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No. Current Provisions Proposed Amendments Explanations
% % RFIER BrET XA BrEd
% 2% | (1)In these Articles the following terms shall have the | (1)In these Articles the following terms shall have the | % fie & & ¥ %

meanings set opposite unless the context otherwise

requires:

L

Applicable
Listing Rules
A () R
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¥
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the relevant laws, regulations, rules
and codes as amended, from time to
time, applicable as a result of the
original and continued trading or
listing of any Shares on any Taiwan
stock exchange or securities market,
including, without limitation the

relevant provisions of the Securities

meanings set
requires:
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Listing Rules
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opposite unless the context otherwise
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the relevant laws, regulations, rules
and codes as amended, from time to
time, applicable as a result of the
original and continued trading or
listing of any Shares on any Taiwan
stock exchange or securities market,
including, without limitation the
relevant provisions of the Securities
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& % RITHE BEiE Tk BirEd
and Exchange Act of the R.O.C., the and Exchange Act of the R.O.C,, the | 2 > i3z % 2
Company Act of the R.O.C,, the Act Company Act of the RO.C, the| it "+ 3 ()
Governing Relations Between Business Mergers And *ﬁqjﬂ N Lsﬁaﬁfl ’
Peoples of the Taiwan Area and the Acquisitions Act of the R.O.C., the | ¥ f) & # fF #

Mainland Area of the R.O.C,, or any
similar statute and the rules and
regulations of the R.O.C. authorities
thereunder, and the rules and
regulations promulgated by the
Financial Supervisory Commission,
the TPEx (including the Emerging
Market) and the TWSE (where
applicable);

Act Governing Relations Between
Peoples of the Taiwan Area and the
Mainland Area of the R.O.C,, or any
similar laws, statutes and the rules
and regulations of the R.O.C.
authorities thereunder, and the rules
and regulations promulgated by the
Financial Supervisory Commission,
the TPEx (including the Emerging
Market) and the TWSE (where
applicable);
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the Companies Law (As Revised) of
the Cayman Islands and any
amendment or other statutory
modification thereof and every other
act, order, regulation or other
instrument having statutory effect (as
amended from time to time) for the
time being in force in the Cayman
Islands applying to or affecting the
Company, the Memorandum of
Association and/or these Articles,
and where in these Articles any
provision of the Law is referred to,

the reference is to that provision as

Law

mE s

B BEE ER AR RIER 0 N H B4
M ER o FARLFEMI L2
£z FARGFRREARERTF
LR §RE Y e (F 7R )
RIS LR (e )

the Companies Law (2020 Revision)
of the Cayman Islands and any
amendment or other statutory
modification thereof and every other
act, order, regulation or other
instrument having statutory effect (as
amended from time to time) for the
time being in force in the Cayman
Islands applying to or affecting the
Company, the Memorandum of
Association and/or these Articles,
and where in these Articles any
provision of the Law is referred to,

the reference is to that provision as
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Spin-off
2

A

modified by any law for the time

being in force;
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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

Spin-off
#l

A

modified by any law for the time

being in force;
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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
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RAiFIE B XA DEELR
issue new shares to the transferor give shares, cash or other assets to
company or to shareholders of the the transferor company or to
transferor company; shareholders of the transferor
company;
DPHEH PN - Ih > HiF 2 E
FE-RGERELD  BXRLE S RE I - I FF 2 L
FEIE PR EFHARLEZERE D BE - R FAITROT ) BB E
AHILL 2 75 FRIMUAOPIAUGT - RENE
HALZRE SP N R 2 75
(2) During the Relevant Period, the Company shall deliver, | (2) During the Relevant Period, the Company shall in | = fic & 2019 &
or shall cause its Shareholders’ Service Agent to compliance with the Law and the Applicable Listing 127 25 p i
deliver Shares by book-entry transfer to the subscribers Rules and subject to receipt of the subscription & ik ® ot

TERE

within thirty (30) days from the date such Shares may price_from each subscriber, deliver, or cause its 7Y 3uE A

be delivered pursuant to the Law. The Company Shareholders” Service Agent to deliver Shares by | s n 5 s 20
shall make a public announcement in accordance with book-entry transfer to the subscribers within thirty (30) | = #p a2z > 14
Applicable Listing Rules prior to the delivery of such days from the date the Board resolves to issue Shares. | § & 78 if < i
Shares. The Company shall make a public announcement in | =% 4 o ¥ fie &

TS 32
Himo A iE s
2IFIEC TR

accordance with Applicable Listing Rules prior to the
delivery of such Shares.
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(3) When the total number of Shares in every issuance
has been subscribed to in full, the Company shall
immediately request each of the subscribers for
payment. Where the Company issues Shares at a
premium, the amount in excess of par value shall be
collected at the same time with the payment for
Shares. Where a subscriber_delays payment for
Shares _as mentioned above, the Company shall
prescribe a period of not less than one (1) month
and call upon each subscriber to pay up, declaring
that in case of default of payment within that
prescribed period the subscriber’s right shall be
forfeited. After the Company have made the
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aforesaid call, the subscribers who fail to pay
accordingly shall forfeit their rights and the Shares
subscribed to by them shall be otherwise sold.
Under _such circumstances, the Company may hold
the subscriber liable for compensating the damage,
if any, resulting from such default in payment.
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(4) Eor the avoidance of doubt, a subscriber who fails to
pay up the Shares pursuant to Paragraph (3) of this
Article will not be considered a Member _until the
Shares to be subscribed are paid in full, and only if
the Shares the subscriber subscribed have been paid
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in full may the subscriber's name be entered in the
Register.
FEARAER ARV FERTHPURFINKAL B
ABEH TR 2 RN 3 B RK 2 b
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(3) The Company shall neither issue Shares without par | (5) The Company shall neither issue Shares without par
value nor convert its Shares from Shares with par value value nor convert its Shares from Shares with par value
to Shares without par value. to Shares without par value.
AP R EF R ELD > NRE G 2R AP EFERG R ARG £FRE
s AW IR o iAW R
% 8 i% (1) upon each issuance of new Shares (other than | (a) upon each issuance of new Shares, the Board may | = fic & % 10 i
resulting from or_in connection with any Merger or reserve not more than fifteen percent (15%) of the new | = BITRF M
i ; . . 5 MY 8
Consolidation of the Company, Spin-off of the Shares for subscription by the employees of the (a)‘i?F :]8 ’t
. .. . . . 7 A 7%
Company's business, any reorganisation of the Company and/or its Subordinate Companies, as %: (I) 5 24

Company, asset acquisition, share swap, exercise of

determined by the Board in its reasonable discretion
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share options or warrants granted to the employees,
conversion _of _convertible securities or _debt
instruments, exercise of subscription warrants or
rights to acquire Shares vested with preferential or
special _rights, where the Company issues new
Shares to the existing Members by capitalisation of
its_reserves in_accordance with these Articles,
Private Placement or other issuance of Shares for
consideration other than cash), the Board may
reserve not more than fifteen percent (15%) of the new
Shares for subscription by the employees of the
Company and/or its Subordinate Companies, as
determined by the Board in its reasonable discretion
pursuant to the Law and the Applicable Listing Rules;
and
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pursuant to the Law and the Applicable Listing Rules;

and
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The preceding Article shall not apply whenever the new
Shares are issued for the following purpose:

WO F)T AR TATRE A 2

(@) in connection with a Merger or a Consolidation of the
Company or the Spin-off of the Company’s business,
or pursuant to any reorganization of the Company;

(1) Subparagraph (a) of Article 8 and Article 9 shall not
apply whenever the new Shares are issued due to the
following reasons:

8 ¥ 'év"( )ACE % 9 MEARL T F]T FAE (T AT

) t H 7'

=k |43

() in connection with a Merger or a Consolidation of
the Company or the Spin-off of the Company’s
business, or pursuant to any reorganization of the
Company save as otherwise provided by these
Acrticles;
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(b) in connection with meeting the Company’s obligation
under Share subscription warrants and/or options
granted to the employees of the Company and/or _its

Subordinate Companies;
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SARARTFRETN B FLEEE NP 4N
TR MA

in connection with meeting the Company’s

obligation under Share subscription warrants and/or
options granted to the employees;

Bl TR VARG E S E

in connection with distribution of the emplovees’
compensation;

LR IEFE R

in connection with issuance of new Shares to the

existing Members by capitalisation of the

Company’s reserves in accordance with these

Articles.
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(2) Article 8 and Article 9 shall not apply to any of the
following circumstances:
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(a) the Company, as the surviving company, issues
new Shares for a Merger, or the Company issues
new_shares for the Merger between its
subsidiary and other companies;

FEOPLLHAFEAIN AR DIFLIFOF
fu P2 LEa g EATRE S
T

(b) all new Shares are issued as consideration for
being acquired by the other company with the
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(e) in_connection with any share swap arrangement

entered into by the Company,

FHEEG ME

intention of takeover:

ARET A LA FTATR 2 ECT WAL
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(c) all new Shares are issued as consideration for
the acquisition of issued shares, business, or
assets of other companies;

AR DB TR 2P e FELIRD N Y
P - i

®
*

(d) new_Shares are issued for the share exchange
entered into by the Company;

T 7R P A FATRY

(e) new Shares are issued for a Spin-off effected by
the transferor company;
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(F) in connection with any Private Placement conducted
pursuant to Article 11-2; or

H 112 FRE R E &

(9) in connection with any other event otherwise
prohibited, limited, restricted or exempted to so apply
pursuant to the Law and/or the Applicable Listing
Rules.

BEBEEL (

|'— ~ Kqﬁ;

£) A () RFTRL R #
R EEG M -

FE R0 20 FATRE

(f) new_Shares are issued in connection with any
Private Placement conducted pursuant to Article
11-2; or

A RAEY 112 FRILF TS FARE A

(0) new_Shares are issued in connection with any
other event otherwise prohibited, limited, restricted
or exempted to so apply pursuant to the Law and/or
the Applicable Listing Rules.

A4 () 2% #5; rg 2 Hog
e f 2 fFE G a‘,?—‘ﬁ °
(3) New Shares issued for any of the circumstances in
the preceding Paragraph may be paid up in cash or
assets as required for the business of the Company.




other matters shall be subject to the Applicable Listing
Rules and the Law.
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issue price, issue conditions, restrictions and other matters
shall be subject to the Applicable Listing Rules and the
Law.

N
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% 11-1 #% | The Company may, with the authority of a Special | The Company may, with the authority of a Special | %~ & & = @
Resolution, issue new Shares to employees of the | Resolution, issue new Shares to employees of the # 2 AT BQ’F?
Company and/or its Subordinate Companies subject to any | Company and/or its Subordinate Companies subject to any #} :f;ﬂ‘ = ? =
restrictions and conditions as approved by such Special | restrictions and conditions as approved by such Special %%ig;ﬁ
Resolution. In respect of the issuance of Shares to | Resolution, provided that Articles 8 and 9 shall not K/gf TS 3
employees in the preceding sentence, the number of Shares | apply. In respect of the issuance of Shares to employees in | % 8i5 2z % 9%
to be issued, issue price, issue conditions, restrictions and | the preceding sentence, the number of Shares to be issued, | Z *%_-
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% 29 i | For the purpose of these Articles, the following matters | For the purpose of these Articles, the following matters | 1 & ~ F

shall be regarded as special business and be specified in the
notice of general meeting with the description of their
major contents, and shall not be proposed as ad hoc
motions; the major contents may be posted on the website
designated by the R.O.C. competent authorities or the
Company, and such website shall be indicated in the
notice:

BAEARZ P o TR RRELFREE > AR
LEZ-EED PRI RPEIZN T 7P FARLE
PR A AL T @R KA LR
FEEN? BARFLIFHHL ATl
o T H-H e it 2 B3 A
(e) winding-up, Merger/Consolidation, share
Spin-off of the Company;

swap or

ATz fRf s EE RN S

shall be regarded as special business and be specified in the
notice of general meeting with the description of their
major contents, and shall not be proposed as ad hoc
motions; the major contents may be posted on the website
designated by the R.O.C. competent authorities or the
Company, and such website shall be indicated in the
notice:

PARARZ P h> TARRRELHNUEL > LR
AEZBFd P BampHAIRBRN 3 2 TR g
S F 0 AN S EVE =13 T B ST T
FARNY FARFLLAPES AT T2
o TR e it 2 B3 A

(e) winding-up, Merger/Consolidation, share exchange or
Spin-off of the Company;

ATz fRf s EH RN S
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% 32 | (4) The Board shall include a proposal submitted by | (5) The Board shall include a proposal submitted by | @ *% % 22 i% %
Member(s) unless: Member(s) unless: 278 TRk
Bk iE o H R
A T RIREE s — X rog o te i = B T o4 ep o . ( the Book
FFTOIRFE Lo o mATREE T4 R £ TR Lo F b AT RERE TR Closure Period)
SIS ST DN 4 Wk &
T 3 HE-
(b) the number of Shares held by the proposing (b) the number of Shares held by the proposing | & ¥ < * 3% -
Member(s) is less than one percent (1%) of the total Member(s) is less than one percent (1%) of the total | & °
issued Shares in the Register upon commencement issued Shares in the Register upon commencement
of the period in which the Register is closed for of the Book Closure Period before the relevant
transfers before the relevant annual general annual general meeting of the Company;
meeting of the Company;
FHEUANALPIRE B E SRR AP 4 BARANALSPRL B iE SRR
hoh i 1%F Bh i 1%F
% 38 i% Subject to the Law and the Applicable Listing Rules, the | Subject to the Law and the Applicable Listing Rules, the | = fiz & 2019 &

Company may by a Special Resolution:

RIHEEELZ D () RE o TAEARLEIDP

Company may by a Special Resolution:

RHBE AL D () B TATARLERDP
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(F) enter into any share exchange;
i

% 39 i% Notwithstanding anything contained in these Articles, | Notwithstanding anything contained in these Articles, | i1 £ ~ F 2

unless otherwise provided by the Law and the Applicable
Listing Rules, in case the Company is dissolved after
participating in the merger/consolidation or the Company
is delisted from the TPEx or TWSE due to the general
transfer (or the assignment of all rights and delegation of
all duties of the Company), the transfer of business or
assets of the Company, any share swap arrangement or
any Spin-off entered into or carried out by the Company
while the surviving, transferee, existing or newly
incorporated company is not a listed company (including
TWSE/TPEx listed company), any such action
aforementioned shall be approved by the affirmative vote
of at least two-thirds (2/3) of the total votes cast by the

unless otherwise provided by the Law and the Applicable
Listing Rules, in case the Company is dissolved after
participating in the merger/consolidation or the Company
is delisted from the TPEx or TWSE due to the general
transfer (or the assignment of all rights and delegation of
all duties of the Company), the transfer of business or
assets of the Company, any share exchange or any Spin-off
entered into or carried out by the Company while the
surviving, transferee, existing or newly incorporated
company is not a listed company (including TWSE/TPEX
listed company), any such action aforementioned shall be
approved by the affirmative vote of at least two-thirds (2/3)

of the total votes cast by the Members of the Company.

o
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Members of the Company.
GF ARG RS FREF LA () RPT | GF ARG IRPEBERL A () R
AR AT REEEER 0 A A TRERE | R AL RHEERYE SRS T MRS
(REEA T3 B2 ER) FEA0P 24 ¥ | (REHEL2 7977 [ &Fr) ~RE AP FFE
BMA RGP EEASRARELE I (F) 2 3 | AMAE R EEASHA R ()02 3
EF  AEAALFEL P F () 27 (FHFE | E3 AASLFE L 2P 523 () =7 (¢ &
LE/HR A () 2F ) FooREAST 2| /HFR Y e b3 () 2F) o BEASP 2
TR FERPREC L2 R 2 RR T e M F AR PRI = L2 2 R 2ZFRTL
% 40 i | (1) In the event any of the resolutions with respect to the = fe s 2019 &

matter(s) as set out in Paragraphs (a), (b) or (c) of
Acrticle 38 is adopted at a general meeting, a Member
who has notified the Company in writing of his
objection to such proposal prior to that meeting and
subsequently raised his objection at the meeting may
request the Company to purchase all of his Shares at the
then prevailing fair price; provided, however, that no

(1) In the event any of the resolutions with respect to the
matter(s) as set out in Subparagraphs (a), (b) or (c) of
Article 38 is adopted at a general meeting, a Member
who has notified the Company in writing of his
objection to such proposal prior to that meeting and
subsequently raised his objection at the meeting may
request the Company to purchase all of his Shares at the
then prevailing fair price; provided, however, that no

12 7 25 p &
BERETA
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40 ix% 2 3 %
¥ 3 AT
¥ 40 i % 4
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Member shall have the abovementioned appraisal right
if the resolution to be adopted is in relation to the
matter(s) set out in Paragraph (b) of Article 38 and at
the same meeting the resolution for the winding up of
the Company is also adopted.

LN e ”igiﬁiﬁﬁﬁ?*’??ﬁ 38 i5(@)~ (b)) (C) 2 F
zZodFmo e NE AR FHEHEAGTLZR
w%p’mﬂ”ig%éﬁﬁi’h%ﬁﬁé‘ué
FEF 20 ll%’fé’i( erF7E;f],,,eﬂf‘ig;”38,,+
(b)Ax 2z iz > H—”Fﬁ#piﬁ*sfﬂ‘t‘ v A gt e

\

In the event any part of the Company’s business IS
involved in any Spin-Off or_Merger/Consolidation, a
Member, who has forfeited his right to vote on such
matter and expressed his dissent therefor, in writing
or orally with an entry to that effect in the minutes
of the meeting before the relevant vote, may request
the Company to purchase all of his Shares at the then
prevailing fair price in accordance with the Law.

Member shall have the abovementioned appraisal right
if the resolution to be adopted is in relation to the
matter(s) set out in Paragraph (b) of Article 38 and at
the same meeting the resolution for the winding up of
the Company is also adopted.

WK AL A g BT % 38 i (a)~ (b) & (O)F vk
BT NE A AP F WL
AT IR g B FHE EiRA Py
AT RfT | TG 2 s R € 5% 38 i
(0) 4k 22 i3k > B PR RETRF > 3 Bt e

In the event that the Company resolves to carry out
any part of the Company’s business is involved in any
Spin-Off, Consolidation, Merger, acquisition or share
exchange  (collectively, the  *""Merger and
Acquisition’), a Member expressing his_dissent in
accordance with the Applicable Listing Rules may
request the Company to purchase all of his Shares at the
then prevailing fair price in accordance with the Law.
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(3) Without prejudice to the Law, in the event the Company

and a Member making a request pursuant to Paragraphs
(1) or (2) of this Article fail to reach agreement on the
purchase price within sixty (60) days following the date
of the resolution, the Member_may, within thirty (30)
days after such sixty (60) days period, file a petition to
the Taiwan Taipei District Court for a ruling on the
appraisal price. However, for the purpose of
protecting rights of the dissenting Member, the
Company may elect to act in_accordance with the
laws of place where the securities of the Company
are registered or listed.
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(3) Without prejudice to the Law, in the event the Company

and a Member making a request pursuant to Paragraph
(2) of this Article fail to reach agreement on the
purchase price within sixty (60) days following the date
of the resolution, the Company shall, within thirty (30)
days after such sixty (60) days period, file a petition
against_all _Members _who fail to reach such an
agreement (collectively, the ""Dissenting Members'")
with the R.O.C. Court for a ruling on the appraisal
price,_and may designate Taiwan _Taipei_District
Court of the R.O.C. as the court of first instance.
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(4) Without prejudice to the Law, a Member _making a

request pursuant to Paragraphs (1) or (2) of this
Article shall make such request in_writing within
twenty (20) days after the date of the general
meeting adopting resolutions with respect to the
matter(s) as set out in Subparagraph (a), (b) or (c) of
Article 38 or the Merger and Acquisition, and
specify the repurchase price. If the Member and the
Company reach _an_agreement on the repurchase
price, the Company shall pay for the Shares to be
repurchased within ninety (90) days after the date of
the general meeting adopting such resolutions. In

case no agreement is reached, the Company shall
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pay the fair repurchase price determined at its
discretion to the Dissenting Members with whom the
Company fail to reach an agreement within ninety
(90) days after the date of the general meeting
adopting such resolutions. If the Company fails to
pay the price, it shall be considered to have accepted
the repurchase price proposed by such Dissenting
Members.
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(5) Notwithstanding Paragraphs (2), (3) and (4) of this

Article, nothing under this Article shall restrict or
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prohibit a Member from exercising his right under
section 238 of the Companies Law (2020 Revision) of
the Cayman Islands and any amendment or_other
statutory modification thereof to payment of the fair
value of his shares upon dissenting from a
Consolidation or Merger.
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(1) Without prejudice to the duties owed by a Director to

the Company under common law of the Cayman
Islands and subject to the Law, the Directors shall
assume fiduciary duties to the Company and without
limitation duty of care, and exercise due care and skill
in conducting the business operation of the Company.
A Director may be liable to the Company if he acts

(1) Without prejudice to the duties owed by a Director to

the Company under common law of the Cayman
Islands and subject to the Law, the Directors shall
assume fiduciary duties to the Company and without
limitation duty of care, exercise due care and skill and
act in the best interest of the Company in conducting
the business operation of the Company,_including
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contrary to his duties. In circumstances where a matters in connection with Spin-off, Consolidation,
Director breaches any of such duties and acts for Merger, or _acquisition of the Company. A Director
his/her or other Person’s interest, the Company may, may be liable to the Company if he acts contrary to his
with the sanction of an Ordinary Resolution, require duties. In circumstances where a Director breaches any
the disgorgement of any and all earnings derived from of such duties and acts for his/her or other Person’s
such act. interest, the Company may, with the sanction of an
Ordinary Resolution, require the disgorgement of any
and all earnings derived from such act.
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Listing Rules, these Articles and any resolutions
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passed in a general meeting in dealing with matters

in connection with Spin-off, Consolidation, Merger,

or acquisition of the Company, as a result of which

the Company suffers damages, any Director

involved in decision-making related thereto shall be
liable to the Company in respect of the damages
suffered by the Company. However, a Director may
be exempted from the liability if the minutes of the
Board meeting or_written statement demonstrates
such Director’s dissent.
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(1) The office of Director shall be vacated, if such Director:

(a) commits a felony (including but not limiting to an
offence under Statute for Prevention of

Organizational Crimes of the R.0.C.) and has been

(1) The office of Director shall be vacated, if such Director:

(a) commits a felony (including but not limiting to an
offence under Statute for Prevention of
Organizational Crimes of the R.0.C.) and has been
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convicted thereof, and has not started serving the
sentence, has not completed serving the sentence,
or the time elapsed after completion of serving the
sentence, expiration of the probation, or pardon is
less than five (5) years;

(b) has been imposed a final sentence involving

imprisonment for a term of more than one (1) year
for commitment of fraud, breach of trust or
misappropriation, and has not started serving the
sentence, has not completed serving the sentence,
or the time elapsed after completion of serving the
sentence, expiration of the probation, or pardon is
less than two (2) years;

has been imposed a final sentence due to violation
of the Anti-corruption Act, and has not started
serving the sentence, has not completed serving the
sentence, or the time elapsed after completion of
serving the sentence, expiration of the probation, or

convicted thereof, and_either (i) he has not started
serving the sentence, (ii) he has not completed
serving the sentence, or (iii) the time elapsed after
completion of serving the sentence, expiration of
the probation, or pardon is less than five (5)
years;

(b) has been imposed a final sentence involving
imprisonment for a term of more than one (1) year
for commitment of fraud, breach of trust or
misappropriation, and either (i) he has not started
serving the sentence, (ii) he has not completed
serving the sentence, or (iii) the time elapsed after
completion of serving the sentence, expiration of
the probation, or pardon is less than two (2) years;

(c) has been imposed a final sentence due to violation
of the Anti-corruption Act, and_either (i) he has not
started serving the sentence, (ii) he has not
completed serving the sentence, or (iii) the time
elapsed after completion of serving the sentence,
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pardon is less than two (2) years; ...(Omitted) expiration of the probation, or pardon is less than
two (2) years;...(Omitted)
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indirectly, interested in a matter discussed, considered or

indirectly, interested in a matter discussed, considered or
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proposed in a meeting of the Board shall declare the nature
of his interest and its essential contents at the relevant
meeting._Where the spouse, a blood relative within the
second degree of kinship of a Director as defined under the
Civil Code of Taiwan, or any company which has a
controlling or subordinate relation with a Director bear any
interest in the matter under discussion at a Board meeting,
such Director shall be deemed to bear a personal interest in
the matter....(Omitted)

Ei#i>?ﬁ%é?ﬁ%%i%]’iﬁiﬁé@ﬁ
FIZMGERF B a R e hBEp PTG ER
NE e FELfB R EFARAETEZLDAEN

proposed in a meeting of the Board shall declare the nature
of his interest and its essential contents at the relevant
meeting. When the Company conducts_any Spin-Off,
Consolidation, Merger, or_acquisition, a Director who
bears any interest in the transaction shall explain the
essential contents of such personal interest and the
reason of approval or disapproval of the resolution in
connection with the transaction in_a meeting of the
Board and the general meeting of the Company. Where
the spouse, a blood relative within the second degree of
kinship of a Director as defined under the Civil Code of
Taiwan, or any company which has a controlling or
subordinate relation with a Director bear any interest in the
matter under discussion at a Board meeting, such Director
shall be deemed to bear a personal interest in the
matter....(Omitted)
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(1) During the Relevant Period, prior to any resolution

of the Merger and Acquisition by the Board, the

audit committee of the Company shall review the

fairness and reasonableness of the plan and

transaction of the Merger and Acquisition, and then
submit review results to the Board and the general
meeting _of the Company. However, the audit
committee of the Company may elect not to submit
the aforesaid review results to the Members at a
general meeting if the Law provides that the
Merger_and Acquisition to be resolved requires no
approval by the Members.
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(2)
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When reviewing the abovementioned matters, the

)

audit committee of the Company shall seek opinions
from an_independent expert on the reasonableness
of the share exchange ratio or_the distribution of
cash or other assets.

(3)
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The Company shall send the review results of the

audit committee of the Company and opinions of
independent experts to all Members together with
the notice of general meeting in which the Merger
and Acquisition is to be resolved. However, the
Company shall report the Merger and Acquisition
to the Members at the most recent general meeting
if the Law provides that the Merger and Acquisition
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(©)

to be resolved requires no approval by the
Members.
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If the Company posted the aforesaid review results

(4) 3

and opinions of independent experts on a website
designated by the R.O.C. competent authorities and
arranged for_the same documents to be made
available at the venue of the general meeting of the
Company _for__inspection by Members, those
documents shall be deemed as having been sent to

all Members.
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books of account at any place outside the Cayman i 5/ RIS
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paragraph, it shall, upon service of an order or ; njg%% 108
notice pursuant to the Tax Information Authority
Law and any amendment or other statutory
modification thereof, make available, in_electronic
form or _any other medium at its Registered Office
copies of its books of account, or any part or parts
thereof, as are specified in such order or notice.
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liquidator may, with the sanction of a Special Resolution
and any other sanction required by the Law, divide

liquidator may, with the sanction of a Special Resolution
and any other sanction required by the Law, divide and
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amongst the Members in_specie or Kind the whole or any
part of the assets of the Company (whether they shall
consist of property of the same kind or not) and may, for
such purpose set such value as he deems fair upon any
property to be divided as aforesaid and may determine how
such division shall be carried out as between the Members
.(Omitted)

or different Classes. ..
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distribute amongst the Members the whole or any part of
the property of the Company (whether they shall consist
of property of the same kind or not) in_cash or_asset and
may, for such purpose set such value as he deems fair upon
any property to be divided as aforesaid and may determine
how such division shall be carried out as between the
(Omitted)

Members or different Classes....
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