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In these Articles the following defined | In these Articles the following defined s Ef
terms will have the meanings ascribed | erms will have the meanings ascribed | & #%i2 | T

to them, if not inconsistent with the | t0 them, if not inconsistent with the | & -

subject or context:

"Listed" means the Shares are registered
on the Emerging Stock Market or listed
on the TPEx or TWSE.

"Emerging Stock Market" means the
Emerging Stock Market of the TPEX.

"Spin-off" 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 give

subject or context:

"Spin-off" 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;

“Guidelines Governing Election of
Directors” means guidelines governing
election of Directors of the Company, as




shares, cash or other assets to the
transferor company or to shareholders of

amended or substituted from time to
time as prescribed in the Applicable

the transferor company; Listing Rules;
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For so long as the Shares are Listed, | For so long as the Shares are listed on
upon each issuance of new Shares, the | the TPEx or TWSE, upon each issuance
Directors may reserve not more than | of new Shares, the Directors may
fifteen percent (15%) of the new shares | reserve not more than fifteen percent
for subscription by the employees of the | (15%) of the new shares for subscription
Company and/or the employees of any | by the employees of the Company
Controlling Company or Subsidiaries of | and/or the employees of any Controlling
the Company who are determined by the | Company or Subsidiaries of the
Board in its reasonable discretion. | Company who are determined by the
(Omitted) Board in its reasonable discretion.

(Omitted)
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For so long as the Shares are Listed, | For so long as the Shares are listed on
unless otherwise provided herein, in the | the TPEx or TWSE, unless otherwise
Applicable Listing Rules or resolved by provided herein, in the Applicable
the Shareholders in general meeting by Listing Rules or resolved by the
Ordinary Resolution, if at anytime the | Shareholders in general meeting by
Board resolves to issue any new Shares, | Ordinary Resolution, if at anytime the
the Company shall, after reserving the | Board resolves to issue any new Shares,
portion of Shares for subscription by its | the Company shall, after reserving the
employees and for public offering in | portion of Shares for subscription by its
Taiwan pursuant to Article 13 (if any) | employees and for public offering in
(Omitted) Taiwan pursuant to Article 13 (if any)

(Omitted)
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For so long as the Shares are Listed,
unless otherwise provided in the
Applicable Listing Rules, where the
Company increases its capital by issuing
new Shares in Taiwan, the Company
shall allocate ten percent (10%) of the
total amount of the new Shares to be
issued, for offering in Taiwan to the
public unless it is not deemed necessary
or appropriate by the Commission,
according to the Applicable Listing
Rules, for the Company to conduct the
aforementioned public offering.
Provided however, if a percentage
higher than the aforementioned ten
percent (10%) is resolved by an
Ordinary Resolution to be offered, the
percentage  determined by  such
resolution shall prevail. For so long as
the Shares are Listed, unless otherwise
provided in the Applicable Listing
Rules, the Company shall obtain a prior
approval of the Commission and/or
other competent authorities for any
capital increase (ie., issue of new
Shares) (whether inside Taiwan or
outside Taiwan) in accordance with the
Applicable Listing Rules.
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For so long as the Shares are listed on
the TPEx or TWSE, unless otherwise
provided in the Applicable Listing
Rules, where the Company increases its
capital by issuing new Shares in Taiwan,
the Company shall allocate ten percent
(10%) of the total amount of the new
Shares to be issued, for offering in
Taiwan to the public unless it is not
deemed necessary or appropriate by the

Commission, according to  the
Applicable Listing Rules, for the
Company to conduct the
aforementioned public offering.

Provided however, if a percentage
higher than the aforementioned ten
percent (10%) is resolved by an
Ordinary Resolution to be offered, the
percentage  determined by  such
resolution shall prevail. For so long as
the Shares are listed on the TPEx or
TWSE, unless otherwise provided in the
Applicable Listing Rules, the Company
shall obtain a prior approval of the
Commission and/or other competent
authorities for any capital increase (ie.,
issue of new Shares) (whether inside
Taiwan or outside Taiwan) in
accordance with the Applicable Listing
Rules.

17

AT () B At
(1%)iz £ = FIp &2 2 F’:‘%igu
ZRZ NI FEEZNREIAEE
WX R AR BT EY - B
&R R 3R
B H) (TR

For so long as the Shares are Listed,
subject to the Applicable Listing Rules,
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For so long as the Shares are listed on
the TPEx or TWSE, subject to the




the Company may, upon resolution by a
majority votes at a meeting of the Board
of Directors attended by two-thirds (2/3)
or more of the Directors, adopt one (1)
or more employee incentive
programmes (such as employee stock
option plan) (Omitted)

Applicable Listing Rules, the Company
may, upon resolution by a majority
votes at a meeting of the Board of
Directors attended by two-thirds (2/3) or
more of the Directors, adopt one (1) or
more employee incentive programmes
(such as employee stock option plan)
(Omitted)
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For so long as the Shares are Listed, the | For so long as the Shares are listed on
Company may, with the authority of | the TPEx or TWSE, the Company may,
either a Supermajority Resolution Type | with the authority of either a
A or a Supermajority Resolution Type | Supermajority Resolution Type A or a
B, issue restricted shares for employees. | Supermajority Resolution Type B, issue
(Omitted) restricted  shares  for  employees.

(Omitted)
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For so long as the Shares are Listed,
subject to the Applicable Listing Rules,
the Company may by a resolution
passed by at least two-thirds (2/3) of
votes cast by Shareholders present at the
general meeting with a quorum of more
than half of the total number of the
issued Shares at the general meeting
carry out private placement of its
securities to the following entities in
Taiwan: (Omitted)

For so long as the Shares are Listed,
subject to the Applicable Listing Rules,
a private placement of ordinary
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For so long as the Shares are listed on
the TPEx or TWSE, subject to the
Applicable Listing Rules, the Company
may by a resolution passed by at least
two-thirds (2/3) of votes cast by
Shareholders present at the general
meeting with a quorum of more than
half of the total number of the issued
Shares at the general meeting carry out
private placement of its securities to the
following entities in Taiwan: (Omitted)

For so long as the Shares are registered
in the Emerging Market or listed on the
TPEx or TWSE, subject to the
Applicable Listing Rules, a private




corporate bonds may be carried out in
instalments within one (1) year of the
date of the relevant resolution of the
Board of Directors approving such
private placement.

placement of ordinary corporate bonds
may be carried out in instalments within
one (1) year of the date of the relevant
resolution of the Board of Directors
approving such private placement.
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The Company shall deliver Shares to the | The Company shall deliver Shares to the
subscribers  of new  Shares by | subscribers of mnew Shares by
Book-Entry Transfer within thirty (30) | Book-Entry Transfer within thirty (30)
days from the date the Shares may be | days from the date the Shares may be
issued pursuant to the Applicable | jssued pursuant to the Applicable
Listing Rules and make public | Listing Rules and make public
announcement prior to the delivery. So | announcement prior to the delivery. So
long as the Shares are Listed, (Omitted) | long as the Shares are listed on the
TPEx or TWSE, (Omitted)
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Title to Shares which are Listed may be
evidenced and transferred in accordance
with the Applicable Listing Rules.
Subject to the Applicable Listing Rules,
the Law and Article 40E, Shares issued
by the Company shall be freely
transferable, provided that any Shares
reserved for issuance to the employees
of the Company may be subject to
transfer restrictions for a period of not
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Title to Shares which are listed in the
TPEx or the TWSE may be evidenced
and transferred in accordance with the
Applicable Listing Rules. Subject to the
Applicable Listing Rules, the Law and
Article 40E, Shares issued by the
Company shall be freely transferable,
provided that any Shares reserved for
issuance to the employees of the
Company may be subject to transfer




more than two (2) years as the Directors
may agree with such employees.

Subject to the Law and notwithstanding
anything to the contrary in these
Articles, Shares that are Listed or
admitted to trading on an approved
stock exchange (as defined in the Law,
including the TPEx and the TWSE),
may be evidenced and transferred in
accordance  with the rules and
regulations of such exchange.

restrictions for a period of not more than
two (2) years as the Directors may agree
with such employees.

Subject to the Law and notwithstanding
anything to the contrary in these
Articles, Shares that are listed or
admitted to trading on an approved
stock exchange (as defined in the Law,
including the TPEx and the TWSE),
may be evidenced and transferred in
accordance with the rules and
regulations of such exchange.

23

R~ TR ER ¥ A
"I/—\”\‘ 54-?"—'-7‘1%?2;?'%\33—7{7
B RN AT ()L
AR Y e SRR
’\ﬂ‘"‘ﬁﬁ’Af&i:’Af A
ERUrsF TR L0 SR E
B)RRARE (] )2 R ¢
LB R UZEP R A ,
?i%%°%£§Aﬁ :
o Bﬁiﬁglﬁ,ﬁﬁ&fﬁ};@zﬁdé

i‘—

P
'B‘-#f—gii
K AN I
Vo IS
E\’?ﬁ&&”“r
c g,

I

"é «E:’ IV RS & A L
Rz FwmFR > etk
ER N EEFH R
2 FEE D ()EFART
LT TR )
N dkz /T o 4ot )i;];«; Ay
2 A S A R R
X o

The instrument of transfer of any Share
shall be in any usual or common form or
such other form as the Directors may, in
their absolute discretion, approve or the
form required by the TPEx or TWSE
(for so long as the Shares are Listed)
and be executed by or on behalf of the
transferor and if so required by the
Directors, shall also be executed on
behalf of the transferee and shall be
accompanied by the certificate (if any)
of the Shares to which it relates and
such other evidence as the Directors
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The instrument of transfer of any Share
shall be in any usual or common form or
such other form as the Directors may, in
their absolute discretion, approve or the
form required by the TPEx or TWSE
(for so long as the Shares are listed on
the TPEx or TWSE) and be executed by
or on behalf of the transferor and if so
required by the Directors, shall also be
executed on behalf of the transferee and
shall be accompanied by the certificate
(if any) of the Shares to which it relates
and such other evidence as the Directors
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may reasonably require to show the
right of the transferor to make the
transfer. The transferor shall be deemed
to remain a Shareholder until the name
of the transferee is entered in the
Register in respect of the relevant
Shares.  The Register of Members
maintained by the Company in respect
of the Shares which are Listed may be
kept by recording the particulars
required under the Law in a form
otherwise than legible provided such
recording otherwise complies with the
laws applicable to the TPEx or TWSE
and the Applicable Listing Rules. To the
extent the Register of Members is kept
in a form otherwise than legible it must
be capable of being reproduced in a
legible form.

may reasonably require to show the
right of the transferor to make the
transfer. The transferor shall be deemed
to remain a Shareholder until the name
of the transferee is entered in the
Register in respect of the relevant
Shares.  The Register of Members
maintained by the Company in respect
of the Shares which are listed on the
TPEx or the TWSE may be kept by
recording the particulars required under
the Law in a form otherwise than legible
provided such recording otherwise
complies with the laws applicable to the
TPEx or TWSE and the Applicable
Listing Rules. To the extent the Register
of Members is kept in a form otherwise
than legible it must be capable of being
reproduced in a legible form.
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The Board may decline to register any | The Board may decline to register any
transfer of any Share unless: (Omitted) | transfer of any Share unless: (Omitted)
This Article is not applicable during the | This Article is not applicable during the
period that the Shares are Listed. period that the Shares are listed on
TPEx or TWSE.
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(Omitted) If the person so becoming
entitled shall elect to be registered
himself as holder he shall deliver or
send to the Company a notice in writing
signed by him stating that he so elects,
but the Directors shall, in either case,

(Omitted) If the person so becoming
entitled shall elect to be registered
himself as holder he shall deliver or
send to the Company a notice in writing
signed by him stating that he so elects,
but the Directors shall, in either case,




have the same right to decline or
suspend registration, and for so long as
the Shares are Listed, decline or suspend
registration in accordance with the laws
applicable to the TPEx or TWSE and
the Applicable Listing Rules, as they
would have had in the case of a transfer
of the Share by the deceased or bankrupt
Person before the death or bankruptcy.

have the same right to decline or
suspend registration, and for so long as
the Shares are listed on the TPEx or
TWSE, decline or suspend registration
in accordance with the laws applicable
to the TPEx or TWSE and the
Applicable Listing Rules, as they would
have had in the case of a transfer of the
Share by the deceased or bankrupt
Person before the death or bankruptcy.
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(Omitted) Notwithstanding the above, | (Omitted) Notwithstanding the above,
for so long as the Shares are Listed, the | for so long as the Shares are listed on
Directors shall comply with the laws | the TPEx or TWSE, the Directors shall
applicable to the TPEx or TWSE and | comply with the laws applicable to the
the Applicable Listing Rules. TPEx or TWSE and the Applicable
Listing Rules.
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The Company may also by either a
Supermajority Resolution Type A or the
Supermajority Resolution Type B:

(a) enter into, amend, or terminate any
contract for lease of its business in
whole, or for entrusting business, or for
regular joint operation with others;

(b) transfer the whole or any material
part of its business or assets;

(c) take over the transfer of another's
whole business or assets, which will
have a material effect on the business
operation of the Company;

(d) effect any Spin-off of the Company
in accordance with the Applicable
Listing Rules;

(e) grant waiver to the Director’s
engaging in any business within the
scope of the Company’s business;

A@{}il Z_

(f) issue  restricted shares  for
employees pursuant to Article 17B;
(g) distribute part or all of its

dividends or bonus by way of issuance
of new Shares, for the avoidance of
doubts, the allotment of bonus shares in
connection with the Employees'
Remunerations pursuant to Article 129
shall not require the approval of a
Supermajority Resolution Type A or a
Supermajority Resolution Type B; and
(h) share swap.

The Company shall require a resolution
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The Company may also by either a
Supermajority Resolution Type A or the
Supermajority Resolution Type B:

(a) enter into, amend, or terminate any
contract for lease of its business in
whole, or for entrusting business, or for
regular joint operation with others;

(b) transfer the whole or any material
part of its business or assets;

(c) take over the transfer of another's
whole business or assets, which will
have a material effect on the business
operation of the Company;

(d) effect any Spin-off of the Company

in accordance with the Applicable
Listing Rules;
(e) grant waiver to the Director’s

engaging in any business within the
scope of the Company’s business;

(f) issue  restricted shares  for
employees pursuant to Article 17B;
(g) distribute part or all of its

dividends or bonus by way of issuance
of new Shares, for the avoidance of
doubts, the allotment of bonus shares in
connection with the  Employees'
Remunerations pursuant to Article 129
shall not require the approval of a
Supermajority Resolution Type A or a
Supermajority Resolution Type B; and
(h) share swap.

granting of employee stock options with

passed by Shareholders, as being

an _exercise price per share that is

entitled to do so, vote in person or,

lower than the closing price of Ordinary




where proxies are allowed, by proxy at a

Shares of the Company traded on the

general meeting, such Shareholders

TPEx or the TWSE as of the grant date

holding not less than two-thirds (2/3) of

shall require a resolution passed by

the Shares held by all Shareholders

Shareholders, as being entitled to do so,

present at that meeting, with a quorum

vote in person or, where proxies are

of more than half of all issued Shares of

allowed, by proxy at a general meeting,

the Company at such meeting:
(a) for so long as the Shares are Listed,

such Shareholders holding not less than
two-thirds (2/3) of the Shares held by all

except that the Shares are registered on

Shareholders attending that meeting,

Emerging Stock Market, granting of
employee stock options with an exercise

and such meeting attended by
Shareholders holding not less than half

price per share that is lower than the

of all issued Shares of the Company.

closing price of Ordinary Shares of the
Company traded on the TPEx or the
TWSE as of the grant date.

(b) for so long as the Shares are
registered on Emerging Stock Market,
granting of employee stock options with
an exercise price per share that is lower
than the weighted average traded price
of Ordinary Shares of the Company
during a period preceding as of the grant
date, or lower than the net value price of
Ordinary Shares of the Company in the
financial reports for the most recent
fiscal period, audited or reviewed by
certified public accountants.
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Subject to the Law, the Applicable
Listing Rules and these Articles, the
Company is authorized to issue shares
which are to be redeemed or are liable
to be redeemed at the option of the
Company or a Shareholder. For so

long as the Shares are Listed, the
repurchase of the Shares by the
Company shall be subject to the
Applicable Listing Rules and the

Cayman Islands law.
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Subject to the Law, the Applicable
Listing Rules and these Articles, the
Company is authorized to issue shares
which are to be redeemed or are liable
to be redeemed at the option of the
Company or a Shareholder. For so
long as the Shares are listed on the
TPEx or TWSE, the repurchase of the
Shares by the Company shall be subject
to the Applicable Listing Rules and the
Cayman Islands law.

’]S

=
CH

Mo =y




BB |1t 3 ()24 AP EEERE R 724 20 @EggE g & &2
ZAZ NI FEFE2ZNRENRAFEE |22 NP FERZNREAREE | Pgal
KiE- A2 -FRLERLS ()2 ﬁﬁ:»b%—kﬁ’%wiﬁiﬁﬁ (%) 2
AP o wHEEFEZAREZ (g o F “LrF‘ﬁ(%%) AP | KRBT e
ARZFERT 0 BRI - 2% | R o miEE ¥ g 2 AR E AR
KEg PR AIEE o dod 02 A kg | JLEFT > B¥WET- —"75;“.3\3@
mHFEEEAREAE ()L | RAHFL AT AN Rpm
AP BT - K2 KK € zg%ﬁx$ﬁw_¢ﬂﬁ%%%ﬂ
v IR o SRR T (TR A0 PR

WERIT- AL g e IR o
Subject to the Applicable Listing Rules, | Subject to the Applicable Listing Rules,
upon approval of a majority of Directors upon approval of a majority of Directors
present at a Board meeting attended by | present at a Board meeting attended by
two-thirds (2/3) of all Directors or more, | two-thirds (2/3) of all Directors or more,
the Company may repurchase its | the Company may repurchase its
outstanding ~ Shares  Listed. The | outstanding Shares listed on the TPEx or
resolutions of Board of Directors in the TWSE. The resolutions of Board of
preceding paragraph and how such | Directors in the preceding paragraph
resolutions are implemented shall be | and how such resolutions are
reported to the Shareholders at the next | implemented shall be reported to the
general meeting. If the Company fails to | Shareholders at the next genera]
accomplish the repurchase of its | meeting. If the Company fails to
outstanding Shares Listed as approved | accomplish the repurchase of its
and anticipated by the resolutions of the | outstanding Shares listed on the TPEx or
Board of Directors, it shall be reported | TWSE as approved and anticipated by
to the Shareholders at the next general | the resolutions of the Board of
meeting. Directors, it shall be reported to the

Shareholders at the next general

meeting.
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For the purpose of determining those
Members that are entitled to receive
notice of, attend or vote at any meeting
of Members or any adjournment thereof,
or those Members that are entitled to
receive payment of any dividend, or in
order to make a determination as to who

PRI
For the purpose of determining those
Members that are entitled to receive
notice of, attend or vote at any meeting
of Members or any adjournment thereof,
or those Members that are entitled to
receive payment of any dividend, or in
order to make a determination as to who




is a Member for any other purpose, the
Directors may provide that the Register
shall be closed for transfers for a stated
period. For so long as the Shares are
Listed, the Register shall be closed at
least for a period of sixty (60) days,
(Omitted)

is a Member for any other purpose, the
Directors may provide that the Register
shall be closed for transfers for a stated
period. For so long as the Shares are
listed in the TPEx or TWSE, the
Register shall be closed at least for a
period of sixty (60) days, (Omitted)
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The Board may, whenever they think fit,
convene a general meeting of the
Company; provided that for so long as
the Shares are Listed, the Company
shall in each year hold a general
meeting as its annual general meeting
within six (6) months after close of each
financial year and shall specify the

meeting as such in the notices calling it.
(Omitted)
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The Board may, whenever they think fit,
convene a general meeting of the
Company; provided that for so long as
the Shares are listed on the TPEx or
TWSE, the Company shall in each year
hold a general meeting as its annual
general meeting within six (6) months
after close of each financial year and
shall specify the meeting as such in the
notices calling it. (Omitted)
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For so long as the Shares are Listed, all
general meetings held physically shall
be held in Taiwan, if a general meeting
is to be convened physically outside
Taiwan, the Company, within two (2)
days after the Board adopts such
resolution, or, the relevant Shareholders
permitted by Taiwan authorities, shall
apply for the approval of the TPEx or
the TWSE.
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At these meetings the report of the
Directors (if any) shall be presented.
For so long as the Shares are listed on
the TPEx or TWSE, all general
meetings held physically shall be held in
Taiwan, if a general meeting is to be
convened physically outside Taiwan, the
Company, within two (2) days after the
Board adopts such resolution, or, in the
event of an extraordinary general
meeting convened pursuant to Article
46, the relevant Shareholders, shall
apply for the approval of the TPEx or
the TWSE.
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Extraordinary general meetings may
also be convened by the Board on the
requisition in writing of any Shareholder
or Shareholders entitled to attend and
vote at general meetings of the
Company holding three percent (3%) or
more of the total number of issued
Shares of the Company for a period of
one (1) consecutive year or a longer
time deposited at the Office or the
Shareholders’ Service Agent specifying
the objects of the meeting, and if the
Board does not duly proceed to convene
such meeting for a date not later than 15
days after the date of such deposit, for
so long as the Shares are Listed,
(Omitted)
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Extraordinary general meetings may
also be convened by the Board on the
requisition in writing of any Shareholder
or Shareholders entitled to attend and
vote at general meetings of the
Company holding three percent (3%) or
more of the total number of issued
Shares of the Company for a period of
one (1) consecutive year or a longer
time deposited at the Office or the
Shareholders’ Service Agent specifying
the objects of the meeting, and if the
Board does not duly proceed to convene
such meeting for a date not later than 15
days after the date of such deposit, for
so long as the Shares are listed on the
TPEx or TWSE, (Omitted)
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If at any time there are no Directors, any
Shareholder or Shareholders holding
three percent (3%) or more of the total
number of the issued Shares of the
Company for a period of one (1)
consecutive year or a longer time may,
for so long as the Shares are Listed,
convene a general meeting in the same
manner as nearly as possible as that in
which general meetings may be
convened by the Directors.
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If at any time there are no Directors, any
Shareholder or Shareholders holding
three percent (3%) or more of the total
number of the issued Shares of the
Company for a period of one (1)
consecutive year or a longer time may,
for so long as the Shares are listed on
the TPEx or TWSE, convene a general
meeting in the same manner as nearly as
possible as that in which general
meetings may be convened by the
Directors.
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For so long as the Shares are Listed, at | por 5o long as the Shares are listed on
least thirty (30) and fifteen (15) days’ | the TPEx or TWSE, at least thirty (30)
notices in writing shall be given for any | 5,4 fifteen (15) days’ notices in writing
annual and extraordinary  general | ghall be given for any annual and
meetings, respectively. For so long as extraordinary general meetings,
the Shares are not Listed, at least five respectively. For so long as the Shares
(5) days' notice in writing shall be given | 46 not listed on the TPEx or TWSE, at
for any annual and extraordinary general | o4t five (5) days' notice in writing shall
meetings. (Omitted) be given for any annual and
extraordinary general meetings.
(Omitted)
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For so long as the Shares are listed on
For so long as the Shares are Listed, the | the TPEx or TWSE, the Company shall
Company shall make public | make public announcements with regard
announcements with regard to notice of | to notice of general meeting, proxy
general meeting, proxy form, and |form, and summary information and
summary information and details about | details about issues for recognition,
issues for recognition, discussion, | discussion, election or dismissal of
election or dismissal of Directors at | Directors at least thirty (30) days prior
least thirty (30) days prior to any annual | to any annual general meeting or at least
general meeting or at least fifteen (15) | fifteen (15) days prior to any
days prior to any extraordinary general | extraordinary general meeting.
meeting. (Omitted) (Omitted)
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The Board shall prepare a manual
setting out the agenda of a general
meeting (including all the subjects and
matters to be resolved at the meeting)
and shall make public announcement(s)
in a manner permitted by the Applicable
Listing Rules to disclose the contents of
such manual together with other
information related to the said meeting
at least twenty-one (21) days prior to the
date of annual general meetings and at
least fifteen (15) days prior to the date
of extraordinary general meetings.
Such manual shall be distributed to all
Shareholders attending the general
meeting in person, by proxy or by
corporate representative(s) (where the
Shareholder is a corporation) at the
general meeting. For long as the Shares
are Listed, (Omitted)
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The Board shall prepare a manual
setting out the agenda of a general
meeting (including all the subjects and
matters to be resolved at the meeting)
and shall make public announcement(s)
in a manner permitted by the Applicable
Listing Rules to disclose the contents of
such manual together with other
information related to the said meeting
at least twenty-one (21) days prior to the
date of annual general meetings and at
least fifteen (15) days prior to the date
of extraordinary general meetings.
Such manual shall be distributed to all
Shareholders attending the general
meeting in person, by proxy or by
corporate representative(s) (where the
Shareholder is a corporation) at the
general meeting. For long as the Shares
are listed on the TPEx or TWSE,
(Omitted)
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The following matters and their
respective material contents shall be
specified in the notice of a general
meeting, and shall not be proposed as ad
hoc motions; material contents of such
matters may be uploaded onto the
website designated by the TWSE, TPEx
or the Company with the address of
website indicated in the notice:

(a) election or discharge of Directors;
(b) amendments to the Memorandum
of Association and/or these Articles;

(c) reduction in share capital of the
Company;

(d) application for de-registration as a
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The following matters and their

respective material contents shall be
specified in the notice of a general
meeting, and shall not be proposed as ad
hoc motions; material contents of such
matters may be uploaded onto the
website designated by the TWSE, TPEx
or the Company with the address of
website indicated in the notice:

(a) election or discharge of Directors;
(b) amendments to the Memorandum
of Association and/or these Articles;

(c) reduction in share capital of the
Company;

(d) application for de-registration as a




public company;

(e) dissolution, share swap (as defined
in the Applicable Listing Rules), Merger
or Spin-off of the Company;

(f) entering into, amendment to, or
termination of any contract for lease of
its business in whole, or for entrusting
business, or for regular joint operation
with others;

(g) the transfer of the whole or any
material part of its business or assets;

(h) the takeover of another's whole
business or assets, which will have a
material effect on the business operation
of the Company;

(1) the private
equity-linked securities;
(j) granting waiver to the Director’s
engaging in any business within the
scope of business of the Company;

(k) distribution of part or all of its
dividends or bonus by way of issuance
of new Shares;

() capitalization of the Legal
Reserves and Capital Reserves arising
from the share premium account or
endowment income, in whole or in part,
by issuing new Shares which shall be
distributable as dividend shares to the
then Shareholders in proportion to the
number of Shares being held by each of
them,;

(m) subject to the Law, distribution of
the Legal Reserves and Capital Reserves
arising from the share premium account
or endowment income, in whole or in
part, by paying cash to the then
Shareholders in proportion to the
number of Shares being held by each of
them;

(n) the transfer of Treasury Shares to
its employees by the Company;

(o) for so long as the Shares are Listed,
except that the Shares are registered on
Emerging Stock Market, granting of
employee stock options with an exercise
price per share that is lower than the
closing price of shares of the Company

placement  of

public company;
(e) dissolution, share swap (as defined
in the Applicable Listing Rules), Merger
or Spin-off of the Company;

(f) entering into, amendment to, or
termination of any contract for lease of
its business in whole, or for entrusting
business, or for regular joint operation
with others;

(g) the transfer of the whole or any
material part of its business or assets;

(h) the takeover of another's whole
business or assets, which will have a
material effect on the business operation
of the Company;

(1) the private
equity-linked securities;
(j) granting waiver to the Director’s
engaging in any business within the
scope of business of the Company;

(k) distribution of part or all of its
dividends or bonus by way of issuance
of new Shares;

(1) capitalization of the Legal
Reserves and Capital Reserves arising
from the share premium account or
endowment income, in whole or in part,
by issuing new Shares which shall be
distributable as dividend shares to the
then Shareholders in proportion to the
number of Shares being held by each of
them;

(m) subject to the Law, distribution of
the Legal Reserves and Capital Reserves
arising from the share premium account
or endowment income, in whole or in
part, by paying cash to the then
Shareholders in proportion to the
number of Shares being held by each of
them;

(n) the transfer of Treasury Shares to
its employees by the Company;

(o) granting of employee stock options
with an exercise price per share that is
lower than the closing price of shares of
the Company traded on the TPEx or the
TWSE as of the grant date; and

(p) issue of restricted shares

placement  of

for




traded on the TPEx or the TWSE as of
the grant date;

(00) for so long as the Shares are
registered on Emerging Stock Market,
granting of employee stock options with
an exercise price per share that is lower
than the weighted average traded price
of Ordinary Shares of the Company
during a period preceding as of the grant
date, or lower than the net value price of
Ordinary Shares of the Company in the
financial reports for the most recent
fiscal period, audited or reviewed by
certified public accountants;
(p) issue of restricted
employees; and

(q) the Delisting.

Subject to the Law and these Articles,
the Shareholders may propose matters in
a general meeting to the extent of
matters as described in the agenda of
such meeting.

shares for

employees; and

(q) the Delisting.

Subject to the Law and these Articles,
the Shareholders may propose matters in
a general meeting to the extent of
matters as described in the agenda of
such meeting.
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For so long as the Shares are listed on
For so long as the Shares are Listed, one | the TPEx or TWSE, one or more
or more Shareholders holding in the | Shareholders holding in the aggregate of
aggregate of one percent (1%) or more | one percent (1%) or more of the total
of the total number of issued Shares | number of issued Shares immediately
immediately prior to the relevant book | prior to the relevant book close period
close period may propose in writing or | may propose in writing or by way of
by way of electronic transmission to the | electronic transmission to the Company
Company a matter for discussion at an | a matter for discussion at an annual
annual general meeting. (Omitted) general meeting. (Omitted)
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(Omitted) For so long as the Shares are
Listed, any Shareholder holding Shares
on behalf of another beneficiary

& F 48 o (11T )
(Omitted) For so long as the Shares are
listed on the TPEx or TWSE, any




Shareholder(s) may exercise his/her
voting rights severally in accordance
with the request(s) of the respective
beneficial Shareholder(s). (Omitted)

Shareholder holding Shares on behalf of
another beneficiary Shareholder(s) may
exercise his/her voting rights severally
in accordance with the request(s) of the

respective  beneficial Shareholder(s).
(Omitted)
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The voting at the general meeting may | The voting at the general meeting may
be exercised in writing or by way of | be exercised in writing or by way of
electronic  transmission;  provided, | electronic  transmission;  provided,
however, that for so long as the Shares | however, that for so long as the Shares
are Listed, the Company must adopt | are listed on the TPEx or TWSE, the
electronic Voting as one of the VOtil’lg Company must adopt electronic Voting
methods in the general meeting. as one of the voting methods in the

general meeting.
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(Omitted) For so long as the Shares are (Omitted) For so long as the Shares are
Listed, where a general meeting is to be | listed on the TPEx or TWSE, where a
held outside Taiwan, the Company shall | general meeting is to be held outside
engage a designated institute (i.e., Taiwan, the Company shall engage a
Shareholders’ Service Agent located in | designated institute (i.e., Shareholders’
Taiwan) approved by the Commission | Service Agent located in Taiwan)
and the TPEx or the TWSE to handle approved by the Commission and the
the administration of such general | TPEx or the TWSE to handle the
meeting (including but not limited to the | administration of such general meeting
voting for Shareholders of the | (including but not limited to the voting
Company). for Shareholders of the Company).
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A Shareholder shall submit his or her
vote by way of written ballot or
electronic transmission to the Company
at least two (2) days prior to the
scheduled meeting date of the general
meeting; whereas if two (2) or more
such written ballot or electronic
transmission are submitted to the
Company, the first written ballot or
electronic transmission shall prevail
unless it is expressly included in the
subsequent vote by written ballot or
electronic transmission that the original
vote submitted by written ballot or
electronic transmission be revoked.

A Shareholder shall submit his or her
vote by way of written ballot or
electronic transmission pursuant to
Article 67 to the Company at least two
(2) days prior to the scheduled meeting
date of the general meeting; whereas if
two (2) or more such written ballot or
electronic transmission are submitted to
the Company, the proxy deemed to be
given to the chairman of the general
meeting pursuant to Article 68 by the
first written ballot or electronic
transmission shall prevail unless it is
expressly included in the subsequent
vote by written ballot or electronic
transmission that the original vote
submitted by written ballot or electronic
transmission be revoked.
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For so long as the Shares are Listed, the
Company shall comply with the
Applicable Listing Rules (including but
not limited to the "Guidelines
Governing the Utilization of Proxy for
Shareholders Meetings of Public
Companies") in respect of the proxies
and proxy solicitation.
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For so long as the Shares are listed on
the TPEx or the TWSE, the Company
shall comply with the Applicable Listing
Rules (including but not limited to the
"Guidelines Governing the Utilization
of Proxy for Shareholders Meetings of
Public Companies") in respect of the
proxies and proxy solicitation.
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Unless otherwise determined by the
Company in general meeting, the
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Unless otherwise determined by the
Company in general meeting, the
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number of Directors shall be no less
than five (5) Directors with a maximum
of eleven (11) Directors. Amongst the
Board of Directors, the Company shall
have at least three (3) Independent
Directors, and the Independent Directors
shall account for at least one-fifth (1/5)
of the total number of Directors. At
least two (2) of the Independent
Directors must be domiciled in Taiwan.
For so long as the Shares are Listed,
(Omitted)

number of Directors shall be no less
than five (5) Directors with a maximum
of eleven (11) Directors. Amongst the
Board of Directors, the Company shall
have at least three (3) Independent
Directors, and the Independent Directors
shall account for at least one-fifth (1/5)
of the total number of Directors. At
least two (2) of the Independent
Directors must be domiciled in Taiwan.
For so long as the Shares are listed on
the TPEx or the TWSE, (Omitted)
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For so long as the Shares are Listed, the
Company shall adopt a candidate
nomination mechanism for the purpose
of the appointment and election of
Directors (including the Independent

Directors) in accordance with the
Applicable  Listing Rules.  Upon
adoption of candidate nomination
mechanism, the Directors and the
Independent  Directors  shall  be
appointed and elected by the

Shareholders respectively from the list
of candidates for Directors and
candidates  for the  Independent
Directors. The procedures and other
matters in relation to the candidate
nomination mechanism shall comply
with the Cayman Islands law and the
Applicable Listing Rules.
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For so long as the Shares are listed on
the TPEx or TWSE, subject to the
Applicable Listing Rules, the Company
shall adopt a candidate nomination
mechanism for the purpose of the
appointment and election of Directors
(including the Independent Directors) in
accordance with the Applicable Listing
Rules and (i) the Directors (excluding
the Independent Directors) shall only be
elected and  approved by  the
Shareholders from the list of candidates
for Directors (excluding the
Independent Directors); and (ii) the
Independent Directors shall only be
elected and  approved by  the
Shareholders from the list of candidates
for Independent Directors. Subject to
these Articles and the Applicable Listing
Rules, the Company shall additionally
comply with the Guidelines Governing
Election of Directors.
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For so long as the Shares are Listed,
subject to the Applicable Listing Rules,
any Director (other than the Independent
Director), who, during his or her term
and in one or more transactions,
transfers more than fifty percent (50%)
of the total Shares held by such Director
at the time of his or her appointment or
election as Director being approved at a
general meeting (the "Approval Time"),
shall be discharged or vacated from the
office of Director.

For so long as the Shares are Listed,
subject to the Applicable Listing Rules,
if any Director (other than the
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For so long as the Shares are listed on
the TPEx or TWSE, subject to the
Applicable Listing Rules, any Director
(other than the Independent Director),
who, during his or her term and in one
or more transactions, transfers more
than fifty percent (50%) of the total
Shares held by such Director at the time
of his or her appointment or election as
Director being approved at a general
meeting (the "Approval Time"), shall be
discharged or vacated from the office of
Director.

For so long as the Shares are listed in
the TPEx or TWSE, subject to the

Independent Director) transfers, in one
or more transactions, more than fifty
percent (50%) of the Shares held by him
or her at the Approval Time either (i)
during the period from the Approval
Time to the commencement date of his
or her office as Director (other than as
an Independent Director), or (ii) during
the period when the Register is closed
for transfer of Shares prior to the
general meeting at  which the
appointment or election of such person

Applicable Listing Rules, if any person
transfers, in one or more transactions,
more than fifty percent (50%) of the
Shares held by him or her at the
Approval Time either (i) during the
period from the Approval Time to the
commencement date of his or her office
as Director (other than as an
Independent Director), or (ii) during the
period when the Register is closed for
transfer of Shares prior to the general
meeting at which the appointment or
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as a Director will be proposed, his or her
appointment or election as Director shall
be null and void.

election of such person as a Director
will be proposed, his or her appointment
or election as Director shall be null and

void.
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For so long as the Shares are Listed, For so long as the Shares are listed on
SUbjCCt to the Apphcable LlStll’lg Rules, | the TPEx or TWSE, subjeet to the
where any Director, who is also a| Applicable Listing Rules, where any
Shareholder of the Company, creates or | Director, who is also a Shareholder of
has created a pledge on the Shares held | the Company, creates or has created a
by such Director (the “Pledged Shares”) | pledge on the Shares held by such
exceeding fifty percent (50%) of total | Director (the "Pledged  Shares")
Shares held by such Director at the time exceeding ﬁfty percent (50%) of total
of his/her appointment as Director being | Shares held by such Director at the time
approved at a general meeting, | of his/her appointment as Director being
(Omitted) approved at a general meeting,
(Omitted)
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(Omitted) For so long as the Shares are | (Omitted) For so long as the Shares are
Listed, alternatively, the distribution of | listed on the TPEx or the TWSE,
the  aforesaid adopted financial | alternatively, the distribution of the
statements and the resolutions on the | aforesaid adopted financial statements
surplus earning distribution and/or loss | and the resolutions on the surplus
offsetting may be accomplished by way | earning  distribution  and/or  loss
of making public announcements by the | offsetting may be accomplished by way
Company. of making public announcements by the

Company.
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(Omitted) (b) The notice of the Board
meeting shall state the date, venue, time

(Omitted) (b) The notice of the Board
meeting shall state the date, venue, time




and the matters to be discussed at such
meeting and, for so long as the Shares
are Listed, shall be given to each
Director at least seven (7) days prior to
the meeting via mail or electronic
transmission; however the Board
meeting may be convened from time to
time in case of any emergency in
accordance with the Applicable Listing
Rules. (Omitted)

and the matters to be discussed at such
meeting and, for so long as the Shares
are listed on the TPEx or TWSE, shall
be given to each Director at least seven
(7) days prior to the meeting via mail or
electronic transmission; however the
Board meeting may be convened from
time to time in case of any emergency in
accordance with the Applicable Listing
Rules. (Omitted)
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For so long as the Shares are Listed, the
Company shall set up an Audit
Committee, and the professional
qualifications of members, formation,
appointment, discharge, how such
committee functions and exercises its
power and other relevant matters shall
be subject to the Applicable Listing
Rules. The Audit Committee shall
comprise solely of all Independent
Directors and the number of committee
members shall not be less than three (3).
One (1) of the Audit Committee
members shall be appointed as the
convener to convene meetings of the
Audit Committee from time to time and
at least one (1) of the Audit Committee
members shall have accounting or
financial expertise. A valid resolution
of the Audit Committee requires
approval of one-half (1/2) or more of all
its members.
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The Company shall set up an Audit
Committee, and the professional
qualifications of members, formation,
appointment, discharge, how such
committee functions and exercises its
power and other relevant matters shall
be subject to the Applicable Listing
Rules. The Audit Committee shall
comprise solely of all Independent
Directors and the number of committee
members shall not be less than three (3).
One (1) of the Audit Committee
members shall be appointed as the
convener to convene meetings of the
Audit Committee from time to time and
at least one (1) of the Audit Committee
members shall have accounting or
financial expertise. A valid resolution
of the Audit Committee requires
approval of one-half (1/2) or more of all
its members.

119

R RBE EHE RN (F)iE L

A AR AEETFARE 2 RE T

YRR TATAREE LR
¢xMER-_~L2 -2 RF T

TARBSEFFLIE 62 ML R B &
2RO TEFTE P

f;ﬁ;}f;r;}ﬁ’?
IS

340




a‘&%ig’ ikt
(a)\: T_EN 'jJ_P
(b)p TRl &

()7 =2 1t &
FRAME RS ‘?
AR E AR E R
752 RIEARR S

(2 g% p 413
@E~2ZF AN T
DE+2F4&pe

N 2R
|:
} vt
=

L0~ fREAER

PIRFEPAE 2 TR

(3B ERMBELE FEEFFE

#“ﬁ~¥:$ﬁﬁ$4:wa
EBEFTE R8T ¢

RFH (W)L RTLESFI o
x,ér:j-a‘(if%);;?¥4%"¢:’7+’i‘
¥ B AcA q_%**iﬁg ok
i—HJLH",.\ﬂ’ >tE
A2 MR EFL O FRTE
gii&;ﬁm%g*iﬁg\w
A FPERG)HEA -
% ()24 TG R aed B
Bl REFLAERZLEF Fd
@@‘r;;‘{:g;— \i—utpg.%fﬁy
~<+ ‘37(])1}\—»11? mid B EE L
ANEEZIRALZARL -

(=
‘( IR
DR

7

N\

@k\
L

)

N oy |

- l

’]\Z

Subject to the Law or the Applicable
Listing Rules, the following matters
require approval of one-half (1/2) or
more of all members of the Audit
Committee and final approval of the
Board:

(a) adoption of or amendment to an
internal control system;

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

(c) adoption of or amendment to the
handling procedures for financial or
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Notwithstanding anything provided to
the contrary contained in these Articles,
the following matters require approval
of one-half (1/2) or more of all members
of the Audit Committee and final
approval of the Board:

(a) adoption of or amendment to an
internal control system;

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

(c) adoption of or amendment to the
handling procedures for financial or




operational  actions of  material
significance, such as acquisition or
disposal of assets, derivatives trading,
provision or extension of monetary
loans to others, or endorsements or
guarantees for others;

(d) any matter relating to the personal
interest of the Directors;

(e) the entering into of a transaction
relating to material assets or derivatives;

() a material monetary loan,
endorsement, or provision of guarantee;
(g) the offering, issuance, or private
placement of the Shares or any
equity-linked securities;

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

(i) the appointment or discharge of a
financial, accounting, or internal
auditing officers;

(j) approval of annual financial reports
and second quarter financial reports
which are required to be audited by
certified public accountants; and

(k) any other material matter deemed
necessary by the Board of Directors or
so required by Applicable Listing Rules
or the competent authority.

Subject to the Applicable Listing Rules,
with the exception of item (j) above, any
other matter that has not been approved
with the consent of one-half (1/2) or
more of all Audit Committee members
may be undertaken upon the consent of
two-thirds (2/3) or more of all Directors,
and the resolution of the Audit
Committee shall be recorded in the
minutes of the Board meeting.

Subject to the Applicable Listing Rules,
where the Audit Committee is unable to
convene a meeting for any proper cause,
matters may be approved by consent of
two-thirds (2/3) or more of all Directors,
provided that the Independent Director
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members shall still be required to issue
an opinion as to whether the resolution
is approved in respect of a matter under
item (j) above.

members shall still be required to issue
an opinion as to whether the resolution
is approved in respect of a matter under
item (j) above.
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(Omitted) For so long as the Shares are | (Omitted) For so long as the Shares are
Listed, alternatively, the distribution of | listed on the TPEx or the TWSE,
the aforesaid adopted financial | alternatively, the distribution of the
statements and the resolutions on the | aforesaid adopted financial statements
surplus earning distribution and/or loss | and the resolutions on the surplus
offsetting may be accomplished by way | earning  distribution  and/or  loss
of making public announcements by the | offsetting may be accomplished by way
Company. of making public announcements by the

Company.
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For so long as the Shares are Listed,
subject to the Applicable Listing Rules,
the Company shall appoint a litigious
and non-litigious agent in Taiwan (the
"Litigious and Non-Litigious Agent").
(Omitted)

For so long as the Shares are listed on
the TPEx or TWSE, subject to the
Applicable Listing Rules, the Company
shall  appoint a litigious and
non-litigious agent in Taiwan (the
"Litigious and Non-Litigious Agent").
(Omitted)
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