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In the Articles Table A in the First
Schedule to the Statute does not
apply and, unless there is
something in the subject or
context inconsistent therewith:
“Acquisition”means a
transaction of acquiring shares,
business or assets of another
company and the consideration
for the transaction being the
shares, cash or other assets, as
defined and interpreted
pursuant to the Enterprise
Mergers and Acquisitions Law.
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Acquisition and Spin-off.
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Subject to the provisions of the
Applicable Public Company
Rules, when the total number of
new Shares in issue has been
subscribed to in full, the
Company shall immediately
send a call notice to the
subscribers for unpaid Shares.
Where Shares are issued at a
price higher than par value, the
premium and the par value shall
be collected at the same time.
Where the subscriber delays
payment for subscribing to the
Shares, the Company shall
designate a cure period of not
less than one month by serving a
notice on him/her/it requiring
such payment. The Company
shall also declare in the notice
that in case of default of
payment within the said cure
period, the subscriber’s right to
subscribe to new Shares shall be
forfeited. After the Company
has made such request, the
subscribers who fail to settle the
outstanding payment
accordingly shall forfeit their
rights to subscribe to the Shares
and the Shares subscribed by
them in the first place shall be
otherwise offered by the
Company.
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If the Company repurchases any
Shares traded on the TWSE or
TPEX and proposes to transfer the
Repurchased Treasury Shares to
any employees of the Company
or its Subsidiaries at the price
below the average repurchase
price paid by the Company for
Repurchased Treasury Shares (the
"Average Purchase Price") the
Company shall require the
approval of a resolution of the
Members passed at a general
meeting attended by Members
who represent a majority of the
issued, outstanding Shares and
approved by the Members who
represent two-thirds or more of
the Members present and entitled
to vote on such resolution, and
shall specify such motion in the
meeting notice of that general
meeting in accordance with the
Applicable Public Company
Rules, and which shall not be
brought up as an ad hoc motion
and which matter shall include:

E X

If the Company repurchases any
Shares traded on the TWSE or
TPEX and proposes to transfer the
Repurchased Treasury Shares to
any employees of the Company or
its Subsidiaries at the price below
the average repurchase price paid
by the Company for Repurchased
Treasury Shares (the "Average
Purchase Price") the Company
shall require the approval of a
resolution of the Members passed
at a general meeting attended by
Members who represent a
majority of the issued, outstanding
Shares and approved by the
Members who represent
two-thirds or more of the Shares
present and entitled to vote on
such resolution, and shall specify
such motion in the meeting notice
of that general meeting in
accordance with the Applicable
Public Company Rules, and which
shall not be brought up as an ad
hoc motion and which matter shall
include:
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Subject to the provisions of the
Statute, the Applicable Public
Company Rules, the Articles and
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Subject to the provisions of the
Statute, the Applicable Public
Company Rules, the Articles and
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unless otherwise provided under | unless otherwise provided under
Article 14.6, the Company shall Article 14.6, the Company shall
by a Supermajority Resolution: by a Supermajority Resolution:

(h) transfer its business or (h) transfer its business or assets,
assets, in whole or in any in whole or in any essential part,
essential part, provided that, the provided that, the foregoing does
foregoing does not apply where not apply where such transfer is
such transfer is pursuant to the pursuant to the dissolution of the
dissolution of the Company; and | Company;
(i) acquire or assume the whole | (i) acquire or assume the whole
business or assets of another business or assets of another
person, which has material effect | person, which has material effect
on the Company’s operation, on the Company’s operation; and
(1)__Share Exchange.
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The Independent Director of the | Pursuant to the Applicable
Audit Committee may convene a | Public Company Rules, the
general meeting in the event that | Independent Director of the Audit
the board of Directors fails or Committee may convene a general
cannot convene a general meeting in the event that the board
meeting, or for the benefit of the | of Directors fails or cannot
Company when necessary. convene a general meeting, or for
the benefit of the Company when
necessary.
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Subject to the Statute, the
Avrticles, and Applicable Public
Company Rules, if a quorum is
not present at the time appointed
for the general meeting, the

Subject to the Statute, the Articles,
and Applicable Public Company
Rules, if a quorum is not present
at the time appointed for the
general meeting, the chairman
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chairman may adjourn the
general meeting to a later time,
provided, however, that the
maximum number of times a
general meeting may be
adjourned shall be no more than
two and the total time adjourned
shall not exceed one hour. If the
general meeting has been
adjourned twice, but at the
adjourned general meeting a
quorum is still not present, the
chairman shall declare the general
meeting is dissolved, and if it is
still necessary to convene a
general meeting, it shall be
reconvened as a new general
meeting in accordance with the
Articles.

may postpone the general
meeting to a later time, provided,

however, that the maximum
number of times a general
meeting may be postponed shall
be no more than two and the total
time postponed shall not exceed
one hour. If the general meeting
has been postponed twice, but at
the postponed general meeting a
quorum is still not present, the
chairman shall declare the general
meeting is dissolved, and if it is
still necessary to convene a
general meeting, it shall be
reconvened as a new general
meeting in accordance with the
Articles.
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In the event any of the following
resolutions is adopted at a general
meeting, any Member who has
notified the Company in writing

of his/her/its objection to such a
resolution prior to such meeting
and has raised again his/her/its
objection at such meeting, may
request the Company to
repurchase all of his/her/its
Shares at the then prevailing fair
price:

(b) The Company transfers the
whole or a material part of its
business or assets, provided that,
the foregoing does not apply
where such transfer is pursuant to
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In the event any of the following
resolutions is adopted at a general
meeting, any Member who has
expressed his/her/its objection
therefor in writing or verbally
with a record before or during
the general meeting, and has
forfeited his/her/its voting right
may request the Company to buy_
back all of his/her/its Shares at
the then prevailing fair price:

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

I
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the dissolution of the Company;
or

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

the dissolution of the Company;
(c) The Company accepts the
transfer of the whole business or
assets of another person, which
has a material impact on the
Company’s business operations:
(d) Spin-Off (other than a
Short-form Spin-off);

(e) Merger (other than a
Short-form Merger);
(f)__Acquisition; or

() Share Exchange (other
than a Short-form Share

Exchange).
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Unless otherwise provided by the
Applicable Public Company
Rules, in the event any part of
the Company’s business is Spun
Off (other than a Short-form
Spin-off) or involved in any
Merger (other than a
Short-form Merger) or involved
in any Share Exchange (other
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Unless otherwise provided by the
Applicable Public Company Rules
and the Statute, in the event of a
Short-form Merger, a Short-form
Spin-off or a Short-form Share
Exchange where at least 90% of
the voting power of the
outstanding shares of the
Company are held by the other
company participating in such
Merger, Spin-off or Share
Exchange, the Company shall
deliver a notice to each Member
immediately after the resolution of
board of directors approving such
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than a Short-form Share
Exchange) with any other
company, the Member, who has

expressed his/her/its objection
therefor, in writing or verbally
with a record before or during
the general meeting and
forfeited his/her/its voting right

provided, may request the
Company to repurchase all of
his/her Shares at the then
prevailing fair price. In the
event of a Short-form Merger, a
Short-form Spin-off or a
Short-form Share Exchange
where at least 90% of the voting
power of the outstanding shares
of the Company are held by the
other company participating in
such Merger, Spin-off or Share
Exchange, the Company shall
deliver a notice to each Member
immediately after the resolution
of board of directors approving
such Short-form Merger,
Short-form Spin-off or
Short-form Share Exchange and
such notice shall state that any
Member who expressed
his/her/its objection against the
Short-form Merger, Short-form
Spin-off or Short-form Share
Exchange within the specified
period pursuant to the
Applicable Public Company
Rules may submit a written
objection requesting the
Company to repurchase all of
his/her/its Shares at the then
prevailing fair value of such
Shares.

Short-form Merger, Short-form
Spin-off or Short-form Share
Exchange and such notice shall
state that any Member who
expressed his/her/its objection
against the Short-form Merger,
Short-form Spin-off or Short-form
Share Exchange within the
specified period may submit a
written objection requesting the
Company to buy back all of
his/her/its Shares at the then
prevailing fair price.
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— request prescribed Articles 22.1
) . and 22.2 shall be delivered to the
The request prescribed in the P y— - .
— T Company in writing, stating
ggﬁf/i?ég1;‘1‘?;&%';'3;??:}' be therein the types, numbers and
writing, stating therein the types :qurei?: drigizergghiiﬁ;igares
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. ! — of the relevant resolutions. In
’?ec:{gz)g elgll?gl irc)uézl:sn;rfo the the event the requesting Member
RSE&S Sfter the date of thz Y and the Company have reached an
relevant resolution. In the event agreemﬁnt In rggardf t?] thSeh
the requesting Member and the _p_rr]el dutr)c asehpl\r/llce% t ?h ares
eld by such Member, the
Company have reached an .
agreeenezt in regard to the C(_)m_pan_y shall pay such price
purchase price of the Shares held W|th|n.n|nety days after the date
by such Member (the “appraisal on which the resolution was
rice™), the Company shall pay adopted. I_n the event th_at no
p—)SUCh pri'ce within ninety days agreem_ent is reached with the
after the date on which the ?;;Srﬁgg:g s'\r/llglrln s;\r/, ttr?(Sfai r
giiﬂf:'ﬁen C\;\g a;gi%‘;tzdﬁ q tlﬁethe price it has recognized to such
- - dissenting Member within
:ﬁggzsfégr%mir\?v?&r :2;:)22 tr;e:ch ninety days since the resolution
the appraisal price within sixty }/;?IS,’S rtnoag;\'/ thet?:?)rcr:];r:np\?gr\: Al
Sﬁgéiﬁegggs gﬁ;?: l;gg?vdt?)t:nv be considered to be agreeable to
competent R.O.C. court against g??s%ﬁﬁqﬁ%rﬁéﬁ by the
all the requesting Members as -
the opposing party within thirty
days after the expiry of the
sixty-day period for a ruling on
the appraisal price, and such
ruling by such R.O.C. court
shall be binding and conclusive
as between the Company and
requested Member solely with
respect to the appraisal price.
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Subject to the Statute, in the
event that any Member requests

the Company to buy back
his/her/its Shares pursuant to
Article 22.3, and the Company
and the requesting Member fail
to reach the agreement in
regard to the repurchase price
of the Shares held by such
Member within sixty days after
the resolution date, the
Company shall apply to any
competent R.O.C. court against
all the dissenting Members as
the opposing party within thirty

days after the expiry of the
sixty-day period for a ruling on
the price of the repurchased
Shares, and the Taipei District
Court, R.O.C., may be the court

of the first instance. Such ruling

by such R.O.C. court shall be
binding and conclusive as
between the Company and the
dissenting Members solely with
respect to the price of the
repurchased Shares.
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The payment of appraisal price The payment of price of the

and the delivery of Share repurchased Shares and the

Certificates shall comply with the | delivery of Share Certificates shall

Applicable Public Company comply with the Applicable Public

Rules Company Rules.
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A Director (except for A Director (except for

Independent Director) may hold Independent Directors) may hold
any other office or place of profit | any other office or place of profit

under the Company in under the Company in conjunction

conjunction with his office of with his office of Director for

Director for such period and on such period and on such terms as
such terms as to remuneration and | to remuneration and otherwise as

otherwise as the compensation the compensation committee shall

committee shall present its present its recommendations to
recommendations to the board of | the board of Directors for

Directors for discussion and discussion and approval.

approval.
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The Directors may be paid
remuneration only in cash. The
amount of such remuneration
shall be recommended by the
compensation committee and
determined by the board of
Directors, and take into account
the extent and value of the
services provided for the
management of the Company and
the standards of the industry in
the R.O.C. and overseas. The
Directors shall also be entitled to
be paid all travelling, hotel and
other expenses properly incurred
by them in connection with their
attendance at meetings of the
board of Directors or committees
of Directors, or general meetings
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The Directors may be paid
remuneration only in cash. The
amount of such remuneration shall
be recommended by the
compensation committee and
determined by the board of
Directors, and take into account
the extent and value of the
services provided for the
management of the Company and
the standards of the industry in the
R.O.C. and overseas. The
Directors shall also be entitled to
be paid all travelling, hotel and
other expenses properly incurred
by them in connection with their
attendance at meetings of the
board of Directors or committees
of Directors, or general meetings
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of the Company, or separate of the Company, or separate
meetings of the holders of any meetings of the holders of any
class of Shares or debentures of class of Shares or debentures of
the Company, or otherwise in the Company, or otherwise in
connection with the business of connection with the business of
the Company, or to receive the Company, or to receive
salaries in respect of their service | salaries in respect of their service
as Directors as may be as Directors as may be
recommended by the recommended by the
compensation committee and compensation committee and
determined by the board of determined by the board of
Directors, or a combination partly | Directors, or a combination partly
of one such method and partly of one such method and partly
another, provided that any such another, provided that any such
determination shall be in determination shall be in
accordance with the Applicable accordance with the Applicable
Public Company Rules. Public Company Rules.
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A Director who has a personal
interest in the matter under
discussion at a meeting of the
Directors shall disclose the
material information of such
director's interest at the meeting;
provided that a Director’s spouse
or any second degree blood
relatives, or company(s) with
controlling and subordinating
relationship with a Director, who
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A Director who has a personal
interest in the matter under
discussion at a meeting of the
Directors shall disclose the
material information of such
director's interest at the meeting;
provided that a Director’s spouse
or any second degree blood
relatives, or company(s) with
controlling and subordinating
relationship with a Director, who
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has a personal interest in the has a personal interest in the
matter under discussion at a matter under discussion at a
meeting, the said Director shall be | meeting, the said Director shall be
deemed having a personal interest | deemed having a personal interest
in such matter.  If the interest of | in such matter. If the interest of
such director conflicts with or such director conflicts with or
impairs the interest of the impairs the interest of the
Company, such Director shall not | Company, such Director shall not
be entitled to vote nor exercise be entitled to vote nor exercise
voting rights on behalf of another | voting rights on behalf of another
Director; the voting right of such | Director; the voting right of such
Director who cannot vote or Director who cannot vote or
exercise any voting right as exercise any voting right as
prescribed above shall not be prescribed above shall not be
counted in the number of votes of | counted in the number of votes of
Directors present at the board Directors present at the board
meeting. Where proposals are meeting. Where proposals are
under consideration concerning a | under consideration concerning a
proposed merger and proposed M&A by the Company,
acquisition by the Company, a a Director who has a personal
Director who has a personal interest in the proposed
interest in the proposed transaction shall disclose at the
transaction shall disclose at the meeting of the board of Directors
meeting of the board of Directors | and the general meeting the nature
and the general meeting the of such director's personal interest
nature of such director's personal | and the reason(s) for the approval
interest and the reason(s) for the | or objection to the proposed
approval or objection to the resolution.
proposed resolution.
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contrary contained in this Article
32.1 10 32.9, unless otherwise
permitted by the Applicable
Public Company Rules, the
Directors shall establish an audit
committee comprised of all of the
Independent Directors, one of
whom shall be the convener, and
at least one of whom shall have
accounting or financial expertise.
A resolution of the audit
committee shall be passed by
one-half or more of all members
of such committee. The rules
and procedures of the audit
committee shall be in accordance
with policies proposed by the
members of the audit committee
and passed by the Directors from
time to time, which shall be in
accordance with the Statute, the
Memorandum, the Articles and
the Applicable Public Company
Rules and the instruction of the
FSC or TWSE or TPEX (as
applicable), if any. The
Directors shall, by a resolution,
adopt a charter for the audit
committee in accordance with
these Articles and the Applicable
Public Company Rules.

contrary contained in Articles 32.1
to 32.11, unless otherwise
permitted by the Applicable
Public Company Rules, the
Directors shall establish an audit
committee comprised of all of the
Independent Directors, one of
whom shall be the chairman, and
at least one of whom shall have
accounting or financial expertise.
A resolution of the audit
committee shall be passed by
one-half or more of all members
of such committee. The rules
and procedures of the audit
committee shall be in accordance
with policies proposed by the
members of the audit committee
and passed by the Directors from
time to time, which shall be in
accordance with the Statute, the
Memorandum, the Articles and
the Applicable Public Company
Rules and the instruction of the
FSC or TWSE or TPEX (as
applicable), if any. The
Directors shall, by a resolution,
adopt a charter for the audit
committee in accordance with
these Articles and the Applicable
Public Company Rules.
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Prior to the commencement of

the meeting of Board of
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Directors to adopt any
resolution of M&A, the
Company shall have the Audit
Committee review the fairness
and reasonableness of the plan
and transaction of the M&A,
and then report the results of
the review to the Board of
Directors and the general
meeting unless the resolution by

the general meeting is not
required by the Statute. During
the review, the Audit Committee

shall seek opinions from an
independent expert on the
justification of the share

exchange ratio or distribution of

cash or other assets. The results
of the review of Audit
Committees and opinions of
independent experts shall be
sent to the Members together
with the notice of the general
meeting. In the event that the
resolution by the general
meeting is not required by the
Statute, the Board of Directors
shall report the foregoing at the
next closest general meeting.
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With respect to the documents
that need to be sent to the
Members as provided in the
preceding Article, in the event
that the Company posts the
same documents on the website
designated by the R.O.C.
securities competent authorities,

and also prepares and places
such documents at the venue of
the general meeting for the
Members’ review, then those
documents shall be deemed as
having been sent to the
Members.

32.11

32.11
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The compensation referred in the
preceding Article shall include the
compensation, salary, stock
options and other incentive
payment to the Directors and
managers of the Company.
Unless otherwise specified by the
Applicable Public Company
Rules, the managers of the
Company for the purposes of this
Article 32.9 shall mean executive
officers as defined by the rules
and procedures governing the
compensation committee.

The compensation referred in the
preceding Article shall include the
compensation, salary, stock
options and other incentive
payment to the Directors and
managers of the Company.

Unless otherwise specified by the
Applicable Public Company
Rules, the managers of the
Company for the purposes of this
Article 32.11 shall mean executive
officers as defined by the rules
and procedures governing the
compensation committee.
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