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No. Current Provisions Proposed Amendments Explanations
% = RITiIE= BriEESR i3 i 32 d
% 2% | (1)In these Articles the following terms shall have the | (1) In these Articles the following terms shall have the | 3 e & & % =

meanings set opposite unless the context otherwise

requires:

FARANFYFRLE N ATAELY FRELR
LI

Applicable
Listing Rules
A () R

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
and Exchange Act of the R.O.C,, the
Company Act of the R.O.C,, the Act
Governing  Relations  Between
Peoples of the Taiwan Area and the
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,

meanings set
requires:

opposite unless the context otherwise

u/ﬁg*'ﬁ‘.ﬁi]’\ 7§ 5”}5 i’ﬁ_,’iﬂﬁz s jx:‘g“—_ﬁi_i} gﬁ:@iﬁ'ﬁ\?
L

Applicable
Listing Rules
A () R

55

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
and Exchange Act of the R.O.C,, the
Company Act of the R.O.C, the
Business Mergers And
Acquisitions Act of the R.O.C., the
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

5ot 2019 #
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1080023568 %55
A TN
B AR B
Bk L g E R
HERREL A
(™ 4 2019
£ 12 % 25 p %
AfEERES
B¥ht )P
P PN -
ER RN
RE o iy 2
EIEA ()
ORI
B EERCF N
Hat & o




No.

T =
& =X

Current Provisions
RiTE=

Proposed Amendments
rTEX YR

Explanations
gL

Law

Bk L

the TPEx (including the Emerging
Market) and the TWSE (where
applicable);

&ggﬂ%aw_a LR HR
AR oo@m B 2 APM I LR
o0 @ dpin 3 R %W&”Q¥
%\25%\1?%&ﬁ [EX B
%Mﬁ&w’*ﬂbwwgéﬂﬂi
ENCI BN %‘#ﬁl’aéﬁ* T2 L 0% ¢ E

5\]_3‘«]171}”4:]‘754?]%:&4,_%"?1“':2 Ae -~ 1%
Yo (¢ 32D ) %2 FR AT
T2 g (deF )

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,

Law

B IE Y

and regulations promulgated by the
Financial Supervisory Commission,
the TPEx (including the Emerging
Market) and the TWSE (where
applicable);

LAY BARERLER ST HFR
AL S A i R
foo SRR ALY EARFEL LS
EaafE s FFEME TR
Bk R A RR RIER] 0 N H B4
%%&iﬂi%W’%%%ﬂi*é

fonE EARERRERT
ﬂiﬁ% W doe (2 g 27 45)
PELATRT L RgE (rF )

\

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,
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Proposed Amendments
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Explanations
gL

Spin-off
2

A

and where in these Articles any
provision of the Law is referred to,
the reference is to that provision as
modified by any law for the time
being in force;

mﬁ*ﬁﬂiﬁ*%Aﬁiﬂﬁﬁg
SFE (337) 2 B8 B3 Aa
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A

an act wherein a transferor
company transfers all of its
independently operated business or
any single independently operated
business to an existing or a newly
incorporated company as
consideration for that existing
transferee company or newly
incorporated transferee company to
issue new shares to the transferor
company or to shareholders of the
transferor company;

A

Spin-off
#l

and where in these Articles any
provision of the Law is referred to,
the reference is to that provision as
modified by any law for the time
being in force;

IFurr IR AP ZBEHE
DFE (2020 F i237ER) 2 H s g
?z“j&;*v}:"ar‘:;%/z%\%é‘\
J’FL#’ « H s /2‘\4\*{%‘1?% (E_E—ﬂ
237 )~ %\E_Elﬁa‘u%iéﬁ— ()
FAT R AT AT 2 B FG

(FHB37);

an act wherein a transferor
company transfers all of its
independently operated business or
any single independently operated
business to an existing or a newly
incorporated company as
consideration for that existing
transferee company or newly
incorporated transferee company to
give shares, cash or other assets to
the transferor company or to
shareholders of the transferor
company;
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No. Current Provisions Proposed Amendments Explanations
i =% RiFHE* BLiE I h B
P HRH pIRA - gh e FiE2 Eir
WE - FATELT R E A S S LN L) R R
FEATR P EFATREZEE 2 F HE-RFAMEALT > ZERLE
R QS FEMKSPIGR R ENH
AL EE 2PN H L2 (7L
% 7 0% (2) During the Relevant Period, the Company shall deliver, | (2) During the Relevant Period, the Company shall in | % pz & 2019 &

or shall cause its Shareholders’ Service Agent to
deliver Shares by book-entry transfer to the subscribers
within thirty (30) days from the date such Shares may
be delivered pursuant to the Law. The Company
shall make a public announcement in accordance with
Applicable Listing Rules prior to the delivery of such
Shares.

AHWPT > AP RV EE 2 LR T FAH LD
2 PARZ L p R o p R TR TSR I
"]"E/%:%‘Jf&%% ;\J{L f‘j’:i E:_"H)’;& o j\;}?i}‘@%«i f‘j'fi‘l”

w1 () Rp2EL

(3)

compliance with the Law and the Applicable Listing
Rules and subject to receipt of the subscription
price_from each subscriber, deliver, or cause its
Shareholders’ Service Agent to deliver Shares by
book-entry transfer to the subscribers within thirty (30)
days from the date the Board resolves to issue Shares.
The Company shall make a public announcement in
accordance with Applicable Listing Rules prior to the
delivery of such Shares.

AHBYE S AP RIBELELRTE L ()
Rff 0 BIRIERBA MBI FHT O NFTFE
ARFFER P2 pAz= PR p TR RGN
PRI R ERIH T N H AR AT
TR A EE R () R

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
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Proposed Amendments
Bk ¥k

Explanations
gL

(4)

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
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.

AP RNAIIFEERPREEEF ) BT ERK
A BEILE o UAREEG EEFTRER HE
REVERREEY - 2% AT BRI N
Er27Z-BIUI2ZPARLIBHE Y EPY
2L HENNE > FRRAPTIRE TL HE
PR P TR P A Pt TR
"B e iE R A R o

For 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
in full may the subscriber's name be entered in the

Reqister.
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(3) The Company shall neither issue Shares without par o R WY e kL
value nor convert its Shares from Shares with par value (5) The Company shall neither issue Shares without par
to Shares without par value. . i
value nor convert its Shares from Shares with par value
ARP A RS FRG  AEL G AL to Shares without par value.
o B G FRD AP A FER LG ABL G AL
HeEEG IR o
5% 8 1% (1) upon each issuance of new Shares (other than | (a) upon each issuance of new Shares, the Board may | % fz & % 10 %
resulting from or_in connection with any Merger or reserve not more than fifteen percent (15%) of the new | » i+ p % >
Consolidation _of the Company, Spin-off of the Shares for subscription by the employees of the 3 S 8 T
Company's business, any reorganisation of the Company and/or its Subordinate Companies, as @5 (& % 8 i
Company, asset acquisition, share swap, exercise of determined by the Board in its reasonable discretion | °. 1 ) %
share options or warrants granted to the employees, pursuant to the Law and the Applicable Listing Rules; * (1) 4%
L o

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

and
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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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CES
% 10 ix The preceding Article shall not apply whenever the new | (1) Subparagraph (a) of Article 8 and Article 9 shall not

Shares are issued for the following purpose:

apply whenever the new Shares are issued due to the
following reasons:

SE L 2019 &
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(a) in connection with a Merger or a Consolidation of the () in connection with a Merger or a Consolidation of ’%' % 10 iE &2

Company or the Spin-off of the Company’s business, the Company or the Spin-off of the Company’s ﬁTD R

or pursuant to any reorganization of the Company; business, or pursuant to any reorganization of the | = = % 10 i %

Company save as otherwise provided by these | 1 5 » # %/ &

Articles; A TR 2
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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;

B

TR
(b) in connection with meeting the Company’s
obligation under Share subscription warrants and/or
options granted to the employees;

TS TR £ S GO

in connection with distribution of the emplovees’
compensation;

()

LY S ES T A0 'L &

in_connection with issuance of new Shares to the
existing Members by capitalisation of the
Company’s reserves in accordance with these
Articles.

(f)

(2) Article 8 and Article 9 shall not apply to any of the
following circumstances:

¥ 82 F ORI ANTT

No. Current Provisions Proposed Amendments Explanations
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(e) in_connection with any share swap arrangement
entered into by the Company,

LELS N E

FiF 2

(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;

MAagEATR N AP LI AT
W AR
L

=y N =] ¥
E N
B8 AT

(b) all new Shares are issued as consideration for
being acquired by the other company with the
intention of takeover;

fliefFE 2 LB - F TATR 28T WA
o

k— kTR

(c) all new Shares are issued as consideration for
the acquisition of issued shares, business, or
assets of other companies;

BRI NN P LR ¥
*FEMAAE

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

Flit T A F EATRE
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Resolution, issue new Shares to employees of the
Company and/or its Subordinate Companies subject to any

Resolution, issue new Shares to employees of the
Company and/or its Subordinate Companies subject to any

No. Current Provisions Proposed Amendments Explanations
= BITIE> riE ¥k Brmd
(e) new Shares are issued for a Spin-off effected by
the transferor company;
(F) in connection with any Private Placement conducted FlgRL B F ,-;frﬂk—*‘ ;
pursuant to Article 11-2; or
(f) new_Shares are issued in connection with any
Private Placement conducted pursuant to Article
Ry 112 iFEFHF & 11-2; or
(9) in connection with any other event otherwise ZAREAEF L1221 FR T2 FFn g TR E &
prohibited, limited, restricted or exempted to so apply '
pursuant to the Law and/or the Applicable Listing (q) new_Shares are issued in connection with any
Rules other event otherwise prohibited, limited, restricted
or exempted to so apply pursuant to the Law and/or
BAREZELE (&) 3 () RFErrezdw & the Applicable Listing Rules.
_!L ~ KQ#IJE\;K/? ."]~ 7" lr—g—i’}; ﬁ;g:f;“jj o
BREELSE (&) 3 () Rfrras e
2k %‘Jéf 2 FEF B
(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.
FHEHIEIRD A f;} TR B ER
’\ ﬂi#—”"r%’i?’}&.ﬂ I—| .
% 11-1 i£ | The Company may, with the authority of a Special | The Company may, with the authority of a Special
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restrictions and conditions as approved by such Special | restrictions and conditions as approved by such Special | 7 *2 4] f 1
Resolution. In respect of the issuance of Shares to | Resolution_provided that Articles 8 and 9 shall not JUFTIRpE > 7
emplo_yees in _the prec_edin_g sentence,_ t_he numbe_r o_f Shares | apply. In r_espect of the issuance of Shares to employees in ,g/% TR
to be issued, issue price, issue conditions, restrictions a_md Fhe prec_edln_g sentence, Fhe numbe_r (_Jf Shares to be issued, %812 ¥ 9k
other matters shall be subject to the Applicable Listing | issue price, issue conditions, restrictions and other matters | =~ ’
Rules and the Law. shall be subject to the Applicable Listing Rules and the LR
Law.
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% 29 if For the purpose of these Articles, the following matters | For the purpose of these Articles, the following matters | ) i* = F 3

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:

SAEARZ P TR R FRER AR
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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:
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(e) winding-up, Merger/Consolidation, share swap or |(e) winding-up, Merger/Consolidation, share exchange or
Spin-off of the Company; Spin-off of the Company;
P2 fRAT EE SRR S L TR A SR ERE S AR
% 32 if (4) The Board shall include a proposal submitted by | (5) The Board shall include a proposal submitted by | d *t% 22 ik %
Member(s) unless: Member(s) unless: 2 T
ety ey - . ) L w C LR LR
%v};—rﬁ”—*—i7— NI ¢ t"—rﬁéﬁ%aﬁigf@ "f}a FIFE 2 - F,"} ”Jki“riftéiz‘ﬁ?’ﬁigf@; ( the Book
A A g Closure Period )
: . © A EM
(b) the number of Shares held by the proposing (b) the number of Shares held by the proposing o om g
Member(s) is less than one percent (1%) of the total Member(s) is less than one percent (1%) of the total ' f ot { ’
issued Shares in the Register upon commencement issued Shares in the Register upon commencement AR
of the period in which the Reqister 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;
BEUANASPUL B L FES TR 45 BERANALTRL B FEP P TR
hoh i 1%F Bk 1%F
% 38 if Subject to the Law and the Applicable Listing Rules, the | Subject to the Law and the Applicable Listing Rules, the | % Az & 2019 #

Company may by a Special Resolution:
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Company may by a Special Resolution:
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(F) enter into any share exchange;
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% 39 if Notwithstanding anything contained in these Articles, | Notwithstanding anything contained in these Articles, | 5y i = F

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
Members of the Company.

EEAFAEFRFOLBFEZLALF () RV
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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.
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(2)

matter(s) as set out in Paragraphs (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
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.

R AR K € R T % 38 iE(a)~ (b) (C) Ak T E
F2okkdo e E G LA P M FE 2R
LAG O ENMA§ e L F M Wk 2P g
E%"}if%iﬁi"ﬁ% BoArg 2000 LK € 5% 380
(D)2 i3k o o PFARE4CPF > 3 gt o

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.

)

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
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.

MR ALK € R T % 38 15 ()~ (D) (C) AT E
SR RN R UL SN SR X R N §
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PRI R e R BT 20k K g 5 % 38 if
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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.

WAEFRBRE RS2 k32T L
ES 8IS GF PSS Y U N <
SR O FASDTEES PP e B LN
PO EREGs R P LRI EE RRE
BRUKZ LD BNy R LR

3)

(4)
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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.

WAEFBELE LA RRES 2 TR R
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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
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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
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.

AAEFBEFLAIZFNToOREIAES 1IFZ S
SR LT L AN oS IRAGY LSS s
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Notwithstanding Paragraphs (2), (3) and (4) of this
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Article, nothing under this Article shall restrict or
prohibit a Member from exercising his right under
section 238 of the Companies Law (2020 Revision) of
the Cayman lIslands and any amendment or_other
statutory modification thereof to payment of the fair
value _of his shares upon dissenting from a
Consolidation or Merger.

BEFAEF2AIF AL AT I D PRGN
REBBLHLAFRB2 R DEREBE
Ladis (202037R) (FEBHS#Hw 1)
¥ 238 TR RASARITHHREEHEF R
LT L AERTL R F L -

¥ 66-1 ix

(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
contrary to his duties. In circumstances where a
Director breaches any of such duties and acts for
his/her or other Person’s interest, the Company may,
with the sanction of an Ordinary Resolution, require
the disgorgement of any and all earnings derived from
such act.

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
matters in_connection with Spin-off, Consolidation,
Merger, or _acquisition of the Company. A Director
may be liable to the Company if he acts contrary to his
duties. In circumstances where a Director breaches any
of such duties and acts for his/her or other Person’s
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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(2) If the Board fails to comply with the Applicable
Listing Rules, these Articles and any resolutions
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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% 72 i |(1) The office of Director shall be vacated, if such Director: | (1) The office of Director shall be vacated, if such Director: | % # 5 % » {9 =

(a) commits a felony (including but not limiting to an

offence under Statute for Prevention of
Organizational Crimes of the R.O.C.) and has been
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;

(c) 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
pardon is less than two (2) years; ...(Omitted)

(a) commits a felony (including but not limiting to an

offence under Statute for Prevention of
Organizational Crimes of the R.O.C.) and has been
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,
expiration of the probation, or pardon is less than
two (2) years;...(Omitted)
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% 81 % A Director who is in any way, whether directly or | A D|rector who is in any way, whether directly or | % Az & 2019 &

indirectly, interested in a matter discussed, considered or
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)

indirectly, interested in a matter discussed, considered or
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

12 7 25 p %L
5 RE T
WAL BiE
81 if o
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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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No. Current Provisions Proposed Amendments Explanations
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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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(2)

e xPE 2L RIRALPBAEAEE  FIR
#%iﬁo

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)

PP AAELTRALFRF - BAGFH: % R
BUL HARSUAL ARSI UMAL £ PR
TR

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

(4 $AFHLF 2 P2 b P2 AL Fhond &
E’\ ?u*"'%#w#ﬂi’}!*"l—:”\dk’ F\‘&’pl#
ﬁ%migg%mmiﬁﬁf’ﬁ*%imp ('3
L‘;"O

(4]

% 108 i%

(2) If the Company keeps its accounting records and
books of account at any place outside the Cayman
Islands _in__accordance with the preceding
paragraph, it shall, upon service of an order or
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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% 117 i

Subject to the Law, if the Company shall be wound up, the
liquidator may, with the sanction of a Special Resolution
and any other sanction required by the Law, divide
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
or different Classes. ...(Omitted)
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Subject to the Law, if the Company shall be wound up, the
liquidator may, with the sanction of a Special Resolution
and any other sanction required by the Law, divide and
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
Members or different Classes....(Omitted)
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