬁ'
A

(3) Confirmation of transaction: The trader shall fill in the transaction
receipt after transaction and the same shall be reviewed and ratified
by the confirmation agent for consistency and submit to supervisor(s)
with authorization for approval.

(4) 230 25 SRR EFe o Mt L3 pd g 22 2 |

LR EAPMEY > R T2 H T

(4) Settlement: Upon confirmation of transaction, the finance
department shall proceed to settle on the settlement date with
consideration negotiated via the settlement agent whom it has

designated, together with the consideration and relevant receipts.

3.4.6. § 38 = r0E -

3.4.6

Entering of accounting units.

5. § L
3.5Accounting
351, FAPEE B2 3T Bk - HOREFTRAZE EFFETFEL

3.5.1

3.5.2.

£ € T2 APB TR € 3 E R R TR

The accounting of derivatives transaction shall be governed by the
Generally Accepted Accounting Principles and relevant statements of
financial accounting standards publicly announced by the Accounting

Research and Development Foundation.

B TP B EL(FER X ER SRS 2 L EH R E )

T g7y FBEREE 28R \:?F%?"L‘l%fir!?ﬁﬁra
rrw??iiv@—%ﬂ.ﬂ;%i']"%rﬁﬁﬁ? ZAhEamE AW
AR 4 ey  REFITAEF EP OEFE - KPR EERE -
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3.5.2

3.5.3.

3.5.3

3.5.4.

3.5.4

When compiling regular financial statements (including annual,
semi-annual and quarterly financial statements and consolidated financial
statements), such financial statements shall provide general disclosures
based on the purpose of engagement in derivatives in the annotation section
of the financial reports according to the “Financial Instruments: Recognition
and Measurement” in Statement No. 34 and Statement No. 36 “Financial
Instruments: Presentation and Disclosure” publicly announced by the
Account Research and Development Foundation.

HTRREpo 22 BR & % BBHRBEEIE S > BRiEF SEHH
BEDULEH AL 2 R EE A EL A E R

For derivatives with “trading purpose”, in addition to general disclosures,
the net profit/loss incurred from current trading activity and the position

expression in the income statement shall be disclosed according to its types.
ST P ) 2 S P & - R T s AT T 7
¥
For derivatives with “hedging purpose”, in addition to general disclosures,
the following shall additionally be disclosed:
(1) #he #3 FAX L Fier TG s nm, §
(1) Use current assets and liabilities in possession for “hedging
purpose”:
(A) REFGLFT AL G A2 7% 72 L7 &2 fA4F -
(A) Assets or amount in debt being hedged and types of
derivatives used.
(B) = sn7) % P rgibas 2 @440 5 490 o
(B) Amount of hedging profit or loss being recognized and
confirmed for deferral.
(2) {3 B (R EkEZ AR b 2 3 B KRR IER TR A
KA 2 R )iE TR LR K
(2) Use forecast transaction for “hedging purpose” (including firm
commitment and commitment not promised but expected to take
place)
(A) Z3pH 5 N F 2 4kt o
(A) Description to content of such forecast transaction.
(B) i % i {47 SABAT N F 2 £t o
(B) Description to content of the types of derivatives used.
(C) WM FEihae 2 WG4 5 247 ¢
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(C) Amount of hedging profit or loss being recognized and
confirmed for deferral.
3.6. ;IR AIHIR
3.6. Internal Control System
3.6.1. ‘G EILIEE AN HX LAF|ERD > P E SR ERE Sk
Th'e i Hh'epIE > BT RAES
3.6.1. Risk Management: As various variables in the market give rise to
operational risk in investment in financial derivative
products, the following rules should be observed in the
management of market risk:
(1) o hgfm:
(1) Credit risk management:
(A) R B9 RN A F L RS L -
(A) Counterparty: mainly with well known financial institutions,
domestically or foreign.
(B) 24 &t AP ¥ L AR ERELF 55T
(B) Product: Limited to products offered by well known
domestic or foreign financial institutions.
(C) %3 441 k- o2 ASFE GBI > 113 A28
PRWFEE » 2+ 5
(C) Transaction Amount: the exposure to any single
counterparty is limited to 10% of the
total authorized amount
(2) " FRGFR:UAFHEL IR PRILIFLA WAL R
o H
(2) Market Risk Management: publicly trading foreign exchange
market offered by banks should be
opted; futures market currently not
considered.

(3) mbMHr'gFm: smFnd AEZFERESFF LT R
BOVAERT A3 L B 224 £ ke
fﬁﬁﬁ&fﬁ:u B o gm?\ma Y AR
BHEEFILE Ot 0 PR AR A
TEARMRIIIER > F g ¢m%w
EIRNEAE N

(3) Liquidity Risk Management: to ensure liquidity, when selecting

financial products, products with higher

liquidity (can be squared on the market

291



any time) should be opted, the
discretionary investment financial
institution must have sufficient
information and ability to trade at any
market at any time, and the funding
personnel should confirm transaction
amount prior to the transaction so as not
to become illiquid.
(4) maemdh P AR PEET AREATS A0 P
:i»?ﬁi'ﬁ_'ﬁ;‘?r‘% %’,NF ERRLAH P F' &
SO HEFEERTEARZBYRE
R

\-ﬂv “1

Jo X ARRI2 T
(4) Cash flow Risk Management: To ensure the stability of the
company’s operational cash flow, the
funding source of derivatives
transactions should be limited to
self-owned funds, and the operational
amount should take into consideration
of the funding need in the cash income
forecast for the next three months.
(5) F%p*agmr:
(5) Operational Risk Management
(A) ered iF= P RABIFAE ~ FRIEE o P IFER
G ITER % -

(A) Compliance with the amount authorized by the company,
procedure flow and internal audit for income should be
ensured to avoid any operational risk.

(B) EEFmAME S22 5 A B 2 fEin 23 Eir

wagpiliE o

(B) The personnel conducting the derivatives transactions shall

/\ﬁx

1

not also serve as the personnel in charge of confirmation

and closing of derivatives.

(C>&%*@ﬁf‘“?ﬁ#ﬁvkﬁ@ﬁﬁfx RA7 R0
,T@@ﬁig R - LR O -

a ’F‘t A ﬁ 35 2 +
(c) The personnel assessing, supervising and controlling risk
shall be in separate department from the personnel in the

preceding subparagraph, and should report to the board of
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directors or high level management who is not in charge of
trading or position decisions.
6) FabGFm P2l AR HART SBEK 2H2 L2 &
Foad o TR RKEF LB G ELFY ERE LR -
(6)  Product Risk Management: internal trading personnel should
possess complete and accurate professional knowledge of financial
products and request the banks to sufficiently disclosure risk to
avoid risk of financial product misapplication.
(7) ZER'&FRE: TP (T §F e 22 F T2 BN HRARG
TARENEF o NELZEL DR
(7)  Legal Risk Management: any documents signed with the banks
must be reviewed by the legal department first before formal

execution to avoid any legal risks.

37. T2 * 2 HiFE
3.7. Periodic and Ad Hoc Assessments
370 FF ¢ Bdn TR E AL F EIFPN BEAIF R R AT MR S

3.7.1.

3.7.2.

3.7.2.

RERGZERFARAD DR FE L LG RAT R ERLLGHE R
Voo R ARYEZ B RETE LF ORI -
EERAZFEN R RAFER BHEFCE 2L R4 X
2T EFEFL AP F REBEEEF ETERTHER
WA EEATLL -

The board of directors shall appoint the head of financial accounting to
monitor and control the trading risk of derivatives at all times in accordance
with the internal control system and periodically assesses whether the result
of trading is consistent with the management policy and whether the risk
undertaking is within the ambit permitted. In the event anomalies is
discovered in the supervision of trading and profit/loss, the necessary
responsive measures should be adopted and the board shall be reported of
the same; if the company has an independent director, the board of director
shall have the independent director present and express opinion with regard
thereto.

P23 peh) P2 BH &b 9 2301 P E k- = 2
SEBZERIPLZ G AT IR TR SO B R AR ]
EEFEHBLARLE R -

The position held by “trading purposed” derivatives transactions shall be

ke

assessed at least once a week, provided that if hedging purposed

transactions for business requirements shall be assessed twice a month, with
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the assessment report submitted to the high level personnel authorized by
the board of directors.

373 AT € il FREIIITERD FR Y LG FIMAALTH G AR
& AFRR PRI o

3.7.3. The head of financial accounting should periodically assess whether the
risk management procedure is appropriate and is in fact observed.

3.74. 7 =R FELFRAYET SV AL E XA AM MirL F
BT o EEEHFLIHEPOCRLFIRBEF ook 27 REWBEFTF
FEERI M FTNAS AL o

3.7.4. Where there are anomalies in the market value assessment report, and the
assessment may result in major contingent loss, the head of financial
accounting should immediately report to the board of directors and take the
necessary responsive measures. If the company has an independent director,
the board of director shall have the independent director present and express
opinion with regard thereto.

38 A P RFFAPFT EEIF REZ G AE ,T*uu\?i FAMREELEZfE
W X FUBPH 2 R ARAEBFETRLER L FEE LA
4 e

3.8.  When the company conducts in derivatives transactions, an account book should
be prepared to record thereon the type, amount, approval date by the board, and the
matters considered in accordance with this Guideline.

3.9.p FRFETFE

3.9 Internal Audit

39.0. NINFEPIA R REI O RIFA T S P IR g T B
P i 2 %f&’m¢%+$%iii§#%~$FA“‘ﬁﬁ%’
Wi FRECERFF RN FT oA G LR § 0 TAREREIRRA
NP AT R AR AR -

3.9.1. The internal audit personnel shall periodically understand the
appropriateness of the internal control of derivatives transactions, and
review the analysis of trading cycles monthly for production of audit report
to be submitted for review by the high level personnel appointed by the
board of directors. In the event of discovery of major incompliance, the
audit committee shall be notified in writing and the relevant personnel shall
be penalized in accordance with the human resource management rules of
the company.

3.9.2. i T ARG T AP E 2 PRI R ASTER] | 2 R PR PR
%iﬂ#iﬁkah/ FAMAFBME S
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3.9.2. The audit report and anomalies should be submitted to the relevant
authorities for record in accordance with the Rules for Public Companies’

Establishment of Internal Control System.

31,24 ¢ 4 ¢
3.11. Public Announcement Reporting

3ALL 52 L p S BRI REASPZ I PE T 0 RAF A
MBS 2ZApHPr 3 d AP a2

3.11.1. Before the 10th day of each month, the relevant information on
derivatives transactions by the Company and Subsidiaries since the end
of the previous month should be submitted for public announcement by
the Company in the prescribed format.

32 faF 2P EFLAETHEFp A 2L ﬂsﬂk I/ D A e
ZARME NG R SR LESREHEF %*i?%iaﬂtiﬂ
PAERTRS  REAAMTR O T AP R E Y R

3.11.2. In the event a Subsidiary’s trading loss reaches 10% of the contractual
amount, or where there 1s amendment or termination of the relevant
contract entered, the relevant information should be submitted for
announcement by the Company in the prescribed format on the next day
after the occurrence of fact.

&HJ.ﬁéfWWﬂi@Q%ﬁﬁﬁﬁ?Q%ﬁﬁﬁﬁ%é#%ﬁ%ﬁ#ﬁﬁ%’%
H-2RIE P R 31112 302 €7/ EAPNEI LY SR o

3.11.3. In the event of errors or omissions in the information requlred for
announcement, the Company shall make supplementary corrections with

all items and re-file the announcement in accordance with 3.11.1 and
3.11.2.
312.8) % ¢
3.12. Penalties
AN 2L GMAR AR RiEF ARILARA P ERAST RSP AR
P B FEEL D) -
If the managers and relevant personnel of the Company is in breach of this
Guideline, assessment in accordance with the employee handbook of the

Company shall be submitted and penalties proportional to the gravity of the
breach applied.

3133 % i

3.13 Application and Amendment
3031, ARERAREFFLAEIMIAE L2 - IR OREEE

kS RIS gL wi A AT RRD § A E e B
ﬂ DA PR FERET fﬁ%?iﬁglﬁﬂﬂigﬁ¢’
B o A RIEAZR TS A L BT A AL
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3.13.1.

Fippsipr T RERZEZLEFFLAE TEE) 2 0L g
Aok i

After this Procedure is approved by the majority of the members of the
audit committee and submitted for approval by the board of directors,
followed by approval by the shareholders, if any director expresses
objection with record or in writing, the Company shall submit the
objection to the audit commit and shareholders meeting for discussion;
the same applies to any amendments. After this Guideline becomes
effective, if there are any changes in the relevant regulation that require
the Guideline to be revised accordingly, the revision shall be approved
by the audit committee, the board of directors and the shareholders
resolution.

3132, A= @ e X E > féf'i—*ﬁ » R R E R LA A R F 3

3.13.2.

3.13.3.

3.13.4.

3.13.4.

LA N e A Rl I A NN o N KA &
LEF¥272d 5|~ 5% § Rivhro

If the Company has in place an independent director, upon submission
of this Guideline for discussion by the board of directors in accordance
with the preceding subparagraph, the independent director’s opinion
shall be duly considered, and his/her approval or objection and reason
for objection shall be entered on the meeting record of the board of

directors.

3033.% 3131 e A S FF AR g 2 M A (UFREEH R 2)- A2

- RRE O Ed 2MEFUR R REL R ) 2 ]
PRLE2Z TR EFERELETPFITLA 245K -

If Article 3.13.1 is not approved by the majority of all members of the
audit committee (those in office), then the same shall be approved by
the supermajority (2/3) of the members of the board of directors (those
in office) and the resolution of the audit committee shall be duly

recorded in the meeting minutes of the board of directors.

ANP2 GNP EFITEER S "ﬁ oA F R IR ST R
FAAURE R A ARS Y RAPM AT ELASIAA 2 /AT
FER/RMAEARET AP L I P ERI TP R
PoRTHREAAMTRES A AP

When a Subsidiary proceeds with derivatives product trading, the
Company shall supervise and ensure the Subsidiary’s making of the
procedures for derivatives transactions and submitted for approval by its
audit committee and/or board of directors and/or shareholders before

application thereof. If the Company’s Subsidiary conducts derivatives
transactions, relevant materials shall be regularly submitted to the

Company for review.
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[ 4452 ] APPENDIX IV e
<Before amendment>
7 s T ARILARR
The Guideline for Acquisition and Disposal of Assets
1~ P
1~ Purpose
FRRTA CEFFACRE S RADTE I OB EN A, T AT “rﬁdﬁ ) ik

FpARBE 2 L SR I A RIS -

In order to secure the assets of the Company and ensure candid information, in

accordance with the relevant laws and regulations, the following guidelines (“This

Guideline”) shall apply to the acquisition and disposal of assets of the Company

and/or Subsidiaries.

2~ W
2 ~ Scope
CADTEF P EN s TAF A PR E A RILARS 2R P

This Guideline shall apply to the Company’s acquisition or disposal of the following

assets of the Company and/or Subsidiaries:

21 RE~2F 2P FERFEATAE2 T BES S FEE RE(E)
BE X FHESZ Agzéﬁip”*i;k?

2.1 Investments in stocks, government bonds, corporate bonds, financial bonds,
securities representing interest in a fund, depositary receipts, call (put) warrants,
beneficial interest securities, and asset-backed securities.

22 2 ®AZHB HELFA o

2.2 Real property and other fixed assets.

23 ¢ H#E-

2.3  Memberships.

24 BAUE - FOCR PR BREETTA -

2.4 Patents, copyrights, trademarks, franchise rights, and other intangible assets.

25 @itz G (7 Bk ~ F BRI 3Tak ~ TR ) e

2.5 Claims of financial institutions (including receivables, bills purchased and
discounted, loans, and overdue receivables).

26 FTAME &

2.6 Derivatives.

27 REEEE S AHCITHEARPIRABT N S LT A

2.7 Assets acquired or disposed of as a result of mergers, spin-off, acquisitions, or

transfer of shares in accordance with applicable laws.

28 HuERFA -

2.8  Other major assets.
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3~ 2K

3\

Definition

3.1

3.1

3.2

3.2

33

3.3

34

34

3.5

3.5

3.6

FARF & RAGED FAFIF RIS E W IF B P R
22 RBPEG-EBEZG DI -HERREEZY 2 HTY 2
THPRFELEARZAENTNGE MR T N 2 TEGE N S
Y2 LRRBT G- LPEFR92 LD (H) F &9
"Derivatives": Forward contracts, options contracts, futures contracts, leverage
contracts, and swap contracts, and compound contracts combining the above
products, whose value is derived from assets, interest rates, foreign exchange
rates, indexes or other interests. The term "forward contracts" does not include
insurance contracts, performance contracts, after-sales service contracts,
long-term leasing contracts, or long-term purchase (sales) agreements.
T EEE ~ A TR R E A B E N s 2 A #ﬂlliﬁfl?sg/z‘»,
A N BRAE ”]I?img"fﬂiwifﬁ BB FETRE R PR
(n= R ERD) 4 -
"Assets acquired or disposed of as a result of mergers, spin-off, acquisitions, or
transfer of shares in accordance with applicable laws": Refers to assets acquired
or disposed through mergers, spin-off, or acquisitions conducted under the
relevant laws and regulations, or to transfer of shares (from another company)
through issuance of new shares of its own as the consideration therefore
(hereinafter "transfer of shares")
Midd i dq Bz A EAREPFIFEAEE (T A EF S
HEAEE]) “PEF B2 At g ER 2N A BT -
"Related party": As defined in Statement of Financial Accounting Standards No.
6 published by the Republic of China (hereinafter “ROC”) Accounting
Research and Development Foundation (hereinafter "ARDF")

FoP kPR RAEEE G LA R F T LR S
%J{‘Lri‘_ﬁa'ﬂﬂ °

"Subsidiary": As defined in Statements of Financial Accounting Standards Nos.
5 and 7 published by the ARDF.

LEREE RABAGHFALN R EAAT IR LN ALTA
iAo

"Professional appraiser": Refers to a real property appraiser or other person
duly authorized by an act of law to engage in the value appraisal of real

property or other fixed assets.

FRHFAP AL FOP ~HAP A Ap B P B E AR
E“\l—,ﬁ\fﬁipraigz o245 £32 Biﬂﬁpj’fiﬁ‘k°@_%%ﬁii;§
BMPAZRT R B p W AREL F MR PR L
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3.6

3.7

3.7

"Date of occurrence": Refers to the date of contract signing, date of payment,
date of consignment trade, date of transfer, dates of boards of directors
resolutions, or other date on which the transaction subject and consideration can
be confirmed, whichever date is earlier; provided, for investment for which
approval of the Competent Authority is required, the earlier of the above date or
the date of receipt of approval by the Competent Authority shall apply.

AR RRT R REARTRRLE § A B FATRT A RS
EFT P2 R F 2 A BT o

"Investment in China": Refers to investments in China pursuant to the
Regulations Governing Investment or Technical Cooperation in China enacted

by the Investment Commission of the Ministry of Economic Affairs.

4~ TE¥ERE

4 ~ Operational Procedure

4.1

4.1

4.2

4.2

hOFR T D FEE A ?
p_ﬂ.n’jﬂé’gr\g ,E,)qaé- ’;x-gil—‘ql:
’Aéﬂra—%i’igaﬁiA%fﬂ,aFﬁ@uﬁw o

Professional appraisers and their officers, certified public accounts, attorneys,

wfm

ol

and securities underwriters that provide the Company and/or Subsidiaries with
appraisal reports, certified public accountant's opinions, attorney's opinions, or
underwriter's opinions shall not be a related party of any party to the
transaction.
AXPAI PP EAEASTAZ TR AT ERE GRS Pl
B fiRT SR e yEe
The valuation, terms of transaction and pricing procedures for acquisition or
disposal of assets by the Company/Subsidiary shall proceed as follows:
- BRI FFAELA T E RTINS 2T FES ) KPRE
)@%&B’*fﬁ R 2 pd s R s R S 11\47%3 DI R O SR
Rt o 2R S BEFH F TN A 2
;%Fg_,, FEF RES  ORPEE R R S s 2 5] R
TEAREA C BHEY R kdﬁw#‘%%%%ﬁﬁiiﬁ’wﬁi
FEPRLEGFPAL ORFEFEELE-EALFT AR > REF L
Rg2Mafiorto- Nrki SREEE R
(a) For acquisition or disposal of securities from the central trading market or
securities broker, the relevant personnel should draft the reason, the
subject, price reference of the acquisition or disposal, and submit for
approval by the authorized management. For acquisition or disposal of
securities from/at other than the central trading market or securities broker,

or privately placed securities, the relevant personnel should draft the
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(b)

reason, subject, trading counterparty, transfer pricing, terms of closing,
price reference and submit for approval by the authorized management,
thereafter submit for the approval of the board of directors. For
transactions of major assets, approval by the majority of the audit
committee should be obtained as well as approved by the board of

directors.
AR R B A

’

3 Rl R N 1
ﬁﬁgﬂ% EABATEN - RAY  FRETE §TBEAT

ﬂ‘/%@“"?ﬂ HBFERTRLEET T §UE
FPLREHMIA L —IRRE T
AEFVEREMIA A2 RR
SV - A ) T,@%'§ﬁi g%ﬁiﬁ’ﬁ“?\‘ﬂg -;_L;é
THEFVEAEINMARZ 2 MEE O UFE A Iﬂfiio
Acquisition or disposal of real estate and other fixed assets shall proceed
by way of either comparison of prices, negotiation of prices or auction.

For real estates, the public announced current value, assessed current value,
actual trading value of the neighborhood should be referenced for
determining the transaction pricing and transaction terms; after approval

by the relevant authority as stipulated by the Company/Subsidiary, for
transactions whose amount exceeds NT$50,000,000, such transaction
should be reported to the next meeting of the board of directors; for
transactions whose amount exceeds NT$100,000,000, the transaction can
only proceed after approval by the board of directors.

Transactions stipulated by this Guideline or other legal requirements to
require the approval of the board of directors are material assets
transactions and should be approved by the majority of the members of the
audit committee and submitted for resolution by the board of directors; in
the event the transaction is not approved by the majority of the members of
the audit committee then the transaction shall be approved by the
supermajority (2/3) of the members of the board of directors, and the
meeting minutes of the board of directors shall clearly stipulate the
decision of the audit committee. The members of the audit committee

and board of directors referred herein shall mean those actually in office.
BB A RS § R BB R A RTIW N B3 A4 ik E F
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B2 o RADFE T DD AT AT RPAEL 2 o

(c) For acquisition or disposal of membership, the pricing should take into
account of expected future increase in value and benefits produced, and
proceed after approval by the relevant authority as stipulated by the
Company/Subsidiary.

P E RS R FORE B BRI AT A RS
Jo & RIPH g ~ BB F B LIRTRR ~ 2 R RE SR K - R
BPEORRE A AR AR TR AE T E o T EL B A B
AABREeNF]F T BRI AL P E I 0P AT AT
PR G2 o

(d) For acquisition or disposal of intangible assets including patents, copyright,
trademark, or license, the pricing should take into account of expected
future income, development of technology and novelty, status of legal
protection, status of license and application, cost of production or cost of
application, and take into account of factors concerning the right holder
and licensee as a whole and proceed only after approval by the relevant
authority as stipulated by the Company/Subsidiary.

43 RJIZARF 237 L
4.3 Handling Procedure

431 A2 P23 2P AR R BE A s TAASEAE 0 BEFTL
RE2MAf - A2 - NItRL RIFELR TRERLER
e

4.3.1 The stipulation or the amendment of the handling procedures for
acquisition or disposal of assets by the Company/Subsidiary shall be
approved by the majority of the members of the audit committee and
submitted for approval by the board of directors, followed by approval
by the shareholders.

432 wwrAGFVELAEMA A o2 -t R R Ed 2HEEZ A
2 oMb RR o ZRFRET RIS F LA 625k &F
LAERR ©

4.3.2 If the handling procedure is not approved by the majority of the
members of the audit committee then it shall be approved by the
supermajority (2/3) of the members of the board of directors and the
meeting minutes of the board of directors shall clearly stipulate the
decision of the audit committee, and submitted for approval by the
shareholders

433 43 TFEZTRERI G AN T P BRIFERTHEER
ZRE AP E I P ERE B FE > R TMET R
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433

434
4.3.4

435

435

AEAREARAFETLEHBE  RAS YA M FE2 3
Loz gd i FHLLAFTLL B EF §REHPP -
If any director opposes with record or in writing, then such opposition
shall be submitted to the audit committee. If the Company/Subsidiary
set an independent director, when the handling procedures is submitted
to the board of directors for discussion, the independent director’s
opinion shall be duly considered. If the independent director opposes or
reserves opinion, such shall be duly noted in the meeting minutes of the
board of directors.
ARG 2MER A R NES o AR a2
The foregoing reference to members of audit committee and board of
directors shall mean those members actually in office.
ARIEARF 37 TS 0 AriB AR 2 £ R 0 AR R R
T X EkBELSFVEARE T E RN § A RUTE -
After the stipulation of the handling procedure, in the event of
amendment in relevant regulations, the handling procedure shall
complement the relevant amendments, and be approved by the audit
committee , the board of directors and the shareholders resolution in

accordance with law.

44 F A2 PN s
4.4  Acquisition or Disposal of Assets

44.1

44.1

- - ﬂ%ﬁﬁﬂﬁ”m*¥ﬁ§%iﬁﬁﬁh* %@ #10
ziE

AXPRIRIBEAES AR ANL G HLT A F R IR
1A pHEE R A ABE A EY LR 2 BERAE
Frd

1
FoORNERELDASWLERRF AR LG RHL LR ET
AL

Except for transactions with governmental institutions, commissioned
construction on self-owned land, commissioned construction on leased
land, or acquisition or disposal of equipment for business usage, for
acquisition or disposal of real estate or other fixed assets by the
Company/Subsidiary where the amount reaches 20% of the paid in
capital of the company or exceeds NT$300,000,000, appraisal report by
professional appraiser shall be obtained prior to the date of occurrence

of the event, and the following conditions shall apply:

PP 0T b RAREF T EAREE A k2
%’ﬁ@w%j%ﬁﬁﬁﬂ°

(a)  For special reason limited price or specific price shall be
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(b)

i

(©)

(d)

referenced for transaction consideration, then the transaction shall
be approved by the board of directors; changes in the transaction
terms in the future shall also observe the foregoing procedure.
THEEFEATER RS O - R BER '*FT e
i
Transaction amount exceeds NT 1 billion, more than two
professional appraisers shall be engaged to appraise the value.
BEGHELGHRET TN AT AL G
R0F0L A0 AAA TAZ BB EEHMANL £
o B EVREITFIEREAEETHE RN
FHE - AEAR TR FHIRRTE L B R ey AT
LY 1 N
Where the result of appraisal by the professional appraiser meets
any one of the following conditions, unless all the appraisal results
for the assets to be acquired are higher than the transaction amount,
or all the appraisal results for the assets to be disposed of are lower
than the transaction amount, the Company/Subsidiary should
request the accountant to proceed with Statement on Audit
Standards No. 20 (“SAS No.20”) issued by Accounting Research
and Development Foundation, and opine on the reason for
difference and appropriateness of the transaction price:
. GHERES AFLEERS A2 F AL - 2 1
oo
1. Where the appraisal result and transaction amount differ by
more than 20% of the transaction amount
2 RN EEGRFL R BR LIS S AL
Lt
2. The difference in the values appraised by the two
professional appraisers exceeds 10% of the transaction

amount.

The date of the appraisal report issued by a professional appraiser
and the date of the contract shall not be apart for more than 3
months, except where the same publicly announced present value
applies and have not exceeded six months, then the original

opinion issued by the original professional appraiser may be used.
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4.4.2

4.43

443

4.4.4
444

ANFTEF PR ERN AT BES D RNERFL D B EL D

SPRMYEEVF AP ERS PRI ML FL =R A

Pz 54 o TAL AL RFAET AL L AATE R G

AN BRERE LD REG TR G RS

LA EVFFRET BRILF O BREPFLHF AL € 7H

FLFFERAOEE D LR IIHL . R RS EELET F2
,

SRR A AR L MY *ﬁ»&ﬂ » At e
The Company and/or Subsidiaries acquiring or disposing of securities
shall , prior to the date of occurrence of the event , obtain financial
statements of the issuing company for the most recent period, certified
or reviewed by a CPA, for reference in appraising the transaction price,
and if the transaction price reaches 20 percent of the Company's paid-in
capital or NT$300 million or more, The Company shall also engage a
CPA prior to the date of occurrence of the event to provide an opinion
regarding the reasonableness of the transaction price. If the CPA needs
to use the report of an expert as evidence, the CPA shall do so in
accordance with the provisions of Statement of Auditing Standards
No.20 published by the ARDF. This requirement does not apply,
however, to publicly quoted prices of securities that have an active
market or where otherwise provided by the regulatory authorities.
ASPE I3 B E @A\gﬁ FRAEVFT AL EFFE PR
TRFFEF AL SRAER 2R F BREFFLP DL
FEFIRUE PRI EBBARLL 4P EREEPFLH
BREETHFTLFERNNFS - LRI
Where the Company/Subsidiary acquires or disposes of membership or
intangible assets of transaction value exceeding 20% of the company’s
paid in capital or NT$300,000,000, an accountant should be engaged
prior to the date of occurrence of the event to issue opinion on the
reasonableness of the transaction price, and the accountant should
proceed in accordance with SAS No.20. issued by Accounting Research
and Development Foundation

PEAEYERY ZABALHT T i HE2ZIR

The limit for acquiring real estate not for business use and investment in

securities
-~ A PR rf—% ER* 24
ZREpARZET A2 o

ABIEAEFN AP EBELFALT o

(a)  For acquisition of real estate not used for business by the Company,
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the total amount shall not exceed 15% of the Company’s net value;
for acquisition of real estate not used for business by a Subsidiary,
the total amount shall not exceed 5% of the Company’s net value.
- *\’74l%ﬁi%“‘ﬂgﬁllaé*&*ép‘/‘if‘é_i'ﬁfgi:Ir
AP EFNTE BRI RTREI AR AT E

2
v
e

- .
x_p_ap/v\a,

(b)  The investment amount for securities invested by the Company

4.4.5

4.4.5

4.4.6

shall not exceed 50% of the net value of the Company; the
investment amount for securities invested by a Subsidiary shall not

exceed 25% of the net value of the Company.

Zo AXPRTEYG REILEFAEFNALPEELF A
15*7;*«€7é’ PHETRYT R EL L £
l"g—}”l\i/~ /ilE'7 F]Av\f—]‘o lfflf ]% ﬂi“f’\?f%ﬁ?"‘%'l

RAH TS S 5B RA
(c)  The investment amount in an individual securities by the Company
shall not exceed 25% of the net value of the Company; the
investment amount in an individual securities by a Subsidiary shall
not exceed 10% of the net value of the Company. The foregoing
reference to investment amount refers to the original cost of
investment.
Es ASPEREA RS RSB TALE BB A D
PHRABEZFAZT G
(d)  The transaction amount for the acquisition or disposal of
membership or intangible assets shall not exceed 50% of the
Company’s shareholders equity.
Iy AP 2300 EE RRFTRIEFTEAAMA M
T L U
(e)  The total investment amount of investment in China by the
Company and Subsidiaries shall not exceed the relevant limit for
investment in China as set by the relevant authority.
AAFRI TG RABE S RS FTAY @R
L2Z@EP TR RFL S EIFLL -
For acquisition or disposal of assets by way of court auction by the
Company/ Subsidiary, the proof of documentation issued by the court
may replace the appraisal report or accountant’s opinion.
$ 441053 % 443015 % £ 0 RikF 481 5% - AR
TPEL > AR E N R Z¢%’zfi$”?4iﬁl a2 ARIE S oA i
AR - F L RARBEREERIBEFEER dzi‘!—,'ii’? l%\frﬁ?
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4.4.6

45 B A

RE PR LA L o

The calculation of the transaction amount referred to the provisions
from 4.4.1 to 4.4.3 shall be done in accordance with the provision of
4.8.1, paragraph 2 herein, and “within the preceding year” as used
herein refers to the year preceding the date of occurrence of the current
transaction. Items for which an appraisal report from a professional
appraiser or a CPA’s opinion has been obtained need not be counted

toward the transaction amount.
2%

4.5 Related party transactions

4.5.1

4.5.1

452

452

AAPE G P EH AT A T A R R A R AR A
ZOAER LA AR 2 TR E R AEBEE I > R
e ””‘ﬁpla74lll'ﬁ’ﬁ}@lz ¥ 44 58 TR E
e z%—’ﬁ AT gL oML £p2 R
%% 4.4.6 iFHTIEL o

The Company / Subsidiary engages in any acquisition or disposal of
assets from or to a related party, in addition to ensuring that the
necessary resolutions are adopted and the reasonableness of the
transaction terms is appraised, if the transaction amount reaches 10
percent or more of the Company’s total assets, the Company shall also
obtain an appraisal report from a professional appraiser or a CPA’s
opinion in compliance with Article 4.4. The calculation of the
transaction amount referred to in the preceding paragraph shall be made

in accordance with the provision of 4.4.6.

NFEFT OB AABRERAES TR A > NERM AT
A ANZHEFTAI AL AFENPEIRTAER AL
AN ‘@??é_'ﬁ/w\L'LEV%‘ri%"::ff;b”l‘ﬁ R A T RER S
FAREAFEEUBE T E L TR X T

The Company/Subsidiary that intends to acquire or dispose of real
property from or to a related party, or intends to acquire or dispose of
assets other than real property from or to a related party and the
transaction amount reaches 20 percent or more of paid-in capital, 10
percent or more of the company’s total assets, or NT$300,000,000 or
more, may not proceed with the transaction or make a payment until the
following matters have been submitted to and approved by the audit
committee members and the board of directors:

-~ »F ;%@Qﬁgipﬁn\,wg,ttxsgghxno
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The purpose, necessity and anticipated benefit of the acquisition or

the disposing of assets.

COEIMORASREIE R R

(b)  The reason for choosing the related party as a trading counterparty.

fu

(©)

s e GABREIRAE ik 453~455 ERTIFFEGIE TR S E
AT 2 AT -
With respect to the acquisition of real property from a related party,
information regarding appraisal of the reasonableness of the
preliminary transaction terms in accordance with the provisions of
4.5.3 and 4.5.5 herein.

~ MBRA RBEp fﬁ%’é\ LEHREHE RSP E AL
ol A 2 MRS EE o

(d)  The date and price at which the related party originally acquired

g

the real property, the subject of transaction, and that transaction
the relationship to the Company, Subsidiary and the related party.
. ?E?‘J":;T.?f] PRz AR - E A I E LA TR A TR
THEZROERPEFTEEY 2 LB o

(¢)  Monthly cash flow forecasts for the year commencing from the

anticipated month of signing of the contract, and evaluation of the
necessity of the transaction, and reasonableness of the funds
utilization.

v R E 4405 T E %%féfﬁ—ﬁﬂ:&ifé?ﬁﬁ;%’g\}ggigﬁ
LR
An appraisal report from a professional appraiser or a CPA’s

opinion obtained in compliance with Article 4.4.
v AR E 2z ERr e £ R e EE o

(g)  Restrictive covenants and other important stipulations associated

with the transaction.
WIS B2 E 0 RF 481 iF ¥ Z GEAREIHL > P Arf-
ERGBUAIRSIFFIF A2 p ZAE g inl - £ ¢ ik
ARIZAER R EH L EEEUEE FLR € AGRINA L L o
AaoPpBEHA P AT PF B }f@éxi:%;,§?7%§;$;\;{
AT EEERETEL - THREAPAFAF O FEE AL
2 FgEEE -

The calculation of the transaction amounts referred to in the preceding

bo

paragraph shall be made in accordance with the provision of 4.8.1,
paragraph 2 herein, and “within the preceding year” as used herein

refers to the year preceding the date of occurrence of the current
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453

453

transaction. Items that have been approved by the board of directors
and recognized by the supervisors need not be counted toward the
transaction amount.
With respect to the acquisition or dispose of business-use machinery
and equipment between the Company and its parent or subsidiaries, the
Company’s board of directors may delegate the board chairman to
decide such matters when the transaction is within a certain amount
and have the decisions subsequently submitted to and ratified by the
next board of directors meeting.
R AS2IFRIRFIFE TR BALEFTLAE 2R
SRZ-NIRROTIRTEE AR AWALEFFTLRE 2R
:Qi—ﬂjkiﬁ’@di%%iiﬁi:uikﬁﬁi’i%
NEFERIGTPF LR G2 R RFIT 40P &
ALY REMIBTEFZRAL M2 EF G FHLALSETLL
B>EF ¢ RONIPPNEFTERESAATHEFILAE 2
WA RHET R EEEETEL
According to provision 4.5.2 herein, prior to submitting to the board of
directors, relevant matters shall be submitted for approval by the
majority of the members of the audit committee. If the transaction is
not approved by the majority of the members of the audit committee
then the transaction shall be approved by a supermajority (2/3) of the
board of directors and the audit committee’s resolution shall be duly
noted in the meeting minutes of the board of directors. When
submitting the matter for the board’s discussion, the opinion of the
independent director shall be sufficiently considered. If the
independent director oppose or reserve his/her opinion, such should be
duly noted in the meeting minutes of the directors. The members of
the audit committee and board of directors referred herein shall mean
those actually in office.
AXFZINP R AABREI®RAE 0 BT IS L AL LA
Z_ g
The Company/Subsidiary that acquires real property from a related
party shall evaluate the reasonableness of the transaction costs by the
following means:

- RMBARILIERAVRET AL R B
Ao EFTANLE A UAXPEZ RPN T AE
Bl AR 2 de g T L Bk K 2 o (il 2 B g pf et
ML p@E R R
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(a)

(b)

Based upon the related party's transaction price plus necessary
interest on funding and the costs to be duly borne by the buyer.
"Necessary interest on funding" is imputed as the weighted
average interest rate on borrowing in the year the
Company/Subsidiary purchases the property; provided, it may not
be higher than the maximum non-financial industry lending rate
announced by the Ministry of Finance of the ROC.

M 4ol e & RS R USh B R 2R iR
TR AP L FRR G R R R L R
TR ERE R IGTERREL - A 2 P F e - &
M ARSI AHBRAE AR 2 o
Total loan value appraisal from a financial institution where the
related party has previously created a mortgage on the property as
security for a loan; provided, the actual cumulative amount loaned
by the financial institution shall have been 70 percent or more of
the financial institution's appraised loan value of the property and
the period of the loan shall have been one year or more. However,
this shall not apply where the financial institution is a related party
of one of the trading counterparties.

EEHMY - a2 4 2 *fiﬁ ) %5',7.%;‘ B A AP S L
FEATHE - 2 EFELRE A

Where land and structures thereupon are combined as a single
property purchased in one transaction, the transaction costs for the
land and the structures may be separately appraised in accordance
with either of the means listed in the preceding paragraph.
AP EFI NP M GABREIRE Ry - IEE F DT
FRAFAS A LG EVIFRIE AT EMELR -

The Company/Subsidiary that acquires real property from a related
party and appraises the cost of the real property in accordance with
the provisions of paragraph 1 and paragraph 2 shall also engage a

CPA to check the appraisal and render a specific opinion.

454 A2@ 2307w M BAPREIEE > TINT L - F 0 KRS
452 ERETFEE > A K 453052 R

Where the Company acquires real property from a related party and one

4.5.4

of the following circumstances exists, the acquisition shall be conducted

in accordance with the provision 4.5.2 and the provision 4.5.3 does not

apply:

B GF KA S TR A o
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(a)  The related party acquired the real property through inheritance or
as a gift;

2 MBRATTOREIRAFFIEAI LIPS AT E o

(b)  More than five years will have elapsed from the time the related
party signed the contract to obtain the real property to the signing

date for the current transaction;
BB ETAEE YA T AR A o
(c)  The real property is acquired through signing of a joint
development contract with the related party.

455 AP 2B AP EY 45315 - B2 52 BRITTR EERER
‘%’]‘éﬁ"{% ik ® 4.5.6 FRITFEL o Lo T HFA, 0 T
NEREREFLIFALERG R F R ET L EMERER

2 ﬁ > At
4.5.5 When the results of the Company appraisal conducted in accordance

with the provisions of paragraph (a) and paragraph (b) of 4.5.3 are
uniformly lower than the transaction price, the matter shall be handled
in compliance with the provision 4.5.6. However, where the following
circumstances exist, objective evidence has been submitted and specific
opinions on reasonableness have been obtained from a professional real
property appraiser and a CPA, this restriction shall not apply:

-~ MRA ABEE R ﬂ!ﬁ*#ﬁﬁ’ﬁj"x BRP & TolEiE2

—ﬂF’f :

(@)  Where the related party acquired undeveloped land or leased land

for development, it may submit proof of compliance with one of
the following conditions:

1. Fr iRy 453~454 18R T2 > 2T 5 BRIFM G A2 Y
AP ARSI R AP RE T E L G o
EIMFEQIE S BIUEITZ ERRM G FEINPL THY EL
FIF & st s 2 BT HERKES JIF MK LS H -

Condition 1: Where undeveloped land is appraised in accordance with

the means stated in the provisions of 4.5.3~4.5.4, and
structures according to the related party's construction cost
plus reasonable construction profit are valued in excess of
the actual transaction price. The "Reasonable construction
profit" shall be deemed the average gross operating profit
margin of the related party's construction division over the
most recent three years or the gross profit margin for the

construction industry for the most recent period as
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announced by the Ministry of Finance of the ROC,
whichever is lower.

2. Pa«%ﬁﬁvi»%?ﬁwﬁé]éﬁxfw? ERN oz H @ 2R AR

THE B ﬁm%wﬁ’“‘¥ﬁﬁ§ﬁzﬁé%%ﬁw}¢

2 @Iil'_f@%] ol 3 I S RN A 'i'#ﬁédz °

Condition 2: Completed transactions by unrelated parties within the
preceding year involving other floors of the same property
or neighboring or closely valued parcels of land, where the
land area and transaction terms are similar after calculation
of reasonable price discrepancies in floor or area land prices

in accordance with standard property market practices.

3. k-Hinsez ek - Ep2 A AR RARTRN T
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Condition 3: Completed leasing transactions by unrelated parties for
other floors of the same property from within the preceding
year, where the transaction terms are similar after
calculation of reasonable price discrepancies among floors
in accordance with standard property leasing market
practices.

oy AXFPEFOPEHESMGAE N AHE > H RS iE R
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(@)  Where the Company acquires real property from a related party
and provides evidence that the terms of the transaction are similar
to the terms of transactions completed for the acquisition of
neighboring or closely valued parcels of land of a similar size by
unrelated parties within the preceding year.
w0 I TR R R L R B e - *#B?ﬂi%i?ﬂ; PRI b D
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Completed transactions for neighboring or closely valued parcels of

land in the preceding paragraph in principle refers to parcels on the

same or an adjacent block and within a distance of no more than 500

meters or parcels close in publicly announced current value;

transaction for similarly sized parcels in principle refers to transactions

completed by unrelated parties for parcels with a land area of no less
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4.5.6

4.5.6

than 50 percent of the property in the planned transaction; “within one
year” refers to one year from the actual date of acquisition of the real
property.

AP EFI TR AABREIEE > oS Y 453455 R T
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Where the Company/Subsidiary acquires real property from a related

party and the results of appraisals conducted in accordance with the

provisions of 4.5.3~4.5.5 are uniformly lower than the transaction price,
the following steps shall be taken:

- },@fi};z AL P RETE S AT LI RApM 2 LR TR
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(a) A special reserve shall be set aside in accordance with the
applicable laws against the difference between the real property

4

transaction price and the appraised cost, and may not be
distributed or used for capital increase or issuance of bonus shares.
Where the Company/Subsidiary uses the equity method to account
for its investment in another company, if such other company
meets the conditions hereof, the Company/Subsidiary shall also set
aside a special reserve pro rata in a proportion consistent with the
share of the Company/Subsidiary's equity stake in the other
company.
S FPAREREFALOTE IO FHLAGHT %—;_L_—é B
gmtifﬂf*ﬂ%’“g’xﬁﬁp’%ﬁé PEMRE MR AREr 2
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(b)  The Audit Committee shall supervise the execution by the
Company/Subsidiary of the preceding paragraph. For the purpose
of the aforesaid supervision, the Audit Committee may at any time
investigate the Company’s business and financial status, examine
the account books, and request the board of directors of managers
to submit report. In conducting the foregoing, the Audit
Committee may engage attorneys and accountants on behalf of the
Company.
cORERY - B R D HSE R € TR L e F
B ERE OBEP L o
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(¢)  Actions taken pursuant to subparagraph (a) and (b) shall be

reported to the shareholders meeting, and the details of the

transaction shall be disclosed in the annual report and prospectus.
ANFRI T GEFIFRIFIIFHUEROIAE G R F A
FAC IR SRS S LA AR R &G e
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Having set aside a special reserve in accordance with the preceding
paragraph, the Company/Subsidiary may not utilize the special reserve
until it has recognized a loss on decline in market value of the assets it
purchased at a premium, or they have been disposed of, or adequate
compensation has been made, or the status quo ante has been restored,
or there is other evidence confirming that there was nothing
unreasonable about the transaction, and competent authorities has
given its consent.

AXPEZF T RAREIRA FF R ERE TS G D
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When the Company/Subsidiary obtains real property from a related
party, it shall also comply with the provisions of the preceding
paragraphs if there is other evidence indicating that the acquisition was

not an arms length transaction.

46 KIEFAMHFE L

4.6

4.7
4.7

The procedures for conducting derivatives trading

4.6.1

4.6.1

AXPEFI PRI FAPFTELE R ALP T4 B3 5
b RSEALR | PRI o

The Company/Subsidiary shall proceed in accordance the “Guideline
for Engaging in Derivatives Transactions” in conducting its derivatives

transactions.

EFEEHE - AR TR KRR

The procedures of mergers, spin-off, acquisitions, and transfer of shares

4.7.1

4.7.1

ANFEFI TR EE AR ST ARGER BN LEEE
§ AR 0 A g TR B AE S KM ﬁ‘*wh? BV B s TR R
BRFRAZRENE B MAZ ERPLATLL  RFLTE €310
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In conducting a merger, spin-off, acquisition, or transfer of shares, the
Company/Subsidiary shall, prior to convening the board of directors to
resolve on the matter, engage a CPA, attorney, or securities underwriter

to give an opinion on the reasonableness of the share exchange ratio,
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4.7.2

4.7.2

4.7.3

4.7.3

acquisition price, or distribution of cash or other property to
shareholders, and submit it to the board of directors for discussion and
approval.

ANFRINP LB LEE SRS AR RELSE SRR
MEE QP 32 MER > R LER R WITRRAL2L O
BBl % 471285302 R 2B gl o- HAHmd
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In participating in a merger, spin-off, acquisition, or transfer of shares,

W \\\?{r

the Company shall prepare a public report to shareholders detailing
important contractual content and matters relevant to the merger,
spin-off, or acquisition prior to the shareholders meeting and include it
along with the expert opinion referred to in 4.7.1 when sending
shareholders notification of the shareholders meeting for reference in
considering whether to approve the merger, spin-off, or acquisition.
Provided, where a provision of applicable regulations exempts a
company from convening a shareholders meeting to approve the merger,
spin-off, or acquisition, this restriction shall not apply.
Where the shareholders meeting of any one of the companies
participating in a merger, spin-off, or acquisition fails to convene or
pass a resolution due to lack of a quorum, insufficient votes, or other
legal restriction, or the proposal is rejected by the shareholders meeting,
the Company/Subsidiary participating in the merger, spin-off or
acquisition shall immediately publicly explain the reason, the follow-up
measures, and the preliminary date of the next shareholders meeting.
AXFE I AP FEEE MM FR R FET AT
FREATATAFLIFBME LY REH 6 22070k -
REREFEEUAE o AREH A HS AP H TR o A0 F
P3P RENERS "fiﬁi BEEY 3 RETAGHARFIFERL
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The Company/Subsidiary participating in a merger, spin-off, or
acquisition, unless otherwise provided by applicable regulations or
approved by the relevant authority, shall convene its board of directors

meeting and shareholders meeting on the same day as the other
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participating companies to resolve matters relevant to the merger,
spin-off, or acquisition. The Company/Subsidiary participating in a
transfer of shares, unless otherwise provided by applicable regulations
or approved by the relevant authority, shall convene its board of

directors meeting on the same day as the other participating companies.

AP RETATHREIRELT G kb T RGFTE G BLP
The company shall prepare a full written record of the following

information and retain it for five years for reference:

- ARARFRREFLOBT TG 2B EE A A
CAPES: Sak Tk EINCESRIEE D A o = A E
PRAR G EREE) -

(a)  Basic identification information of personnel: Including the

oW

occupational titles, names, and national ID numbers (or passport
numbers in the case of foreign nationals) of all persons involved in
the planning or implementation of any merger, spin-off,
acquisition, or transfer of another company's shares prior to
disclosure of the information.

S ERRHEPHICRETRPENE I LM 2 B

BB E923% 650 -

(b)  Dates of material events: Including the signing of any letter of
intent or memorandum of understanding, the hiring of a financial
or legal advisor, the execution of a contract, and the convening of
a board of directors meeting.

v ERFUERREE D FIEEE S AR AR ETE
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(c)  Important documents and minutes: Including merger, spin-off,

I

acquisition, and share transfer plans, any letter of intent or
memorandum of understanding, material contracts, and minutes of

board of directors meetings.
In accordance with the relevant regulations, the Company shall,

within two days commencing immediately from the resolution by

the board of directors, file (in the prescribed format and via the
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4.7.4

4.7.5

Internet-based information system) the information set out in

paragraphs (a) and (b) to the relevant authority for recordation.
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Every person participating in or privy to the plan for merger, spin-off,
acquisition, or transfer of shares shall issue a written undertaking of
confidentiality and may not disclose the content of the plan prior to
public disclosure of the information and may not trade, in their own
name or under the name of another person, in any stock or other equity
security of any company related to the plan for merger, spin-off,
acquisition, or transfer of shares.

AT EF NP RELE 2] TR R 0 R B T
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4.7.5 The Company/Subsidiary participating in a merger, spin-off, acquisition,

or transfer of shares may not arbitrarily alter the share exchange ratio or
acquisition price unless under the below-listed circumstances, and shall
stipulate the circumstances permitting alteration in the contract for the
merger, spin-off, acquisition, or transfer of shares:
- %ﬁm%ﬁ?‘%ﬁﬁﬁéﬁé‘ﬁ%ﬁ%\%ﬁ%m i
PR DR VRIS R R R R
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(a)  Cash capital increase, issuance of convertible corporate bonds,

\

¥

or the issuance of bonus shares, issuance of corporate bonds with
warrants, preferred shares with warrants, stock warrants, or other
equity based securities.
S P EATAERRE TR ER LA -
(b)  Anaction, such as a disposal of major assets, affects the
Company's financial operations.
C BAE AT HNE A REERPE T RA BRI AES R
,]%‘g °
(c)  Anevent, such as a major disaster or major change in technology,

affects shareholder equity or share price.
N 5},;,&: N N I 1 X R IPT S E N L T A ¥

316



4.7.6

4.7.6

(d)  An adjustment where any of the companies participating in the
merger, spin-off, acquisition, or transfer of shares from another
company, buys back treasury stock.

I~ $EEE LB EZ AN RIRE A R

(¢)  Anincrease or decrease in the number of entities or companies
participating in the merger, spin-off, acquisition, or transfer of
shares.

S~ é—%"f”‘]\:"fkl :'%17 H s PE i T e ¥feh \F'aa%*"'“ °

) Other terms/conditions that the contract stipulates may be altered
and that have been publicly disclosed.

AXPEF AP FEEE A AR ROREP S
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The contract for participation by the Company/Subsidiary in a merger,
spin-off, acquisition, or of shares shall specity the rights and obligations
of the companies participating in the merger, spin-off, acquisition, or
transfer of shares, and shall also specify the following:

-~ EHZRJE o

(a)  Handling of breach of contract.

S FEHA PR ARARL PR B EL G LR R
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(b)  Principles for the handling of equity-type securities previously
issued or treasury stock previously bought back by the Company
that is extinguished in a merger or that is demerged.

ESRE 3 Pl O LSNP KA SER L N R S
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(c)  The amount of treasury stock participating companies are
permitted under law to buy back after the record date of
calculation of the share exchange ratio, and the principles for
handling thereof.

N Y T Y T 1IN SR

(d) The manner of handling changes in the number of participating
entities or companies.

I~ R EHEER RSP AR

(e)  Preliminary progress schedule for plan execution and anticipated

completion date.
FEAY A RIS RE L RIERLELFILER I I
B RIZAR R o
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4.7.7

4.7.7

4.7.8

4.7.8

(f)  Scheduled date for convening the legally mandated shareholders

meeting if the plan exceeds the deadline without completion, and

relevant procedures.
AT AP ABELEE AR AR EE B 2N ER
SR R AAE SRLEE S RE SRR
GRS THE Y 2Rk g AT EET 6 TR T
FLLERALEEFARY  REFA LB RPXEEP >
CHEFRNZRNEEGEL O B T FEPEF S o
After public disclosure of the information, if the Company/Subsidiary
participating in the merger, spin-off, acquisition, or share transfer
intends further to carry out a merger, spin-off, acquisition, or share
transfer with another company, all of the participating companies shall
carry out anew the procedures or legal actions that had originally been
completed toward the merger, spin-off, acquisition, or share transfer;
except that where the number of participating companies is decreased
and a participating company's shareholders meeting has adopted a
resolution authorizing the board of directors to alter the scope of
authorization, such participating company may be exempted from
calling another shareholders meeting to resolve on the matter anew.
FEEH A RN R PR ORFF T
AT EF NP REH EITIR Tk 473474 % 477 iEHR
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Where the Company participating in a merger, spin-off, acquisition, or

N

transfer of shares is not a public company, the Company/Subsidiary
shall sign an agreement with the non-public company and proceed in
accordance with 4.7.3, 4.7.4 and 4.7.7 herein.

48 T

4.8 Information Disclosures

4.8.1

4.8.1

T I T
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Under any of the following circumstances, in connection with the

%m

acquisition or disposal of assets, the Company/Subsidiary shall, within
two days commencing immediately from the day of occurrence of the
fact, publicly announce and report the relevant information to the
website designated by the relevant authority in the appropriate format as

prescribed by regulations:
- RHGABREA RS AEA S REH G S E A B
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(d)
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Acquisition or disposal of real property from a related party, or
acquisition or disposal of assets other than real property from or to
a related party where the transaction amount reaches 20 percent or
more of paid-in capital, 10 percent or more of the company’s total
assets, or NT$300 million or more; provided, this shall not apply
to trading of government bonds or bonds under repurchase and
resale agreements.

BEEE AR S TR

Merger, spin-off, acquisition, or transfer of shares.
,{kji/{ﬁ“]%r‘;ﬂpp(;#ﬁ'%xi};m AT E= ]7:}F%F‘3£%E°
Losses from derivatives trading reaching the maximum aggregate

losses or maximum individual contract loss.
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Where an asset transaction other than any of those referred to in
the preceding four subparagraphs, a disposal of receivables by a
financial institution, or an investment in the mainland China area
reaches 20 percent or more of paid-in capital or NT$300 million;
provided, this shall not apply to the following circumstances:

3 S

Trading of government bonds

PG R B R I

Trading of bonds under repurchase/resale agreements

PR RS L FABE YL L PERA D L2 L R
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Where the type of asset acquired or disposed is

equipment/machinery for operational use, the trading

counterparty is not a related party, and the transaction amount is

less than NT$500 million

Mpk AR e diE S B RS fiEL A fiELs RS
FEBEIRAE AT REF PP B AEST
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Where land is acquired under an arrangement for commissioned

construction on self-owned land and for commissioned
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construction on rented land, joint construction and allocation of
housing units, joint construction and allocation of ownership
percentages, or joint construction and separate sale, and the
amount the Company expects to invest in the transaction is less
than NT$500 million.

IR E EIFRT A N 2

The amount of transactions above shall be calculated as follows:

-~ BEELE EEE

(@)  The amount of any individual transaction.

S CEPAFER - AT s b TR 2 £

(b)  The cumulative transaction amount of acquisitions and disposals of the

same type of underlying asset with the same trading counterparty within
one year.

S - ERAAEEAAS E RS AU B BRI AL
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(c)  The cumulative transaction amount of real property acquisitions and
disposals (cumulative acquisitions and disposals, respectively) within the
same development project within one year.

o - ER RIS (B A A YR - REE2L £ -
(d)  The cumulative transaction amount of securities acqulsltlons and disposals
(cumulative acquisitions and disposals, respectively) within the same

development project within one year.
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“Within one year” as used in subparagraph (b) refers to the year preceding the
base date of occurrence of the current transaction. Items duly announced in
accordance with this Guideline need not be entered.
4&2i“j%ﬁ”%%\jﬁﬁﬂbﬁﬁ\%%ﬁéqiiﬁﬁﬁi
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4.8.2 The Company shall compile monthly reports on the status of derivatives
trading engaged in up to the end of the preceding month by itself and
any subsidiaries that are not domestic public companies and enter the
information in the prescribed format into the information reporting

website designated by the relevant authority by the tenth day of each

month.
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4.8.3 When the Company/Subsidiary at the time of public announcement
makes an error or omission in an item required by regulations to be
publicly announced and so is required to correct it, all the items shall be
again publicly announced and reported in their entirety.

484 AP 2 2P EAASTA  BRIPMEN S RES K AK
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4.8.4 All relevant contracts, meeting minutes, log books, appraisal reports and
the opinions provided by a CPA, attorney, and securities underwriter in
connection with the acquisition or disposal of assets by the
Company/Subsidiary shall be kept at the company, where they shall be
retained for five years except where other regulations provides

otherwise.
485 AP 2 F 2 f k% 481483 iR TNV 205 T
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4.8.5 Where any of the following circumstances occurs with respect to a
transaction that the Company has already publicly announced and
reported in accordance with the preceding 4.8.1~4.8.3, a public report
of relevant information shall be made on the information reporting
website designated by the relevant authority within two days
commencing immediately from the day of occurrence of the fact:
. B2 32 ME N3 %i~§iéﬁ%%i°
(a) Change, termination, or rescission of a contract signed in regard to
the original transaction.
2, EE LB TR BART O TP AR S o
(b) The merger, spin-off, acquisition, or transfer of shares is not
completed by the scheduled date set forth in the contract.
3. RAZYAEMFFTRL -
(c) Change to the originally publicly announced and reported
information.
4.9 R
4.9 Miscellaneous
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4.9.1

Information required to be reported in accordance with the 4.8 of the
acquisitions and disposals of assets by a Subsidiary that is not itself, a
domestic public company, shall be reported by the Company.

The paid-in capital or total assets of the Company is the basis for
determining whether or not a Subsidiary under 4.8.1 is required to make
a public announcement and file with the authority in the event the type
of transaction specified therein reaches 20 percent of the paid-in capital

of the Company or 10 percent of the total assets.

AXPE G OFHPEA A, T AL EARR
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When the subsidiary intends to acquire or dispose of assets, it shall
follow this Guideline:
COREP A R A RE A EARNE S BT G ek 2 P2
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(a)  If the internal audit personnel discover a material breach, he/she

493

493

4.9.4

494

4.9.5
4.9.5

shall immediately notify the Company/Subsidiary in writing, and
the Company/Subsidiary shall supervise the handling thereof and
any improvement progress.
ANPEIDPAREF ARJIR/ELZRELE AT EF o F
A E TP
In the event of breach of this Guideline by any employee of the
Company/Subsidiary, penalty in accordance with the
Company/Subsidiary’s human resources management rules shall apply.
PRSP LG 2P TR AR IR A T ARSI
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The Company should supervise its subsidiary to establish and to
implement the procedure for the acquisition or disposal of assets, and
execute the procedure after approval of the Audit Committee and/ or
Board meeting and/ or shareholders meeting in accordance with the
relevant regulations. The Company’s subsidiary should provide the
relevant information periodically for the review when it engages in any
acquisition or disposal of assets.
AAESTAER ARG ETINA 0 R MEL 2 AP ApM AT L -
Any matters not dealt with by this Guideline shall be proceeded in
accordance with the relevant regulations and the Company’s relevant

rules.
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[*+4-7 ] APPENDIXV

<Before amendment>
TR T2
The Guideline for Loaning Funds to Others

1.p e
1.0bjective

SHRFTAPFEBAZ PRI RS ER G F LA TERRE o ATERR
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This guideline (the “Guideline) is enacted for the purpose of reinforcing control for

loaning funds to others and lowering operational risks. Any other matters not set

forth in the Guideline shall be dealt with in accordance with applicable laws, rules,

and regulations.
2.4
2.Scope
ATERRRFFNEBMI O REEBRFTETE LT AR %o
This Guideline shall apply to all subsidiaries of the group for lending/borrowing
based on actual business needs.
iﬁ%ﬁﬁﬁﬁﬁ;25£4éﬁqw@mﬁ BT A MBS REER 2 R
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"Subsidiary" and "parent company" as referred to in this Guideline shall be as
determined under the “Regulations Governing the Preparation of Financial Reports by
Securities Issuers”. "Net worth" in this Guideline means the balance sheet equity
attributable to the owners of the parent company under the “Regulations Governing
the Preparation of Financial Reports by Securities Issuers”.
J.iTEERE
3.0Operational Procedure
3.1 F & By % U
3.1 Lending/Borrowing Parties and Limitations
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3.1.1 The Company shall not loan funds to any of its shareholders or any

other person except for parties who are qualified with the following
requirements:
. F¥3akz o2& 750
1.  Where an inter-company or inter-firm business transaction calls for a
loan arrangement; or
2. jRIREFT E2 RO P AT BE £ FREFE L
¥z prze Lo
2. Where an inter-company or inter-firm short-term financing facility is
necessary, provided that such financing amount shall not exceed 40

percent of the Company's equity.

SLEW - E A - FERD (UREE S ) LB

The term of “short-term” means the period of one year or one operating cycle

(whichever is the longest).

THRT A MR R BUE T £2 R

The term of “financing amount” provided herein refers to the cumulative balance

of the Company’s short-term financing.
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The term of “short-term”financing necessity means the following:

1.

AP 2 BRI TREFF AN PRET A 2T L2 2P FER
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Where short-term financing is needed for the subsidiary which the Company
directly or indirectly holds more than 50% of its voting shares for business
needs.
BOTAERTFME A Y EYRTES eI BEL T AL EF o
Where short-term financing is needed to purchase materials or for

operational turnover by other companies or firms.
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3.1.2 Unless otherwise provided herein, the total amount of loan extended

shall not be more than 50% of the Company’s equity or 10% of the

Company’s equity for a single juristic person or group lending.
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3.1.3 For those parties doing business with the Company, the lending amount
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3.14

3.14

for a single borrower should not exceed the total amount of sales or
purchasing amount between the parties, whichever is higher, for the
period of last year or the current year when the loan is extended.
Foafippki] eplFa2 LRy 227 RTRAHEF
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For those parties which engage in no business with the Company but
where short-term financing is needed, the total amount of loan extended
shall not be more than 40% of the Company’s equity or 10% of the

Company’s equity for a single juristic person or group lending.
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The term of each short-term loan shall not exceed one year at most
starting from the date of loan, and the interest rate shall not be lower
than the short-term lending rate offered by the bank on the date the loan
is borrowed. The calculation of the Company’s interest shall be
collected once per month in principle, provided however interest is not
required if the loan is extended to a directly or indirectly wholly-owned
subsidiary of the Company.
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The restriction in Article 3.1.4 shall not apply to inter-company loans
between offshore companies in which the Company holds, directly or
indirectly, 100% of the voting shares. However, the total amount of loan
extended shall not be more than 50% of the Company’s equity or 10%
of the Company’s equity for a single juristic person or group lending,
and the term of each short-term loan shall not exceed one year at most

starting from the date of loan.

32 ¥ AR
3.2 Application Procedure

3.2.1

3.2.1
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To apply for loans, the borrower shall provide company information and
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3.23

3.23
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AN

financial information and apply to the Company for the loan by filling
in the “Lending Application” form.
AP xme ;%*.é v g d pAHE I*II"JLF‘E'?}[W 2 frd FE S Ak
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Upon acceptance of the application, the finance department shall
conduct an investigation, evaluating the borrower’s financial condition,
debt-paying ability and credit, and earning power and purpose, and draft
areport. The accounting department shall conduct an investigation
against the borrower and do a thorough evaluation; assessments shall at
least include the following:

FTEFOw A2 eR 2 £33 .

The necessity and reasonableness of extending loans to others.

NEEPEHA MR REE T AP AR LR

Whether the amount of loan to be extended is necessary considering

the financial status of the borrower.

ART AR Y ETAT AP o

Whether the accumulated loan amount is within the limit.

HAOP2ZFER G ~ Mk Wl EZ 2 B

Impact on the Company’s operation, financial condition and

shareholders’ equity.

BB R R RS R

Whether collateral must be obtained and the appraised value thereof.

N S SR W Ty

Borrowers’ credit status and risk assessment record shall be attached.
EHEALZLTRE WA TR T dAEHRYRTF 0 7
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Upon credit investigation or evaluation, in the event that the borrower’s

=

[

credit assessment is unsatisfactory or the purpose for such loan is
inappropriate so that the borrowing would therefore be declined as a
result, personnel in charge of such application shall submit reasons for
rejection to the general manager with signing authority for ratification
and immediately respond to the borrower accordingly. For the

borrower whose credit assessment after the credit investigation is found
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satisfactory and the purpose of borrowing is considered appropriate,

such person in charge of the loan application shall fill in a credit report,

write comments, draft the borrowing terms and conditions, and submit

to the general manager for verification and to the board of directors for

approval.

3.3 Approval

3.3.1

3.3.1

3311 #2882 03 0@ i3 0 PRFKFFT RS
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Prior to lending, the Company shall carefully evaluate whether the
Guideline has been followed accordingly and together with the
evaluation result, submit to the authorized department for ratification
and to the board of directors for approval. The Company shall not

empower any other person to make such a decision.

B
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3.3.1.1 Lending between the Company and its parent company, the

Company and its subsidiaries, or between other subsidiaries, shall
submit to the board of directors for approval. The board of
directors may authorize its chairman to advance the loan in
installments or via revolving utilization based on one single
borrower and, within a certain limit, approved by the board of
directors without exceeding the term of one year. The so-called
certain limit herein shall mean, in addition to complying with
Article 3.1.6, the authorized limit of loan to a single enterprise by

the Company or its subsidiaries shall not exceed 10% of the current

equity of the Company or its subsidiaries as stated in the latest

financial statements.

3.3.1.2 Other borrowers shall be submitted to the board of directors or

332 AP REWFEMF > NRFTEPFE AR BRALsS g ED
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approval case by case.
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In case the Company has established the position of independent
director, it requires submitting its loan to the independent directors in
seeking their opinion; the independent directors’ opinions shall
specifically express assent or dissent, and reasons for dissent shall be
included in the minutes of the board of directors’ meeting.
BHEAEEIFRE S ARV EEEE > S7f R
Fd pd v REHA

Upon credit investigation and evaluation, the person in charge of the
loan application shall immediately respond to the borrower with reasons

for rejection after the board of directors resolved against such

borrowing.
3.4 FEE
3.4 Advance
341 FEER LG BP RSS2 AT RH A FHEA 2T
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3.4.1 Upon approval by the board of directors, the person in charge of the

342

3.4.2

343

343

3.44

344

loan application shall mail or phone the borrower, describing the details
of the amount, term, duration, interest rate and the collateral of the loans
and guarantor(s). The borrower shall execute and have all procedures
done before the deadline set by the Company.
SFEFRASTHER EHRARBRERFLZ AR L G AP o BAR
FPE S R ALIHP e AEFLFRT o
To ensure the Company’s right as a creditor, the borrower shall issue a
promissory note in the same amount of the loan having the Company as
the payee in order to facilitate repayment. The Company may present
the promissory note to the bank for payment on the maturity date.
ek e St FRTEAGE 235 AR P Ly
LT REREY A TRAE  EFELENEY o
The terms of the loan documents shall be drafted by the person in
charge of the loan application and reviewed by the supervisor and when
necessary, sent for a legal advisor’s opinion before execution.

R FREPIEZGAFRAPE > A 2R FEANR D
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The content of the loan agreement shall be consistent with the terms and
conditions being rectified. Upon both the borrower and the joint

guarantor signing/sealing on the loan agreement, the personnel in
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3.4.5

3.4.6

3.4.6

3.4.7

3.4.7

charge of the loan application shall thereafter complete the loan
verification.

Bk Baed MPERY - B0 RREREFS ) I HLT RS
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If collateral is needed, the borrower shall therefore provide such
collateral and be pledged as security for the loan, in order to ensure the
Company’s right as a creditor.
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Except for land and securities, all collateral shall be insured with fire
insurance, and ships and cars shall be insured with all risk insurance.
The insurance amount shall be no lower than the loan-to-value in
principle and the Company shall be noted on the insurance policy as the
beneficiary. The name, quantity, place for storage, insurance terms
and conditions and insurance endorsement of the insured item shown on
the insurance policy shall be consistent to the loan conditions originally
ratified by the Company. If the building at the time of creation has yet
to be assigned a door number, its address shall be indicated with the
section and lot number where it is situated. The personnel in charge of
the loan application shall make sure to notify the borrower to renew its
insurance prior to the expiration of the insurance period.

PRt P s SR RLR ) PRSI AP R TE
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Upon the approval of loan conditions and execution of the loan
agreement by the borrower, the loan may be advanced after registration

of pledge creation is completed and all procedures have been ratified.
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3.5. B

3.5 Repayment
3.5.1
3.5.1

After the advance of payment, the Company shall constantly pay
attention to the financial status and business condition as well

creditability of the borrower and its guarantor. If collateral is provided,
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3.5.2

3.5.2

353

3.53

354

354

the Company shall also pay attention to any changes to the value of
such collateral. One month prior to maturity, the Company shall notify
the borrower to either repay the principal and interest.
BEANRHEIY FRESRE S BRATE RG24 3k @
FHGE o ERAL  BREFREE IS FRE A o
Upon maturity of the loan, the borrower shall first calculate interest
payable and repay together with the principal, before the Company may
discharge the collateralized debt obligation of the promissory note and
IOU and return to the borrower.
ol A A Y SR A s R R AP G R B AR 0 R R
TR A yPLAN YL
When the borrower applies for discharge of mortgage, the Company
shall ascertain no remaining balance before processing for discharge.
AR A RIS TR AL o deR A B Tl
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At maturity, the borrower shall repay the principal and interest. In the
event the borrower is unable to repay and requires extension, such
borrower shall submit its request in advance and the same shall submit
to the board of directors for approval. The extension of each
repayment shall not exceed three (3) months and shall be a one-time
extension. In the event of violation, the Company may directly punish

such Borrower and seek compensation.

3.6 Registration and Custody

3.6.1

3.6.1

3.6.2
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The finance department shall record all details of the loan in the
“Memorandum Book for Funds Loan to Others”, which includes the
object, amount, date of the board of the directors’ resolution, loan date,
expected collection date and the balance up to the end of the current
month and status on the guarantee and all matters which shall require
careful evaluation under the Guideline.

PAack B kRl RHADEpE2 0 N ERE O BEEZ N AL
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3.6.2
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The person in charge of the loan shall organize certificates of debt such
as the promissory note and agreements, and documents of the collateral,
insurance policy and correspondence in order into a bag for goods in
custody after the loan is advanced, indicate the content and client’s
name on such bag and seal immediately after investigation with chops
of such person in charge of the loan and the supervisor at pages and

register such bag in the book for goods in custody.

37. A %R

3.7 Others

3.7.1

3.7.1

3.7.2

3.7.2

3.7.3

3.7.3

3.7.4

3.7.4
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The Company's internal auditors shall audit the Guideline for Loaning
Funds to Others and the implementation thereof at least quarterly and
prepare written records accordingly. They shall promptly notify the
Audit Committee in writing of any material violation found.
AP ERL O RFEHAD PR TEAA AP SRR
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Whereas the borrower does not meet the requirement set forth in the
Guideline or the loan balance exceeds the limit as a result of changes of
condition, the Company shall adopt rectification plans and submit the
rectification plans to the Audit Committee, and shall complete the
rectification according to the timeframe set out in the plan.
KPEA R E L L0 p uw s P rE AR e AR A Rk
The personnel in charge of the memorandum book shall compile the
memorandum book with information on funds lended to others for the
previous month prior to the 10th of every month and submit for review.
AP RER T & P B L2 R IIRIE S T MR 2
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The Company shall evaluate the status of its loans of funds and reserve
sufficient allowance for bad debts and shall adequately disclose relevant
information in its financial reports and provide certified public

accountants with relevant information for implementation of necessary
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auditing procedures.
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3.8 When the subsidiary of the Company intends to make loans to others, it shall
follow this Guideline.
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3.9 Announce and Report: The Company and its subsidiaries shall announce and

report the previous month's balance of endorsements/guarantees by the 10th day
of each month, and whose loans of funds reach one of the following levels shall
proceed with relevant announcements pursuant to relevant laws and regulations

within two days commencing immediately from the date of occurrence:
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The term "Announce and Report" as used in this Guldeline means the process of

I

ﬂ

entering data to the information reporting website designated by the Financial
Supervisory Commission (FSC).
Date of occurrence” in this Guideline means the date of contract signing, date of
payment, dates of boards of directors resolutions, or other date that can confirm
the counterparty and monetary amount of the transaction, whichever date is
earlier.
391 AP 23 0P T AR BB A 2ZARFE AP R TIMBRELER
BAZZEut o
3.9.1 The aggregate balance of loans to others by the company and its
subsidiaries reaches 20% or more of the company's net worth as stated
in its latest financial statement.
392 Aad2 o HE- FEFT AR ORI 27T ML
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3.9.2 The balance of loans by the company and its subsidiaries to a single
enterprise reaches 10% or more of the company's net worth as stated in
its latest financial statement.
393 AP A FOPMMT AP EFEMEN - FF At A
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3.9.3 The amount of new loans of funds by the company or its subsidiaries
reaches NT$10 million or more, and reaches 2% or more of the

company's net worth as stated in its latest financial statement.
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The Company shall announce and report on behalf of any subsidiary
thereof that is not a public company of the Republic of China any matters
that such subsidiary is required to announce and report pursuant to the
preceding paragraph. The percentage calculation of loan balance account
of such subsidiary to a company’s equity stated above shall be

made according to the loan balance of such subsidiary to the Company’s

equity.
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3.10 In the event relevant personnel of the Company violates the Guideline and its

3.11

3.11

relevant laws and regulations, such personnel shall be assessed according to the
Company’s “Rules for Rewards and Punishment of Employees” as well as the
employees’ manual and punished accordingly based on the circumstances.
AFERARGFVLAAEA AT UGN THRFRAER LT - B
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After the Guideline is approved by the board of directors, the same shall be
submitted to the shareholders’ meeting for approval. The same shall apply to
any amendments to the Guideline. In the event any director expresses dissent
and it is contained in the minutes or a written statement, the Company shall
submit the dissenting opinions to the audit committee and for discussion in the
shareholders' meeting. In the event of changes to relevant laws and regulations,
the Guideline shall be amended accordingly when necessary and submitted to
the board of directors (audit committee) and/or shareholders’ meeting for

approval pursuant to laws and regulations.
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The Guideline for Endorsement and Guaranty

1.0bjective
AR AP T E R PILE IS RGBT A FERA - A ivE
Bded hg®F o T RARME £ 2 REPHT o

This guideline (the “Guideline™) is enacted for the purpose of reinforcing the

endorsements and/or guarantees of management and lowering operational risks.

Any other matters not set forth in the Guideline shall be dealt with in accordance

with applicable laws, rules, and regulations.

2

2.Scope

AEERABJFHFNEBEFT 2T DT L E FRIEH o

This Guideline shall apply to the endorsement and/or guarantee activities of all

subsidiaries of the group.

RIS
3.Definition
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3.1 Financing endorsement and/or guarantee: focuses on the chents bill/commercial
paper discount financing, endorsements or guarantees made for the financing
needs of other companies, or issuance of bills/commercial paper or other debt
instruments as collateral to non-banking institutions or entities for the purpose
of receiving financing facility for the financing needs of the Company

32 MATEEE 4 4—‘gw25$wﬁiﬁﬁﬁm%% FTE o

3.2 Customs duty endorsement and/or guarantee: Referring to the endorsement or
guarantee for the Company itself or other companies with respect to the relevant
customs duty matters incurred.
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3.3 Other endorsements and/or guarantees: Referring to the endorsements or
guarantees not included in the above two categories (for example, when the
Company provides a pledge or mortgage on its chattel or real estate as a security
or collateral for the loans of another company).

34 2P 2R 0P RFEXFFAMBFEEHUER L RIZREL o ATFE
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3.4 Subsidiaries and parent Company: The definition of “subsidiary” and “parent
Company” referred to herein shall be determined under the “Regulations
Governing the Preparation of Financial Reports by Securities Issuers”. "Net
worth" in this Guideline means the balance sheet equity attributable to the
owners of the parent company under the “Regulations Governing the
Preparation of Financial Reports by Securities Issuers”.

4~ T¥EfRE
4.0perational Procedure
41 # 2 mms g
4.1 Counterparties
411 22 FHETHASFF T2 EE
4.1.1 The Company may provide endorsement and/or guarantee to the
following counterparties:
. A dg EFMhzad e
1. Entities with which the Company is having sales/transaction
activities.
AP EREFRFF AABIAPRER AT L2 0F o
A company in which the Company directly or indirectly holds
greater than 50% of the total voting shares in the subsidiaries.
3. EREARFFALCTLAAERGEAZI 207 0
3. A company that directly or indirectly holds 50% or more of the total
voting shares in the Company.
ANPERIFERLE] AABPRPEF AL L2 2PF - B5F3
W P H AR AREALPERLFAL L AP BRI
FAARUGE AL LR E L EE A AP Lo
Companies in which the Company directly or indirectly holds 90% or more of
the total voting shares may make endorsements and/or guarantees for each other,
and the amount of endorsements/guarantees may not exceed 10% of the net
worth of the Company, provided that this restriction shall not apply to
endorsements/guarantees made between companies in which the Company
holds, directly or indirectly, 100% of the voting shares.

NEFE AT Y 2 TR &ﬂﬁ&w:ﬂg&??ﬁ%%@
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The Company, as one of the shareholders of a jointly invested company, is to
provide endorsements and/or guarantees for the jointly invested company in
proportion to its shareholding percentage, or where companies in the same

industry provide among themselves joint and several security for a performance
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guarantee of a sales contract for pre-construction homes pursuant to the
Consumer Protection Act for each other, and such endorsements/ guarantees

may be waived from the restrictions as provided in the preceding two

paragraphs.
PEAENF o A AP IR FASER] AAERPT AL LA
FAF o

Capital contribution referred to in the preceding paragraph shall mean capital
contribution directly by the Company, or through a company in which the
Company holds 100% of the voting shares.
4.12 ”%?”%”?%1137%@47? TR A F 7 R R
TR N
4.1.2 In the event the counterparty to which the Company provides
endorsement and/or guarantee is involved in the following events, the
Company shall therefore provide no endorsement and/or guarantee:
(I RN -
1. Where it acts in any conduct which may cause adverse effects to the
Company;
LIS R R S
Where it has bad credit history in loans or debt disputes;

x?ﬂ&, oy li—%"o

Where it has bad goodwill assessment;
PRV REETARERTURY
Where the amount of the executed endorsement and/or guarantee

kAL v

has exceeded its maximum; and
WEFEPELFE PR
5. Any matters outside the scope of the guarantee approved by the

e

board of directors.
413 #F FFEIFR
4.1.3 Amount Limitation
L A2 PG TS R B
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1. The total amount of endorsement and guarantee issuance shall not
exceed 50% of the current Company’s equity.

2. Ao PHE- fEFLTEFEZ AL EAREBELA T2
ERE I S

2.  The amount of issuance of endorsement and guarantee to a given
individual entity shall not exceed [20%] of the current equity of the
Company.
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Except for endorsements and/or guarantees provided to each other
by companies in which the Company directly or indirectly holds
100% of the total voting shares, the amount of issuance of
endorsement and/or guarantee provided by companies to each other
in which the Company directly or indirectly holds 90% or more of
the total voting shares shall not exceed 10% of the equity of the
Company.
ﬂiﬁwﬂKieeeeﬂuz@£@&ﬁ~&aﬁiaea
PRI MR S M ARAF) -
The amount of issuance of endorsement and/or guarantee made via
sales/transaction activities shall not exceed the aggregate transaction
amount of the most recent year with the Company (purchase amount
or sales amount, whichever is higher).
AXPEI P HEMH T R R TREAS PR
AT
The total amount of endorsement and guarantee issuance provided
by the Company and its subsidiaries in whole shall not exceed 50%
of the Company’s equity.
AT EFOFEMHE - fEF S BE A TALE
j\??fif;ﬁ_'ﬁfﬁi_‘ L
The accumulated amount of issuance of endorsement and guarantee
to a given individual entity by the Company and its subsidiaries in

whole shall not exceed 20% of the Company equity.

42 % m@d ek

4.2 Procedures for Application of Endorsement and/or Guarantee

4.2.1

4.2.1

CREAPFIEERTRI DY YL RREMAER T E
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EE
For companies which are qualified and intend to apply for issuance of
endorsement and/or guarantee of the Company shall fill out the
“Application/Discharge of Endorsement and/or Guarantee” form, which
explicitly indicates the name of the applicant, guarantee undertaken and
the amount, terms and conditions and date for the discharge of such

guarantee, as well as provides any basic information and financial
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4.2.5

information to the finance department for verification
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When performing the verification, the finance department shall conduct

ycl

S

N
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credit assessment. The assessment shall include the necessity and
reasonableness of the proposed endorsement and/or guarantee, whether
the amount of endorsement and/or guarantee corresponds to the total
amount of transaction between two companies for endorsement and/or
guarantee issue via business activities, the impact analysis to the
Company’s operational risk, financial condition and stockholders’ equity,
and whether collateral should be obtained as well as the valuation.
Nevertheless, credit assessment may be waived for subsidiaries which
the Company directly or indirectly holds 100% of the voting shares.
CEMBE SR AR AP TR AR R R T T
ERE- I B s L
Personnel from the finance department in charge of the above shall
submit the relevant information and assessment results to the
supervisory authority and process in accordance with the instructions
given.
&@%ﬂ $HOHE Ry T 1D
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Use of chops: for the use of chops for the guarantee, the Company shall

AHAEELAPEEL Y

use the corporate chop registered with the relevant authority as the
dedicated chop for endorsement and/or guarantee. The chop shall be
kept in the custody of a designated person approved by the board of
directors and may be used to seal or issue negotiable instruments only in
prescribed procedures. When the Company intends to issue a
guarantee for foreigner(s), the guarantee letter issued by the Company
shall require the signing of the representative authorized by the board of
directors.
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4.2.5

4.2.6

4.2.6

4.2.7

4.2.7

4.2.8

4.2.8
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The finance department shall prepare a “Memorandum Book of
Endorsement and/or Guarantee” for its endorsement and/or guarantee
activities and record in detail the following information for record: the
entity for which the endorsement/guarantee is made, the amount, the
date of passage by the board of directors or authorization by the
chairman of the board, the date the endorsement/guarantee is made,
matters which shall have been carefully evaluated according to this
Guideline, content of the collateral and its assessed value as well as the

terms and conditions and dates to discharge such endorsement and/or

guarantee.
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Upon repayment by the endorsee, such endorsee shall fill out the
“Application/Discharge of Endorsement and/or Guarantee” form and
notify the Company with the repayment information so to discharge the
Company from obligations which the Company has provided under the
guarantee and the same shall also be recorded in the “Memorandum
Book of Endorsement and/or Guarantee” as described above.
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The finance department shall evaluate and record the contingent loss for
the endorsements and/or guarantees, and shall adequately disclose
information on endorsements/guarantees in its financial reports and
provide certified public accountants with relevant information for
implementation of necessary audit procedures, in order to issue an

adequate audit report.
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When the Company or its subsidiaries provide endorsement and/or

b ?n&

guarantee for a subsidiary with equity lower than 50% of its paid-in
capital, regular assessment on relevant risks of endorsement and/or
guarantee shall be submitted to the authorized department for review, in

order to control the possible risks which may arise from the
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4.3

endorsement and/or guarantee.

429 FAPMEEG AT LG FARAER LAY 0 25 428 R
P ELRIT AT B R A T AL - B FER L P

4.2.9 In the case of a subsidiary with shares having no par value or a par
value other than NT$10, for the paid-in capital in the calculation in

accordance with Article 4.2.8, the sum of the share capital plus paid-in

ETIRN

capital in excess of par shall be substituted.
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Approval of Endorsement and/or Guarantee: matters proposed under
endorsement and/or guarantee shall be processed after the board of directors’

N

resolution. During the recession of the board of directors, for the needs of

the business, the board of directors may authorize its chairman to provide
endorsement and/or guarantee within a certain limit (details of the amount shall
be listed in the approval authorization table) for subsequent submission to and
ratification by the next board of directors' meeting and report for the
shareholders’ meeting of the same for record. In the event the position of
independent director has been established, the board of directors shall take into
full consideration each independent director's opinions; the independent
directors' opinions specifically expressing assent or dissent and the reasons for

dissent shall be included in the minutes of the board of directors' meeting.

44 1 %7
4.4 Others
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4.4.1 The Company’s internal auditors shall audit the Operational Procedures
for Endorsements/Guarantees for Others and the implementation thereof
no less frequently than quarterly and prepare written records
accordingly. They shall promptly notify the audit committee in writing
of any material violation found.
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4.5

4.5

4.4.2 Where, as a result of changes of condition, the entity for which an
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Announce and Report: The Company and its subsidiaries shall announce and

endorsement/guarantee is made no longer meets the requirements of the
Guideline, or the amount of endorsement and/or guarantee exceeds the
limit, the Company shall adopt rectification plans and submit the
rectification plans to the audit committee, and shall complete the
rectification according to the timeframe set out in the plan.
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In the event the Company needs to exceed the limits set out in the
Guideline to satisfy its business requirements, and where the conditions
set out in the Guideline are complied with, it shall obtain approval from
the board of directors and half or more of the directors shall act as joint
guarantors for any loss that may be caused to the company by the excess
endorsement/guarantee. It shall also amend the Guideline accordingly
and submit the same to the shareholders' meeting for ratification after
the fact. If the shareholders' meeting does not give consent, the
company shall adopt a plan to discharge the amount in excess within a
given time limit.
Where the Company has established the position of independent
director, when the above matter is in discussion in the board of
directors’ meeting, it shall take into full consideration the opinions of
each independent director; independent directors' opinions specifically
expressing assent or dissent and the reasons for dissent shall be included

in the minutes of the board of directors' meeting.
#
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report the previous month's balance of endorsements/guarantees by the 10th day
of each month, and whose balance of endorsements/guarantees reaches one of
the following levels shall proceed with relevant announcements pursuant to
relevant laws and regulations within two days commencing immediately from

the date of occurrence:
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The term "Announce and Report" as used in this Guldeline means the process of
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entering data to the information reporting website designated by the Financial
Supervisory Commission (FSC).

Date of occurrence” in this Guideline means the date of contract signing, date of
payment, dates of boards of directors resolutions, or other date that can confirm
the counterparty and monetary amount of the transaction, whichever date is

earlier.
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4.5.1 The aggregate balance of endorsements/guarantees by the Company and
its subsidiaries reaches 50% or more of the Company's net worth as
stated 1in its latest financial statement.
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4.5.2 The balance of endorsements/guarantees by the Company and its
subsidiaries for a single enterprise reaches 20% or more of the
Company's net worth as stated in its latest ﬁnancial statement.
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4.5.3 The balance of endorsements/guarantees by the Company and its
subsidiaries for a single enterprise reaches NT$10 million or more and
the aggregate amount of all endorsements/guarantees for, investment of a
long-term nature in, and balance of loans to, such enterprise reaches 30%
or more of the Company's net worth as stated in its latest financial
statement.

454 2P0 F 2P RHMA LT FEEE
FEBITHMRELAEER 4

4.5.4 The amount of new endorsements/guarantees made by the Company or its

LR FFg A EAD
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subsidiaries reaches NT$30 million or more, and reaches 5% or more of

the Company's net worth as stated in its latest financial statement.
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4.6

4.6

4.7

4.7

4.8

4.8
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The Company shall announce and report on behalf of any subsidiary

thereof that is not a public company of the Republic of China any matters

that such subsidiary is required to announce and report pursuant to

subparagraph 4 of the preceding paragraph.
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In the event relevant personnel of the Company violates the Guideline and its
relevant laws and regulations, such personnel shall be assessed according to the
Company’s “Rules for Rewards and Punishment of Employees™ as well as the
employees’ manual and punished accordingly based on the circumstances.
BEER:EALPTH FEHALPRAERAT B R o M
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Guarantee-Seeking: In the event the Company requires other enterprises to
provide guarantee in favor of the Company or for each other, the draft shall be
prepared by the finance department and issued after approval by the board of
directors and kept in file for future reference.
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After the Guideline is approved by the board of directors, the same shall be
submitted to the audit committee as well as the shareholders’ meeting for
approval. In the event any director expresses dissent and it is contained in the
minutes or a written statement, the Company shall submit the dissenting
opinions to the audit committee and for discussion in the shareholders' meeting.
The same shall apply to any amendments to the Procedures. In the event of
changes to relevant laws and regulations, the Guideline shall be amended
accordingly when necessary and submitted to the board of directors (audit
committee) and/or shareholders’ meeting for approval pursuant to laws and

regulations

343



[ *44%= ] APPENDIX VII <>
i g ;ii*ﬁaﬂ'] <Before amendment>
Rules Governing the Procedures for Meetings of Shareholders
1~ p e
1 ~ Purpose
é@**““ﬁ%“igﬁﬁﬂ&~%ii?ﬁﬁiﬁﬂﬁﬂ%ﬁ’%?ii
e ) V- % Vi
In order to establish effective corporate governance for shareholders, enhance
supervisory functions and strengthen management functions, the following rules
(“This Rule”) are implemented.
2~
2 ~ Scope
AT E2RFARR %;‘; LREART G RAF o kAR R
Unless otherwise prescribed by laws and regulations or Amended and Restated
Memorandum and Articles of Association of the Company (the “M&A”), meetings
of shareholders shall be acted upon in accordance with this Rule.
3~ TERR
3 ~ Operational Procedure
3 K éEEz B
3.1 Convening and notices of Shareholders’ Meetings
3I1 A2 PRA GRS AFAT R JEFTELFL
3.1.1 Unless otherwise specified by laws and regulations or otherwise
provided in the M&A, shareholders’ meetings shall be convened by the
board of Directors of the Company (the “Board”).
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3.1.2 The Company shall make notice of shareholders’ meeting, proxy form,

Iy
1 =
e

!

subject matter of resolutions, discussions and election and removal of
directors thirty (30) days prior to the annual shareholders’ meeting or
fifteen (15) days prior to the extraordinary shareholders’ meeting into
electronic files and upload to the Market Observation Post System.

The agenda handbook of shareholders’ meeting and meeting
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3.1.3

3.14

supplements shall also be made into electronic files twenty-one (21)
days prior to the annual shareholders’ meeting or fifteen (15) days prior
to the extraordinary shareholders’ meeting and upload to the Market
Observation Post System. The Company shall fully prepare such
agenda handbook of shareholders’ meeting and meeting supplements
fifteen (15) days prior to the shareholders’ meeting for the
shareholders’ access upon request and display the same at the Company
and its stock agency and distribute in the shareholders’ meeting.
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Notices and public announcement shall specify the reasons for the
shareholders’ meeting, and meeting notices may, as an alternative, be
given by means of electronic transmission, upon obtaining a prior
consent from shareholders.
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Matters pertaining to (a) election or discharge of Directors, (b)
alteration of the Articles, and (c) (i) dissolution, Merger or Spin-off, (ii)
entering into, amending, or terminating any contract for lease of the
Company's business in whole, or the delegation of management of the
Company’s business to others or the regular joint operation of the
Company with others, (iii) transfer of the whole or any material part of
the business or assets of the Company, (iv) acceptance of the transfer of
the whole business or assets of another person, which has a material
effect on the business operation of the Company, and (d) (i) ratification
of an action by Director(s) who engage(s) in business for him/herself or
on behalf of another person that is within the scope of the Company's
business, (e) distribution of the whole or a part of the surplus profit of
the Company in the form of new Shares, capitalization of statutory
reserve and any other amount in accordance with Article, and (f) the

Private Placement of any equity-type securities issued by the Company,
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3.1.8

shall be indicated in the notice of general meeting, with a summary of
the material content to be discussed, and shall not be brought up as an
ad hoc motion.
FFEFEFRPREE AL - IR 2ZRL TN E he AP
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Shareholder(s) holding more than one percent (1%) of the total number
of issued and outstanding shares of the Company may propose to the
Company a proposal for discussion in annual shareholders’ meeting,
provided that only one matter shall be allowed in each single proposal,
and in case a proposal contains more than one matter, such proposal
shall not be included in the agenda. Under the circumstances in which
the said proposal cannot be resolved by shareholders’ meeting, or
where the number of shares of the Company in the possession of the
shareholder making the said proposal is less than one percent (1%) of
the total number of outstanding shares at the time when the share
transfer registration is suspended by the Company, the Board of the
Company may exclude the proposal.
ANPREURATELE D2 LEES P 2 XTI 2
BE R SRR AXEHFAEF 0L

Prior to the date on which share transfer registration is suspended

o

before the convention of a annual shareholders' meeting, the Company
shall give a public notice announcing the place and the period for
shareholders to submit proposals to be discussed at the meeting; and

the period for accepting such proposals shall not be less than ten (10)

days.
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The number of words of a proposal to be submitted by a shareholder
shall be limited to not more than three hundred (300) words, and any
proposal containing more than 300 words shall not be included as a
proposal. The shareholder who has submitted a proposal shall attend,
in person or by a proxy, the annual shareholders' meeting where his
proposal is to be discussed and shall take part in the discussion of such

proposal.
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3.1.8

3.1.9
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The Company shall, prior to preparing and delivering the shareholders'
meeting notice, inform, by a notice, all the proposal submitting
shareholders of the proposal screening results, and shall list in the
shareholders' meeting notice the proposals conforming to the
requirements set forth in this Article. With regard to the proposals
submitted by shareholders but not included in the proposals, the reason
of exclusion of such proposals and explanation shall be made by the
Board at the shareholders' meeting to be convened.
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Shareholders’ meetings shall be held at such time and place as the
Board shall appoint provided that unless otherwise provided by law or
the M&A, shareholders’ meetings shall be held in Taiwan.  For
general meetings to be held outside Taiwan, the Company shall comply
with the relevant procedures and approvals prescribed by the relevant
authority in Taiwan. Where a shareholders’ meeting is to be held
outside Taiwan, the Company shall engage a professional securities
agent in Taiwan to handle the administration of such shareholders’
meeting (including but not limited to the handling of the voting of
proxies submitted by shareholders). The start time of convention of a
shareholders’ meeting shall not be earlier than 9 a.m. or later than 3
p.m., and independent directors’ opinions shall be fully considered

when deciding the place and time of such meeting.

R

3.2 Attendance by Proxy and Authorization

3.2.1

3.2.1
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A shareholder may appoint a proxy to attend shareholders’ meetings on
his or her behalf by executing an instrument of proxy in the form
approved by the Company, stating therein the scope of power

authorized to the proxy.
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A shareholder may only execute one instrument of proxy and appoint
one proxy only. The instrument appointing a proxy shall be sent to
the Company’s registered office or to such other place as is specified
for that purpose in the notice convening the shareholders’ meeting or in
any instrument of proxy sent out by the Company not less than five (5)
days before the time for holding the meeting. In case more than one
(1) instrument to vote received from the same shareholder by the
Company, the first instrument received shall prevail, unless an explicit
written statement is made by the relevant shareholder to revoke the

previous proxy in the later-received instrument.
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After the delivery of instrument of proxy to the Company, in case a
shareholder intends to attend the shareholders’ meeting in person or to
exercise his voting power by way of a written ballot or electronic
transmission, a proxy revocation notice shall be in writing and filed
with the Company two days prior to the date scheduled for the
shareholders’ meeting.  Votes given in accordance with the terms of an
instrument of proxy shall be valid if the relevant shareholder fails to

revoke the proxy before the prescribed time.
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3.3 Convention of shareholders’ meeting

3.3.1

3.3.1
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The Company shall prepare an attendance book for shareholders or
proxy (“shareholders”) to sign in or shareholders present may hand in
attendance cards in lieu of signing on the attendance book.
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The Company shall deliver hand book for the shareholders’ meeting,
annual report, attendance passes, speech slips, ballots and other

meeting materials to shareholders attending the shareholders’ meeting.
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3.3.6
3.3.6

3.3.7

3.3.7

Ballots shall be given to attending shareholders when election of
Directors is to be held.
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Shareholders shall be admitted to shareholders’ meetings on the basis
of attendance passes, attendance cards or other attendance permits.
Those persons soliciting proxy forms shall be required to present
identification documents for identities check.
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When the government or a legal entity is a shareholder, it may appoint
more than one (1) person to attend shareholders’ meetings; provided,
however, that a legal entity serving as a proxy to attend a shareholders’
meeting may appoint only one representative to attend the meeting.
VA gid SEELFF HAAd T LFEL > FF LGRS
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If a shareholders’ meeting is convened by the Board, the chairman of
the Board shall be the chairman presiding at the meeting. If the
chairman of the Board is on leave or cannot perform his duties for
some reason, the vice chairman shall preside at the meeting on the
chairman’s behalf; if the Company does not have a vice chairman or
the vice chairman is on leave or cannot perform his duties for some
reason, the chairman shall designate one director to act on his behalf.
If the chairman has not appointed an agent or the designated director
cannot perform his duties for some reason, directors shall nominate
among themselves to act on behalf of the chairman.
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If a shareholders’ meeting is convened by the Board, it is preferable to
have more than one-half of all Directors attending the meeting as well.
WA fhed FRE AR LB L B AR g B R
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If a shareholders’ meeting is convened by any person entitled to
convene the meeting other than the Board, such person who has called
the meeting shall be preside as the chairman of such shareholders’

meeting. If there are more than one (1) person who have called a
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3.3.8
3.3.8

shareholders’ meeting, such persons shall elect one from among
themselves to act as the chairman of such shareholders’ meeting.
Ao EdgiRerd T2 B g A AR A BRI KK § -
The Company may appoint designated attorneys, certified public

accounts or relevant persons to attend shareholders’ meetings.

3.4 A g B

3.4 Commencement of shareholders’ meeting

3.4.1

34.1

342
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Attendance at a shareholders’ meeting shall be determined based on the
number of shares. Number of attending shares shall be calculated
based on the attendance book or attendance cards submitted by

shareholders, plus shares voted by way of written ballot or electronic

transmission.
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Unless otherwise provided in the M&A, if a quorum is not present at
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the time appointed for the meeting or if during such a shareholders’
meeting a quorum ceases to be present, the chairman may postpone the
shareholders’ meeting to a later time, provided, however, that the
maximum number of times a shareholders’ meeting may be postponed
shall be two (2) and total time postponed shall not exceed one (1) hour.
If the shareholders’ meeting has been postponed for two (2) times, but
at the postponed shareholders’ meeting a quorum is still not present, the
chairman shall declare the shareholders meeting dissolved, and if it is
still necessary to convene another shareholders’ meeting, it shall be
reconvened as a new shareholders’ meeting in accordance with the
M&A.

3.5 &kFiw

3.5 Discussion of Proposals

3.5.1

3.5.1
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Agenda for shareholders’ meetings shall be set by the Board if the

meeting is convened by the Board. Such meeting shall be conducted
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3.53

3.53

3.5.4

3.54

in accordance with the agenda, which may not be altered without a
resolution adopted at shareholders’ meetings.
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The preceding paragraph of this Article applies to cases where
shareholders’ meetings are convened by any person(s), other than the
Board, entitled to convene shareholders’ meetings.
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Unless otherwise resolved at the shareholders’ meeting, the chairman
may not announce adjournment of the meeting unless the scheduled
agenda items (including ad hoc motions) set forth in the preceding
Paragraph 1 and Paragraph 2 are concluded. If the chairman
announces the adjournment of the meeting in violation of this Rule,
other members of the Board shall promptly assist the attending
shareholders to elect, by a majority of votes represented by attending
shareholders in the meeting, another person to serve as chairman and
continue the meeting in accordance with due procedures.
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Chairman at shareholders’ meetings shall provide sufficient opportunity
for explanation and discussion of agenda items and amendments to the
original agenda items or ad hoc motions proposed by shareholders.
When the chairman is of the opinion that a matter has been sufficiently
discussed to a degree of that it can be decided by vote, the chairman

may announce the discussion ended and bring the matter to vote.

3.6 A ED
3.6 Speech of Shareholders

3.6.1

3.6.1
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When a shareholder attending the meeting wishes to speak, he or she
shall first fill out a speech slip, specifying therein the major points of
his or her speech, account number (or number appeared on attendance
pass) and account name. The chairman shall determine sequence of

shareholders’ speech.
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3.6.2

3.6.2

3.6.3

3.6.3

3.6.4

3.6.4

3.6.5

3.6.5

3.6.6
3.6.6
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If any attending shareholder at the meeting submits a speech slip but
does not speak, no speech should be deemed to have been made by
such shareholder. In case contents of speech of a shareholder differ

from those specified on the speech slip, contents of actual speech shall

prevail.
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A shareholder may not speak more than twice for a resolution without
the chairman’s consent, with five minutes maximum for each speech.
The chairman may stop any shareholder who violates the above rules or
exceeds the scope of resolution.
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Unless otherwise permltted by the chairman and speaking shareholder,
no shareholder shall interrupt the speech of the speaking shareholder or
the chairman shall stop such interruption.

EARAgpR A 2 REA AR EF B RBEEE -
AT

When a corporate shareholder appoints more than two (2)
representatives to attend the meeting, only one representative can speak
for each resolution.

MRRAFET B ARNER S TPH AR E R

The chairman may respond or designate other persons to respond after

speech of attending shareholders.

37 Bz R~ REHIR
3.7 Calculation of Voting Shares and Conflict of Interest

3.7.1

3.7.1

3.7.2

3.7.2

3.7.3

3.7.3

WK § 2R R LR AR
Voting at a shareholders’ meeting shall be based on numbers of shares.
R g2k HRAAERLZ LirE 25 r e FERFLR
& o
Shares of shareholders who have no voting rights shall not be counted
in determining the total number of outstanding shares.

R ERZFM G LT HB A ET g2 IE
fa:"‘jxﬂé’: 7]4‘1)‘7\-*:—’77']«#@‘1“7!’48%%1”1% Y\i"}'&

A shareholder who has a personal interest in the matters under
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3.7.4
3.7.4

3.7.5

3.7.5

3.8 4

3.8 Voting
3.8.1

3.8.1

3.8.2

discussion at a shareholders’ meeting, which may conflict with the
interest of the Company, shall abstain from voting such shareholder’s
shares in regard to such proposal and shall not exercise voting right on
behalf of any other shareholder.

IR A EE R A AL A E e R 2 A Ao
Shares which cannot exercise any voting right as prescribed in the
preceding paragraph shall not be counted in the number of votes of

shareholders present at the shareholders’ meeting.

“,Zf’fg#%;" iﬁ:s'\]_g]/;g_‘__? J‘i%‘— "ZiéF'B]?f"’Aﬂ/z{l?‘ﬁ}/'i
i’”‘ﬁxki"’#‘ﬁiﬁ_ by — ’\P\—‘"B‘%;\: A bR fepE s H RIE o
F AR FAQE S B FRPRAEE AL ﬂ/’v\‘;’iaﬁﬂi‘ﬁiaﬁ

i%%ﬁ’1%3%°

Except for trust enterprises organized under the laws of the R.O.C. or a
securities agent approved pursuant to Applicable Public Company
Rules, in the event a person acts as the proxy for two (2) or more
shareholders, the sum of shares entitled to be voted represented by such
proxy shall be no more than 3% of the total outstanding voting shares
of the Company; any vote in respect of the portion in excess of such
3% threshold shall not be counted.

o=
;m

m

R R S A S

L

P
ER L
Each shareholder is entitled to one vote for each share held. The
above provision shall not apply to those persons whose voting rights
are restricted or who have no voting rights pursuant to the M&A of the
Company.

Rk g EARE B A FE G IR AR g2 A
FUEaRENTF 3N FR2Z oL 207 B *3\@]9‘"* e
FoMAFRAAEL S AR RIHEFUE A RRAT NG
RAAF - AR AEENT I REATFINERF TR 4R
Z_ 3 J—(\ ‘@i\.ps ‘s’.‘%)’? EIR I QAR g o I E i —E ERrIES ;JT.Jfg
ﬁvﬂii@#}t#ﬁabb#ﬂ/&’;”ig ﬁm—,—lxiﬁ'&"/?ﬁm?‘iﬁ\}?:"
vEA AR g FRERRZ A AT
AR OBRFEFOTEL 2 AR o T R 2 Alﬁﬁﬁ%f[‘u
%a§?4éﬁﬂ%ﬁaﬁ§m7ﬁmiﬁmﬁzﬁﬁiiiﬁ
' 77 ),f%:i‘&’%’li gV REZEPRARRLB TN
@%%ﬁcu&ﬁ%ﬁﬁﬁ%%ﬁiﬁi@ﬁsb#ﬁﬂﬁﬁi&
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3.8.2

3.83

3.8.3

Lf 2 fRr i kS RRF 2L 2wk R R fE ] e e 2
TEARNTREERE RRF L .
1:}%7?» NG FRAAE BB FE e MR 2 & A
N S R 181 CEL RS S 3

If a general meeting is to be held in Taiwan, the Directors may
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determine in their discretion that the voting power of a Member at such
general meeting may be exercised by way of a written ballot or by way
of an electronic transmission. If a general meeting is to be held outside
of Taiwan, the methods by which Members are permitted to exercise
their voting power shall include written ballot or voting by way of an
electronic transmission. Where these methods of exercising voting
power are to be available at a general meeting, they shall be described
in the general meeting notice given to the Members in respect of the
relevant general meeting. A Member exercising voting power by way
of a written ballot or by way of an electronic transmission shall be
deemed to have appointed the chairman of the general meeting as his
proxy to exercise his or her voting right at such general meeting in
accordance with the instructions stipulated in the written or electronic
document; provided, however, that such appointment shall be deemed
not to constitute the appointment of a proxy for the purposes of the
Applicable Public Company Rules. The chairman, acting as proxy of a
Member, shall not exercise the voting right of such Member in any way
not stipulated in the written or electronic document, nor exercise any
voting right in respect of any resolution revised at the meeting or any
impromptu proposal at the meeting. A Member voting in such manner
shall be deemed to have waived notice of, and the right to vote in
regard to, any ad hoc resolution or amendment to the original agenda
items to be resolved at the said general meeting. The Company should
do its best to avoid any ad hoc resolution and amendment to the
original agenda items. Should the chairman not observe the instructions
of a Member in exercising such Member's voting right in respect of any
resolution, the Shares held by such Member shall not be included in the
calculation of votes in respect of such resolution but shall nevertheless
be included in the calculation of quorum for the meeting.

WHEMUEF R AR IS ERAAEEF O LLL AT RIELER
P RLER TG EAFRE ."/‘ﬁxiﬁédﬁ NS 2
FAHLLEAE A Ao

The aforementioned shareholders who elect to exercise his or her or its
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IpwmiEE
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3.84

3.84

3.85

voting right by way of a written ballot or by way of electronic
transmission shall have his or her or its declaration of intention served
to the Company no later than the five (5) days prior to the date
appointed for the meeting. In case more than one (1) declarations of
intention from the same shareholder are received by the Company, the
first declaration of intention received shall prevail; unless an explicit
written statement is made by the relevant shareholder to revoke the
previous declaration in the later-received declaration.
AR k% 382 RAe 2P HERA LG AT I 2N AR A
Az AL AT TRENNLERE - P NEEFR AR
MRz Ve 2 d ez w22 AL 4
’vZiﬁﬁﬁ#%%&82@%mvig¢ﬁﬁﬂﬂﬁ&i%
2RTA o R KRR 382 1FE N E e T F N TR AR
ZRLETE > QBT HREE RN A T2 “’\"ﬂk Py 3.82 0%
mm‘ﬂ;w S ER R R REE L :Mzﬂaw  Ffd
R ”“ig“%pf’f:?ﬂ;’i)}L%i#’}é Ld ey 382 0%2
RAgpRA R ARABFETIRESRTF AR A ;‘i—’fﬁ—‘ﬁ » 17
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A Member who has submitted a vote by written ballot or electronic

Ak
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transmission pursuant to Article 3.8.2 may, at least two days prior to the
date of the relevant general meeting, revoke such vote by written ballot
or electronic transmission and such revocation shall constitute a
revocation of the proxy deemed to be given to the chairman of the
general meeting pursuant to Article 3.8.2. If a Member who has
submitted a written ballot or electronic transmission pursuant to Article
3.8.2 does not submit such a revocation before the prescribed time, the
proxy deemed to be given to the chairman of the general meeting
pursuant to Article 3.8.2 shall not be revoked and the chairman of the
general meeting shall exercise the voting right of such Member in
accordance with that proxy. If, subsequent to submitting a written
ballot or electronic transmission pursuant to Article 3.8.2, a Member
submits a proxy appointing a person of the general meeting as his
proxy to attend the relevant general meeting on his behalf, then the
subsequent appointment of that person as his proxy shall be deemed to
be a revocation of such Member’s deemed appointment of the

chairman of the general meeting as his proxy pursuant to Article 3.8.2.
= SR AN % NPEEASPRARY FRETA S LA HRAL AL
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3.8.5 Unless otherwise speciﬁed in the Company Act and the M&A,
resolutions shall be adopted by a majority of the votes represented by
the attending shareholders. When voting is called, the chairman or its
designated person shall be responsible for announcing total voting
rights of the attending shareholders for each resolution, and
shareholders shall thereafter vote for each resolution accordingly. The
result of shareholders’ consents, objections or waiver to vote shall be
imported into the Mark Observation Post System on the same day after
the shareholders’ meeting.

3.8.6 “f RARITIREF AR N2 H s RE SRR
koG B LA HR

3.8.6 Except for the proposals listed in the agenda, amendment or
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replacement proposal to the other proposals submitted by any
shareholder or the original proposal shall be seconded a motion by
other shareholders.

387 FP-&REZFBIEAFAEF I AIATRRAETTH AL 2ZER -
e ¢ - ke EAER o BB RETIGE A AR LA

3.8.7 If there is an amendment or replacement proposal to the original
proposal, the chairman shall decide the sequence of voting for such
proposals, provided if any one of proposals has been approved, the
others shall be deemed vetoed and no further voting is required.

388 REAAZEREZVEAR o AR RL ORERAARET K
A

3.8.8 Personnel for voting supervision and counting shall be appointed by the
chairman but such voting supervisor must also be a shareholder.

389 FERWHRAEHIN SR Z 20 2285 BEHFFEL > L IFS
4o

3.8.9 Ballots shall be publicly counted at the meeting place. Results of voting
shall be announced at the meeting and recorded.

39 ERER
3.9 Election

391 MAEFERFREEIF  BRAPMTAMETREIL ) YRy
By TEREE

3.9.1 Ifan election of Directors is conducted at shareholders’ meetings, such

an election shall be made in accordance with relevant rules enacted by
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39.2

39.2

3.10 ¢ e

the Company and the results shall be announced at the meeting
WHERETAZERFE ORI EFARHEFL XL FE 2T
Do F o ERANE L EARAET R AT R UEART M
FOFERF O REGFIFOBEL L

Ballots cast in the election described in the foregoing paragraph must
be kept for an at least one (1) year after sealed and signed by voting
supervisor and chairman. In case of any litigation involving
procedures on convening shareholders’ meetings or passing of
resolutions to be improper, such recordings shall be kept until the

conclusion of litigations.

3.10 Meeting Minutes

3.10.1

3.10.1

3.10.2

3.10.2

3.10.3

3.10.3

3.10.5

3.10.5

ISWEE PR S S8 S ET £ 2 DRI F RS = S 20
L PP BREEAF LR c RES2ZWIFZ2 08 B
e ;R Y 3 o

Minutes shall be prepared of the resolutions adopted at shareholders’
meetings. Meeting minutes shall bear the signature or seal of the
chairman. A copy of the minutes shall be sent to each shareholder
within twenty (20) days of the meeting. The production and
distribution of meeting minutes may be in electronic form.
i??%&ﬁﬁﬁi&iﬁﬁ,@uﬁ»2%§aﬁW$12%
4 XY

The production and distribution of meeting minutes setting forth in the
preceding paragraph may be by means of an announcement on the
Market Observation Post System Website.

FEBRFAET R ERLE Y P SFITS AREL R 2
AT E2Z B2 B S A AP THPRE - BAAR
T oo

Meeting minutes shall state clearly the date of the meeting (year,
month, day), place, name of chairman, resolution method, summary of
proceedings and results at the meeting and shall be kept for long
during the period of the existence of the Company.

AP RHEIEK 2B EEAR ARG R TR
£o e HRALELEMAAE DG A FUBART MR
EFORFSIFOSEREL

The shareholders’ meeting shall be audio or video recorded
throughout the whole procedures by the Company, and such video and

record shall be kept at least for one (1) year, provided, however, that if
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any lawsuit with respect to improper notice of the shareholders’
meeting or improper resolutions be resolved, such record shall be kept
until the conclusion of the litigation.

301 oo

3.11 Public Announcement

3.11.1

3.11.1

3.11.2

3.11.2

B A fetf 2 s R R IE A NI e Ao PRI ¢
BEd P > BRIFNHBELAFE2 R LEFP S PR
o
The Company shall, on the day of the shareholders’ meeting, compile
the number of shares obtained by solicitors and the number of shares
represented by proxies in statistical tables in the specified format, and
shall post such tables in prominent locations within the meeting place.
”ig¢%iﬁ’%¢%gﬁ%i~ﬁﬁé&ﬂ* R > ik
Fdgd oz €4 m,“ﬁ RN PR EFRFR > BB
%J A2 ”“"%EL/? oo
If any resolutions made by a shareholders' meeting are material
information pursuant to applicable laws and regulations or the
regulations stipulated by GreTai Securities Market, the Company shall
transmit the content of such resolutions to the Market Observation

Post System Website within the specified period of time.

302 ¢Hf R 2 Bk
3.12 Maintenance of the Order at Meeting Place

3.12.1
3.12.1

3.12.2

3.12.2

3.12.3

3.12.3

3.12.4

7”%5“’”‘31@ gzl"\ﬁf@;”ﬁ%’*‘“v'pg_i 3
Persons handling affairs of shareholders’ meetings shall wear
identification cards or arm badges.

ARFREHZR L FE2A R R AT EHEFA o PRA L F2
AR SR AR BRE TP RR ) FRATR AR
The chairman may order disciplinary officers or security guards to
assist in keeping order in the meeting place. Such disciplinary
officers or security guards shall wear arm badges or identification
cards marked “Disciplinary Personnel” when assisting in maintaining
order in the meeting place.

g%%ﬁ BRAF O BRAAN AP REZKEF T AR
Ak 2
If the meeting place is equipped with loudspeaker equipment, the
chairman shall stop any shareholders using equipment not installed by
the Company from speaking.

WK EF RN IR XD > R E R EF S AR
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3.12.4

F oW ARpEAZRE L F2A R pR ¢ 5

The chairman may order disciplinary officers or security guards to
escort any shareholders who (a)violate this Rule and fail to heed the
chairman’s correction or (b)disrupt the proceedings of the meeting and

fail to desist, to leave meeting place.

33 KA R ¢

3.13 Recess and Resumption of Meetings

3.13.1

3.13.1

3.13.2

3.13.2

3.13.3
3.133

3.13.4
3.13.4

EREFF IAFNITFERFz G RL #2237 RIEEZ TR
ARERTERL ER TRFREGHEFRE LR o
During meetings, the chairman may, at his or her discretion, set time
for recess. In case of incident of force majeure, the chairman may
suspend the meeting and depending on the circumstances, set time on
when to resume the meeting.

ML ER T2 RANRE (FIRFHR) AR > B €25k
EpFEAi e r @9 ml §ART LHr wiR g -

In case the meeting place cannot be used prior to the conclusion of
discussion and adoption of agenda items (including ad hoc motions),
by resolution of shareholders, another place may be sought to resume
the meeting.

BLEFLRETIPPUDEFTFRE o

The shareholders may resolve to postpone or resume the meeting
within five days.

ERATEL " MAZTEFTHRHELRN RS T LHTFFER -
After the adjournment of the meeting, shareholders shall not, at the
same place or seek for another place to, resume the meeting by

re-electing a chairman.

3.4 ARPITELS AR Z LR > ARPIBREFREBE > T RFRE
LREEEENL EAREE -
3.14 After the enactment of this Rule, this Rule shall be modified appropriately and

approved by the Board and the shareholders’ meeting pursuant to the laws and

regulations if there is any amendment of relevant laws and regulations.
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[ *it4%~ ] APPENDIX VIII i
FLE B <Before amendment>
Regulation Governing the Election of Directors

1~p ¢

1 ~ Objective
ASPERTZER, FRLATRT RLH N, BAPREZ RTFHL
Unless otherwise provided by laws and regulations or Amended and Restated
Memorandum and Articles of Association of the Company (the “M&A”), election of
the Company’s directors shall be governed by this Regulation (the “Regulation”).

2~

2 ~ Scope

!

None.
3
3 ~ Duty
31 BBy F R T APREEZ OGS BT e
3.1 Group Office: responsible for the enactment and amendment of the Regulation.
4~ Tk
4.Definition
e
None.
5~ indR
5.Process
#
None.
6~ TEXP %
6.Description of Regulation

6.1 *2PE R FEFE LAFREH > F - R F HRENFE 4 B
P2 E 8 FEPER- 4 &

6.1 The Company’s election of directors adopts cumulative voting for a single
candidate system; the number of votes exercisable in respect of one share shall
be the same as the number of directors to be elected, and the total number of
votes per share may be consolidated for election of one candidate or may be
split for election of two or more candidates.

62 AP RFHRBzIEF > P I FEEHFER- HREFEE L
P ERE Lo TR 2T B S 2 R T o

6.2 In the event that the Company sets up independent directors according to its

M&A, the election for both independent directors and non-independent
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6.3

6.3

6.4

6.4

6.5

6.5

6.6

6.6

6.7

directors shall take place jointly and the number of the elected shall be
calculated separately. The election of independent directors shall be governed
according to relevant laws and regulations.
AP EF2ZERBEFATIL L AR B ER P ER
iﬁ%ﬁ’ﬁ%@ﬁgﬁﬁiﬁﬁﬁﬁﬁgﬁgwﬁiﬁﬁ’%ﬁﬁ‘”
bt R HCAD b A AT R L FR 0 ST B R A b T
I ETED EES B
The voting rights of independent directors and non-independent directors shall
be separately calculated based on the number of board seats provided under the
M&A in connection with the Company’s election of directors; persons
obtaining the most number of votes shall be elected respectively as independent
directors and non-independent directors accordingly. In the even that two or
more candidates obtain the same number of voting rights to exceed the number
of board seats designated under the M&A, lots shall be drawn to decide which
of such persons obtaining the same number of votes shall be elected; if any of
such persons is not present, the chairman shall draw the lots on half of him/her.
ERB T Rd IR TERR P ERFTA OREEIMEREE
P2 ERGa) AP R TR ENI ERAY KRR L
ARl L QA
Prior to the election, the chairman shall appoint several vote counters, and
ballot examiners to execute relevant tasks. The ballot box shall be prepared
by the Company, and be openly examined by the ballot examiners prior to
voting; such ballot examiners shall have the capacity as the shareholders.
FREDFT UG ERA 2 L@ GE R b B RS 2
T H g o
The board of directors shall prepare the ballots. The names of the voters may
be replace by the attendance card numbers and fill in with the number of the
weighted votes.
BER AL RL L ERFAAEFRLRERA (WFEPAREREL S
PEBMAL SRS ARl Pa g BEPARER AR LE P oEP 2 P
B o
In the event the candidate is a shareholder, the voter shall explicitly provide the
account name and shareholders’ account number of such candidate in the
“candidate” section on the ballot; in case of non-shareholder, candidate’s name
as well as his/her identity document number shall be explicitly provided by
such voter.
WIFARE R A oG 2 AL FRE 2 AERA S LFRESE AL
o BRZAZRAARE BRFEIZAZ P2 REA A2 4
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Ag oA R A WA A AR R A A .

6.7 In the event the above candidate is a corporate shareholder, the name of such

corporate shareholder shall be filled in the candidate’s name section on the

ballot.

In the event such candidate is the representative of such corporate

shareholder, the name of such legal person and name of its representatives shall

be provided. In the event the representatives are two or more than two

persons, the names of the legal person and names of representatives shall be

additionally filled in separately.

68 EFHEL

4 T2 - ¥ ok

Fj 7

6.8 The votes shall be considered as invalid if any of the following occurs:

6.8.1
6.8.1

6.8.2
6.8.2

6.8.3

6.8.3

6.8.4
6.8.4

6.8.5

6.8.5

6.8.6
6.8.6
6.8.7
6.8.7
6.8.8
6.8.8

I EEEURLER A -
Whereas person who does not use the ballot prepared by the board of
directors.
AR E B A BOAT I B E r%ﬁgﬁ °
Whereas the number of candidates exceeded the number of board seats
for election.
FARER AL (P P P HRA PSP Y B S fE Rk
o A BHE T FH
Whereas other characters are attached in addition to the candidate’s
name (account name) or account number or identity document number
and the number of votes allocated.

F PO R PRI SR w:iﬁ o
Whereas the writing on the ballot is blurred and difficult to identify or
has been altered.
%ﬁﬁéﬁk%é%iﬁéﬁ’ﬂéé‘&iﬁ%ﬁ%iéﬁl
B THEARER AR L LA R
RGP -
Whereas the account name and shareholder’s account number of the
candidate who is a shareholder are inconsistent to the register of
members; in case such candidate is a non-sharcholder, its name and
identity document number failed to comply after verification.
AGERAEB L0 EREL o
Whereas voter drops blank ballot into the ballot box.
AER O ERF)ZEREE -
Whereas voter fails to drop ballot into the ballot box.
ERE AP ER RS TR 2 E R BRI -
Whereas the total number of voting rights by a voter exceeded the total

number of voting rights in possession.
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6.8.9  Whereas name of the candidate which has been filled in is the same as
the other shareholder and the shareholder’s account number or identity

document number have not been provided in order to distinguish from

the two.

69 FERBLFHFREL > HR2Ed ifgml o

6.9 The ballot result shall be counted immediately after voting and result shall be
announced by the chairman accordingly.

6.10 5 Ea¥d TFEAHFLEFTERT -

6.10 The elected director(s) shall be separately issued with the certificate of election by
the board of directors.

6.11 27%2 p 2 2P B AOBFF T2 LY FOBFFY WA pAN T o &
PEERTELS > e BARME 4 R > AR BYFREBDT > X RERE LS
FHEF O AR -

6.11 The Regulation shall be effective in the event the Company has acquired public
company status in accordance with Applicable Public Company Rules.  After the
enactment of the Regulation, the Regulation shall be modified appropriately and
approved by the Board and the shareholders’ meeting pursuant to the laws and

regulations if there is any amendment of relevant laws and regulations.
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