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In these Articles the following
defined terms will have the
meanings ascribed to them, if
not inconsistent with the subject
or context:

"Audit Committee" means the

audit committee of the Company

as established in accordance

with the Applicable Listing
Rules;
. } efined_in_tl

el L 4 Licab]
Listi les:

In these Articles the following
defined terms will have the
meanings ascribed to them, if not
inconsistent with the subject or

context:

"Supervisors" means a
Supervisor as defined in these
Articles and the Applicable
Listing Rules;
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At these meetings the report of

the Directors-and-Supervisers-(f
any) shall be presented. For so
long as the Shares are registered

in the Emerging Market or listed
in the Taipei Exchange or
TWSE, all general meetings
shall be held at such time and
place as may be determined by
the Board in Taiwan. If the
Directors resolve to hold a
general meeting outside Taiwan,
the Company shall apply for the
approval of the Taipei Exchange
(or the TWSE, if applicable)
thereof within 2 days after the
Board of Directors adopts such

At these meetings the report of
the Directors and Supervisors (if
any) shall be presented. For so
long as the Shares are registered
in the Emerging Market or listed
in the Taipei
TWSE, all general meetings
shall be held at such time and
place as may be determined by
the Board in Taiwan. If the
resolve to hold a

Exchange or

Directors
general meeting outside Taiwan,
the Company shall apply for the
approval of the Taipei Exchange
(or the TWSE,
thereof within 2 days after the

if applicable)

Board of Directors adopts such
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resolution to convene the resolution to convene the general
general meeting. Where a meeting. Where a general
general meeting is to be held meeting is to be held outside
outside Taiwan, the Company Taiwan, the Company shall
shall engage a Shareholders’ engage a Shareholders’ Services
Services Agent in the Republic |Agent in the Republic of China
of China to handle the to handle the administration of
administration of Shareholder Shareholder voting matters for

voting matters for such general |such general meeting.
meeting.
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(A) General meetings shall also

be convened via the
following methods:

(c)Where the Dboard of
Directors is unwilling or
unable to convene a general
meeting, an Independent
Director of the Audit
Committee—a—Superviser
may convene an
extraordinary general
meeting. Additionally, an
Independent Director of the
Audit Committee——a
Supervisot ~ may  also
convene an extraordinary
general meeting for the
interest of the Company if
necessary.

(B) In the event that a

Shareholder or a Supervisor

Independent Director
convene an extraordinary
general meeting, he or she
may determine the time and
place of such extraordinary
general meeting. If such
extraordinary general
meeting will be held outside

Taiwan, the  proposing
Shareholder(s) or
Independent Director

Superviser shall submit an
application to the TWSE (or

the TPEx, if applicable)
for its prior approval and
engage a Shareholders’
Service Agent in the

(A) General meetings shall also

be convened via the
following methods:

(c)Where the board of
Directors is unwilling or
unable to convene a general
meeting, a Supervisor may
convene an extraordinary
general meeting.
Additionally a Supervisor
may also convene an
extraordinary general
meeting for the interest of
the Company if necessary.

(B) In the event that a

Shareholder or a Supervisor
convene an extraordinary
general meeting, he or she
may determine the time and
place of such extraordinary
general meeting. If such
extraordinary general
meeting will be held outside
Taiwan, the  proposing
Shareholder(s) or Supervisor
shall submit an application
to the TWSE (or the
TPEx, if applicable) for its
prior approval and engage a
Shareholders’ Service Agent
in the Republic of China to
handle the administration of
Shareholder voting matters
for such general meeting.
The Board will not be
required to prepare the
manual referred to in Article
48 where a general meeting
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Republic of China to handle is convened by
the administration of Shareholder(s) or
Shareholder voting matters Supervisor, and all
for such general meeting. reasonable expenses
The Board will not be incurred by the
required to prepare the requisitionists as a result of
manual referred to in Article the failure of the Directors
48 where a general meeting to convene the general
is convened by meeting shall be reimbursed
Shareholder(s) or to them by the Company.
Independent Director
Superviser, and all
reasonable expenses
incurred by the
requisitionists as a result of
the failure of the Directors
to convene the general
meeting shall be reimbursed
to them by the Company.
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The Company shall publish
all related information
including the written notice
for convening the general
meetings, the proxy form,
all proposals to be approved
and discussed at the
meetings, proposals to elect
or discharge Directors—er
Supervisers and all other
reasons and explanations for
proposals to be discussed at

(B) The Company shall publish
all  related  information
including the written notice
for convening the general
meetings, the proxy form, all
proposals to be approved
and discussed at the
meetings, proposals to elect
or discharge Directors or
Supervisors and all other
reasons and explanations for

proposals to be discussed at
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the meetings at least 30 or
15 days prior to any annual
or extraordinary general
meetings, respectively.

the meetings at least 30 or
15 days prior to any annual
or extraordinary general
meetings, respectively.
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The following matters regarding
the Company’s affairs shall be
specified and described in the
notice of a general meeting, and
shall not be proposed as ad hoc
Additionally,  the
material contents of such matters
the
the
Commission or the Company

shall be
notice of

motions.

may be uploaded onto
website  designated by
such website
the

and
indicated on
general meeting:
(a)election or discharge of

Directors-er-Supervisers;

The following matters regarding
the Company’s affairs shall be
specified and described in the
notice of a general meeting, and
shall not be proposed as ad hoc
Additionally,  the
material contents of such matters
the
the
Commission or the Company
shall be
notice of

motions.

may be uploaded onto
website  designated by

such website
the

and
indicated on

general meeting:
(a)election of

or discharge

Directors or Supervisors;
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(C) Except for otherwise |(C) Except for otherwise
provided in Article 107.(e) provided in Article 107.(e)
for ordinary  corporate for ordinary  corporate
bonds, the Company may bonds, the Company may
carry out private placement carry out private placement
of its Shares with the of its Shares with the
following Persons in the following Persons in the
Republic of China upon Republic of China wupon
adoption of a resolution by adoption of a resolution by
at least two-thirds of the at least two-thirds of the
votes of the Shareholders votes of the Shareholders
present at a general meeting present at a general meeting
who represent a majority of who represent a majority of
the total number of issued the total number of issued
Shares: Shares:
(c) Directors, supervisors, (¢) Directors and Officers of
and  Officers of the the Company or its
Company or its Affiliated Affiliated Companies.
Companies.
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he/she/it 1is elected (the
Shares in excess of half of
the Shares held by the
Director-erSuperviser at the
time he/she/it is elected
shall herein be referred to as
“Excess Pledged Shares”),
such Director-er—Supervisor
shall not exercise voting
power over the Excess
Pledged Shares, and the
Excess Pledged Shares shall
not be counted towards the
number of votes represented
by the Shareholders present
at the general meeting.

he/she/it is elected (the
Shares in excess of half of
the Shares held by the
Director or Supervisor at the
time he/she/it is elected shall
herein be referred to as
“Excess Pledged Shares”),
such Director or Supervisor
shall not exercise voting
power over the Excess
Pledged Shares, and the
Excess Pledged Shares shall
not be counted towards the
number of votes represented
by the Shareholders present
at the general meeting.

* 5 PSR R iE > FLp
(B) In the event a Director-er-a |(B) In the event a Director or a| z
Superviser pledges more Supervisor pledges more
than half of the Shares held than half of the Shares held
by such Director—er by such Director or
Superviser at the time Supervisor at the time
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(B)

Subject to the Law, so long
as the Shares are registered
with the Emerging Market
or listed on the Taipei
Exchange or TWSE, the
Directors shall include such
number of Independent
Directors as  Applicable
Listing Rules require for a
foreign issuer. Where the
Company is listed on the
Taipei Exchange_or TWSE,
the Board shall have at least
3 Independent Directors of
whom at least one
Independent Director shall

(B) Subject to the Law, so long
as the Shares are registered
with the Emerging Market
or listed on the Taipei
Exchange or TWSE, the
Directors shall include such
number of Independent
Directors as  Applicable
Listing Rules require for a
foreign issuer. Where the
Company is listed on the
Taipei Exchange, the Board
shall have at least 3
Independent Directors of
whom at least one
Independent Director shall
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have domicile in Taiwan.

The number of Independent
Directors shall not be less
than one-fifth of the total
number of Directors elected
and holding the office for
the same period. All
Independent Directors shall
possess  expertise  and
specialized knowledge, shall
maintain their independence
in performing their duties as
Independent Directors, and
shall not in any way be
directly or indirectly have a
conflict of interest with the
Company on any matter.
All Independent Directors
must fully satisfy the
qualification  requirements
for Independent Directors
under the Applicable Listing
Rules and Taiwan’s
securities regulations,
including but not limited to
requirements or restrictions
on expertise, shareholding,
concurrent employment,
independence criteria and
nominating procedure.—4A
legal person Sharcholderor
Hs—representativetsy—whe
already — serves——as— the
Dircetor—or-Supervisor-may
not——be—~conecurrently

have domicile in Taiwan.
Where the Company is listed
on the TWSE, the Board
shall have at least 2
Independent Directors of
whom at least one
Independent Director shall
have domicile in Taiwan.
The number of Independent
Directors shall not be less
than one-fifth of the total
number of Directors elected
and holding the office for
the same period. All
Independent Directors shall
possess expertise and
specialized knowledge, shall
maintain their independence
in performing their duties as
Independent Directors, and
shall not in any way be
directly or indirectly have a
conflict of interest with the
Company on any matter.
All Independent Directors
must fully satisfy the
qualification  requirements
for Independent Directors
under the Applicable Listing
Rules and Taiwan’s
securities regulations,
including but not limited to
requirements or restrictions
on expertise, shareholding,
concurrent employment,
independence criteria and
nominating procedure. A
legal person Shareholder/or
its representative(s) who
already serves as the
Director or Supervisor may
not be concurrently
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appointed or clected as an appointed or elected as an
Idependent Pirector m the Independent Director; in the
event that such legal person event that such legal person
OF—Hs—tepresentatihve s —has or its representative(s) has
been-elected-asIndependent been elected as Independent
Director. such legal person Director, such legal person
or—tts—representativetsyshall or its representative(s) shall
be  dismissed  trom  its be dismissed from its
Independent Director post. Independent Director post.

(D) Where the Shares are
registered with the
Emerging Market or listed
on the Taipei Exchange or
TWSE, the qualifications,
election, removal, power,
authority and other
requirements for Directors
(including Independent
Directors), which are not
covered by these Articles,
shall be in compliance with

the  Applicable  Listing
Rules.
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At a general meeting for election
of Directors, the number of
votes exercisable per Share shall
be the same as the number of

Directors to be elected, and the

At a general meeting for election
of Directors, the number of votes
exercisable per Share shall be
the same as the number of
Directors to be elected, and the
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total number of votes per share
may be consolidated for the
election of one candidate or may
be split for election of two or
more candidates. A candidate to
whom the ballots cast represent
a prevailing number of votes
shall be deemed a Director so
elected. Where a legal person is

a Shareholderssuchlesal person

total number of votes per share
may be consolidated for the
election of one candidate or may
be split for election of two or
more candidates. A candidate to
whom the ballots cast represent a
prevailing number of votes shall
be deemed a Director so elected.
Where a legal person is a
Shareholder, such legal person
or its representative(s) may be
elected as a Director/Directors,
but

representatives

such authorized

may not
concurrently be selected or serve
as the director or supervisor of

the company.
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(A) The Company shall

establish a compensation

(A) The Company shall establish

a compensation committee
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committee (the (the “Compensation
“Compensation Committee”) to determine
Committee”) to determine and conduct periodical
and conduct periodical reviews on the Company’s

reviews on the Company’s
policy for compensation of
the Directors;—Supervisers
and Officers. The rules
governing the establishment
of  the Compensation
Committee and the exercise
of  powers by the
Compensation Committee
with regard to member
qualification, exercise of
power and related issues, as
well as the determination of
the compensation of the
Directors.—Supervisers and
Officers,  shall be duly
resolved and promulgated

policy for compensation of
the Directors, Supervisors
and Officers. The rules
governing the establishment
of  the Compensation
Committee and the exercise
of  powers by the
Compensation ~ Committee
with regard to member
qualification, exercise of
power and related issues, as
well as the determination of
the compensation of the
Directors, Supervisors and
Officers, shall be duly
resolved and promulgated
by the Board, in accordance

by the Board, in accordance with  Applicable Listing
with  Applicable Listing Rules.
Rules.
(B) The aforesaid compensation |(B) The aforesaid compensation
shall  include salaries, shall include salaries,
options and other de-facto options and other de-facto
compensation  mechanism compensation  mechanism
for the Directors; for the Directors,
Supervisers and Officers. Supervisors and Officers.
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(Deleted) (A) Before any resolution of a
Merger and  Acquisition
resolved by the Board of
Directors, a special
committee shall be formed
to review the fairness and
reasonableness of the plan
and transaction of the
Merger and Acquisition, and
then to report the results to
the Board of Directors and
the general meeting. The
regulations on the
composition, eligibility and
review methods of a special
committee as well as the
eligibility, independence
identification, appointing
methods and other related
matters of an independent
expert, shall comply with
the  Applicable  Listing
Rules.

(B) When the special committee
reviews the matters of the

[ B
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paragraph (A), it shall seek
opinions from an
independent expert on the
justification of the share
exchange ratio or the
distribution of cash or other
assets to the Shareholders.

(C) The aforesaid review results
of the special committee and
opinions of independent
experts shall all be attached
to and delivered with the
Shareholders' meeting
notice.

(D) If the Company announced
the same content as in the
documents stipulated in this
Article 92A on the website
designated by the competent
authority and those
documents are prepared at
the venue of the general
meeting by the Company,
those documents shall be
deemed as having been
delivered to Shareholders.
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The Directors may
subscribe ~ for  liability
insurance for Directors and

Supervisers with respect to

(A) The Directors may subscribe
for liability insurance for
Directors and Supervisors
with respect to liabilities
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liabilities resulting from the resulting from the exercise
exercise of their duties of their duties during their
during their terms of service terms of service in order to
in order to mitigate and mitigate and diversify the
diversify the risk of material risk of material harm to the
harm to the Company and Company and Shareholders
Shareholders arising from arising from the
the wrongdoings or wrongdoings or negligence
negligence of Directors—er of Directors or Supervisors.
SHpervisers.
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The Directors may, upon |The Directors may, upon
provision of 7 days’ notice |provision of 7 days’ notice

(exclusive of the day on which it
is given and the day of the
meeting) in writing to each
Superviser——and
specifying the place, the day and

Director

the hour of meeting and the
nature of business to be
transacted at the meeting, meet
together (either within or outside
the Cayman Islands) for the
dispatch of business, adjourn,
and otherwise regulate their
meetings and proceedings as
they think fit. Board meetings
shall be held within such period
and with such frequency as may
be prescribed by the Applicable
Listing Rules. In the case of
the

Directors may be convened at

emergency, meeting of
any time, and such notice period
may be shortened or waived by

the
meeting. The notice for meeting

Directors  at relevant
of Directors may be given by
means of electronic
communication if the Company
obtains prior consent by the
recipients. A
the

requisition of a Director shall, at

individual

Director may, and on

any time summon a meeting of

(exclusive of the day on which it
is given and the day of the
meeting) in writing to each

Supervisor and Director
specifying the place, the day and
the hour of meeting and the
nature of business to be
transacted at the meeting, meet
together (either within or outside
the Cayman Islands) for the
dispatch of business, adjourn,
their

meetings and proceedings as

and otherwise regulate
they think fit. Board meetings
shall be held within such period
and with such frequency as may
be prescribed by the Applicable
Listing Rules. In the case of
the
Directors may be convened at

emergency, meeting of
any time, and such notice period
may be shortened or waived by
the
meeting. The notice for meeting

Directors  at relevant
of Directors may be given by
means of electronic
communication if the Company
obtains prior consent by the
individual  recipients. A
the

requisition of a Director shall, at

Director may, and on

any time summon a meeting of
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(A) After reserving a sufficient
amount out of the income

(A) After reserving a sufficient
amount out of the income

E 5 318 iE 2 RE2 P

the Directors. The proceedings |the Directors. The proceedings
of a meeting of Board which are |of a meeting of Board which are
not provided for in these Articles |not provided for in these Articles
shall be governed by the Rules |shall be governed by the Rules
Governing the Conduct of Board |Governing the Conduct of Board
Meetings, the internal rules of |[Meetings, the internal rules of
the Company. the Company.
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(B)

before tax to set off the
accumulated losses at the
end of year (if any), the
remaining (if any) shall be
allocated no more than one
(1) percent to pay to the
Directors—and—Superviser in
cash, upon resolution by a
majority votes at a meeting
of the Board of Directors
attended by two-thirds or
more of the Directors. Such
resolution shall be reported
to the Shareholders at a
general meeting.

Unless otherwise provided
by  Applicable  Listing
Rules, a Director may hold
any other office or place of
profit under the Company
tother—than—the—effice—of
Superviser} In conjunction
with his office of Director
with such compensation and
remuneration as the
Compensation Committee
may recognize and approve
and on other terms as the
Directors may determine.
No Director shall be
disqualified by his office
from contracting with the
Company either with regard
to his tenure of any such
other office or place of
profit nor shall any Director
so contracting or being so
interested be liable to
account to the Company for
any profit realised by any
such contract or
arrangement by reason of
such Director holding that

(B)

before tax to set off the
accumulated losses at the
end of year (if any), the
remaining (if any) shall be
allocated no more than one
(1) percent to pay to the
Directors and Supervisor in
cash, upon resolution by a
majority votes at a meeting
of the Board of Directors
attended by two-thirds or
more of the Directors. Such
resolution shall be reported
to the Shareholders at a
general meeting.

Unless otherwise provided
by Applicable Listing Rules,
a Director may hold any
other office or place of
profit under the Company
(other than the office of
Supervisor) in conjunction
with his office of Director
with such compensation and
remuneration as the
Compensation Committee
may recognize and approve
and on other terms as the
Directors may determine.
No Director shall be
disqualified by his office
from contracting with the
Company either with regard
to his tenure of any such
other office or place of
profit nor shall any Director
so contracting or being so
interested be liable to
account to the Company for
any profit realised by any
such contract or
arrangement by reason of
such Director holding that
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office or of the fiduciary office or of the fiduciary
relation thereby established. relation thereby established.
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Subject to these Articles, any |Subject to these Articles, any
Director may act by himself or |Director may act by himself or
his firm in a professional his firm in a professional
capacity for the Company, and |capacity for the Company, and
he or his firm shall be entitled to |he or his firm shall be entitled to
remuneration for professional [remuneration for professional
services as if he were not a |services as if he were not a
Director;—previded—thatnething | Director; provided that nothing
herein—econtainedshall-autherise |herein contained shall authorise
a—Direetor—orhisfirmto—aetas |a Director or his firm to act as
Supervisor to the Company. Supervisor to the Company.
112 (#I% ) FELFWBPEF G T RS A
k2 AP FARRE| PREF
FEAREEFE TFEARL | VLA €
AABUEEIN L AR | PRER
FEm Az 2 FE | 4 0 MiE
FEHALAETLL B HAET
TEEREELP ) A
(@77 T B FIFIR S [P R €
OREEEFELEY VS TR
ANKEFFAMRFEIE ST | HAER
RS G A LEARERAR| AT
EEE2 £ AMBERFLZ | B4R
2 AR S g€ F &4

-52-




~
\

3

G
E
<

RiE2

\=’
=

OFZ35 E 2 I
M2 £38
(DE~2ZFTASITARE S
5
E~2FE&PFE~FFh
A
(Di%*%ﬁ*%%ﬂ
fE 2 %ﬁ%;
(g) & & g Lz T s fRiE
FEPY
(h)gjj},\ g 2L AR agim++ 3 ?
2Z_x 4 %
()8 g FPdMRAez €~
¥ e

@;ﬁg

~mie

3wk
A

(Deleted) The following matters proposed
to be transacted by the Company
shall be submitted to the Board
of Directors for approval by
resolution unless approval has
been  obtained from the
competent authority in Taiwan.
All resolutions put to the vote of
a Board of Directors shall be
decided by poll. No resolutions
will be passed by written
resolution of Directors without a
meeting. When an Independent
Director has a dissenting opinion
or qualified opinion on the
following matters, the dissenting
or qualified opinion of the
Independent Director shall be
noted in the minutes of the
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meeting of Directors:

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

(b)Adoption or amendment of
handling procedures for financial
or operational actions of material
significance to the Company,
such as acquisition or disposal of
assets, derivatives  trading,
extension of monetary loans to
others, or endorsements or
guarantees for others;

(c)Any matter bearing on the
personal interest of a Director;
(d)Material asset or derivatives
transactions;

(e)Material  monetary  loan,
endorsement, or provision of
guarantee;

()The offering, issuance, or
private  placement of any
equity-type securities;

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

(h)The appointment or discharge
of a financial, accounting, or
internal auditing officer;

(1)Any other material matter so
required by the competent
authorities.
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When the chairman of a meeting
of the the
minutes of such meeting the

Directors  signs
same shall be deemed to have
been duly held notwithstanding
that all the Directors have not
actually come together or that
there may have been a technical
The
Directors shall cause all minutes
to be
loose-leaf folders provided for

defect in the proceedings.

made in books or

the purpose of recording:

(c)all resolutions and
proceedings at all meetings of
the Company, and of the
Directors and of committees of
Directors, including the

When the chairman of a meeting
of the the
minutes of such meeting the

Directors  signs
same shall be deemed to have
been duly held notwithstanding
that all the Directors have not
actually come together or that
there may have been a technical
The
Directors shall cause all minutes

defect in the proceedings.

to be made in books or loose-leaf
folders provided for the purpose

of recording:

(c)all resolutions and
proceedings at all meetings of
the Company, and of the
Directors and of committees of
Directors, including the
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objections and comments made |objections and comments made
by Independent Directors and |by Independent Directors and the
the reports—and—epiniens—ef |reports and  opinions  of
SUpCrvisors. Supervisors.
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The proposal of the distribution
of dividends or off-set losses for
each of the first three quarters of
shall be

performed in accordance with

a financial year

the following:

(A) Unless the Board decide not
to distribute dividends or
off-set  losses via a
resolution, the proposal of
the distribution of dividends
or off-set losses for each of
the first three quarters of a
financial year, together with

the business report,
financial statements and
records and such other

reports and documents as
may be required by the Law
and the Applicable Listing

The proposal of the distribution
of dividends or off-set losses for
each of the first three quarters of
shall be

performed in accordance with

a financial year

the following:

(A) Unless the Board decide not
to distribute dividends or
off-set  losses via a
resolution, the proposal of
the distribution of dividends
or off-set losses for each of
the first three quarters of a
financial year, together with
the business report, financial
statements and records and
such other reports and
documents as may be
required by the Law and the

Applicable Listing Rules,
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The statements and records of
the
Directors in accordance with the

accounts prepared by

previous Article and any reports
of the Independent Directors-and
any reports of the Supervisors on
the Company’s
business shall be made available
at the Office and at the office of
the Shareholders’ Service Agent

accounts or

for inspection at any time by the
Shareholders
least 10 days prior to the annual

commencing at

general meeting, to which the
Shareholders may bring their
lawyers or certified public
accountants to consummate such

an inspection.

The statements and records of
the
Directors in accordance with the

accounts  prepared by

previous Article and any reports
of the the

Company’s accounts or business

Supervisors on

shall be made available at the
Office and at the office of the
Shareholders’ Service Agent for
inspection at any time by the
Shareholders
least 10 days prior to the annual

commencing at

general meeting, to which the
Shareholders may bring their
lawyers or certified public
accountants to consummate such

an inspection.
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Rules, shall be first shall be first reviewed by
reviewed by the_ Audit the Supervisor and then be
Committee—Superviser and submitted to the Board for
then be submitted to the approval.

Board for approval.
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(A)

The Audit Committee shall
be composed of the entire
number of Independent
Directors. The Audit
Committee shall not be
fewer than three persons in
number, one of whom shall
be the convener, and at least
one of whom shall have
accounting or _ financial
expertise. The rules
governing the exercise of
powers of the Audit
Committee and its members
shall be duly resolved and
promulgated by the Board
in _accordance with the
Applicable Listing Rules. A
resolution of the Audit
Committee shall be passed
by a majority of all its
members. The following
matters shall be subject to
the resolution passed by the
approval of half or more of
all Audit Committee
members and be submitted

(Newly Formulated)
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to the Board of Directors for
a resolution:

(a)Adoption or amendment
of an internal control
system.

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

(c)Adoption or amendment
of handling procedures for
financial or  operational
actions of material
significance, such as
acquisition or disposal of
assets, derivatives trading,
extension of monetary loans
to others, or endorsements
or guarantees for others.
(d)A matter bearing on the
personal interest of a
Director.

(e€)A  material asset or
derivatives transaction.

(HA  material monetary
loan, endorsement, or
provision of guarantee.
(2)The offering, issuance,
or private placement of any
equity-type securities.
(h)The hiring or dismissal
of an attesting CPA, or the
compensation given thereto.
(1)The  appointment  or
discharge of a financial,
accounting, or  internal
auditing officer.

(DAdoption of annual and
semi-annual financial
reports.

(k)Subject  to  Cayman
Islands laws, any other
material matter so required
by the Company or the
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(B)

competent _ authority  of
Republic of China.

With the exception of the
item (j) of the paragraph
(A), any matter in the
preceding paragraph that
has not been resolved by the
approval of half or more of
all Audit Committee
members may be
undertaken at a meeting of
the Board by a resolution
approved by two-thirds or
more of all Directors, and
the resolution of the Audit
Committee shall be
recorded in the minutes of
the meeting of Board of
Directors.
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Merger and  Acquisition
resolved by the Board of
Directors, the Audit
Committee shall review the
fairness and reasonableness
of the plan and transaction
of  the Merger and
Acquisition, and then to
report the results to the
Board of Directors and the
general meeting, if
applicable.

(B) When the Audit Committee
reviews the matters of the
paragraph (A), it shall seek
opinions from an
independent expert on the
justification of the share
exchange ratio or the
distribution of cash or other
assets to the Shareholders.

(C) The aforesaid review results
of the Audit Committee and
opinions of independent
experts shall all be attached
to _and delivered with the
Shareholders' meeting
notice. However, if a
Merger and Acquisition is
not required to be resolved
by the general meeting, the
matters in regards to such a
Merger and  Acquisition
shall be reported in the most
recent general meeting.

(D) If the Company announced

i B Bk R i =
FAP3NY ZAFRES
BN BRSSO
e N SN 3 Bl
EEFEUALAR > HA
LA AR S © ®iE o
(A) Before any resolution of a |(Newly Formulated)
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the same content as in the

documents  stipulated in

paragraph (C) on the

website designated by the

competent authority and

those documents are

prepared at the venue of the

general meeting by  the

Company, those documents

shall be deemed as having

been delivered to

Shareholders.
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The Audit Committee shall
supervise the execution of

business operations of the

Company, and may at any time

or from time to time investigate

the business and financial

conditions of the Company,

examine and to make copies of

the accounting books and

documents, and request the

Directors or Officers to make

reports thereon. In performing

their functional duties under this
Article, the Audit Committee

(Newly Formulated)

-63-




3

3T ’:IE >

R E =

may _appoint, on behalf of the

Company, a practicing lawyer or

the independent auditors to

conduct the examination.
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In case the Directors or any
Director commits any act, in
carrying  out  the  business
operations of the Company, in a
manner in violation of the Law,
the Applicable Listing Rules,
these Articles or the resolutions
of the annual general meeting or
extraordinary general meeting,
the Audit Committee shall
forthwith advise, by a notice, to
the Directors or the Director, as
the case may be, to cease such
act.

(Newly Formulated)
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(A) Subject to the Law and
Cayman __ Islands laws,
Shareholder(s) who
has/have been continuously
holding one percent or more
of the total number of the
issued Shares for over six
months may request in
writing any  Independent
Director of the Audit
Committee to institute, for
and on behalf of the
Company, an action against
a Director; such action may
be instituted in the Taipei
District Court as the court
of jurisdiction in the first
instance.

(B) In case such Independent
Director _of the Audit
Committee  fails/fail _ to
institute an action within 30
days after having received
the request made under the
preceding paragraph, then,
subject to the Law and
Cayman Islands laws, the
Shareholders  filing such
request under the preceding
paragraph may institute the
action for and on behalf of
the Company; such action
may be instituted in the
Taipei District Court as the
court of jurisdiction in the

(Newly Formulated)
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Within seven days after the
receipt of the copy of a tender
offer
relevant

form and
by the
Company or its litigation or

application
documents

non-litigation agent appointed

pursuant to the Applicable

Within seven days after the
receipt of the copy of a tender
offer
relevant

form and
by the
Company or its litigation or

application
documents

non-litigation agent appointed

pursuant to the Applicable
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Listing Rules, the Board of the |Listing Rules, the Board of the
Directors shall resolve to |Directors shall resolve to

recommend to the Shareholders
whether to accept or object to
the tender offer and make a
public announcement of the
following:

(a)The types and amount of the
Shares held by the Directors;
Supervisors. and the
Shareholders holding more than
10 percent of the issued Shares
in its own name or in the name
of other persons.

(d)The types, numbers and
amount of the Shares of the
tender offeror or its affiliates
held by  the Directors;
SUPCrVisors and the
Shareholders holding more than
10 percent of the issued Shares
held in its own name or in the

name of other persons.

recommend to the Shareholders
whether to accept or object to the
tender offer and make a public
announcement of the following:

(a)The types and amount of the
Shares held by the Directors,
and the
Shareholders holding more than

Supervisors,

10 percent of the issued Shares
in its own name or in the name
of other persons.

(d)The types, numbers and
amount of the Shares of the
tender offeror or its affiliates
held by  the

Supervisors

Directors,
and the
Shareholders holding more than
10 percent of the issued Shares
held in its own name or in the
name of other persons.
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