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THE COMPANIES LAW (2018 REVISION)
OF THE CAYMAN ISLANDS

COMPANY LIMITED BY SHARES

THE COMPANIES LAW (REVISED)
OF THE CAYMAN ISLANDS

COMPANY LIMITED BY SHARES
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(52019 # 6 " 5 p $uidRkid )

(as adopted by a Special Resolution dated on June 5,

2019)

(152020 # 6 * 10 p %] A7kl iF )

(as adopted by a Special Resolution dated on June 10,

2020)
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The objects for which the Company is established are
unrestricted and the Company shall have full power and

authority to carry out any object not prohibited by the
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The objects for which the Company is established are

unrestricted and the Company shall have full power and
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Companies Law (2018 Revision) or as the same may be
revised from time to time, or any other law of the

Cayman Islands.

authority to carry out any object not prohibited by the
Companies Law (Revised) or as the same may be revised

from time to time, or any other law of the Cayman

Islands.
c 5 feb A2 PHAFT AELHR
’ ) , B oM AF AR LATE
2P AT AMEAATL W 1,500,000000 & 0 HlA 5| 2 P AT A AATE R 2,500,000,000 S 0 H]A .
‘ N % 2,500,000,000 =~ » &4 3
150,000,000 % > % 9% ﬁ.%fri 10 & 0 1345 (2@ | 250,000,000 v F ARG FEATA 10 o0 133 (2P
, N 250,000,000 7% -
Z)(2018 Eigmix ) 2 HigBim2 mAdfra @348 | F)(B375) 2 HEBm2 mafrad g4 22 (7
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CREFEE F DU

The authorised capital of the Company is New Taiwan
Dollars 1,500,000,000 divided into 150,000,000 ordinary
shares of par value New Taiwan Dollars 10.00 each
provided always that subject to the provisions of the
Companies Law (2018 Revision) as amended and the
Articles of Association, the Company shall have power to
redeem or purchase any or all of such shares and to
issue all or any part of its capital with priority or subject
to any conditions or restrictions whatsoever and every
issue of shares whether stated to be Ordinary,

Preference or otherwise shall be subject to the powers

3R IR o

The authorised capital of the Company is New Taiwan
Dollars 2,500,000,000 divided into 250,000,000 ordinary
shares of par value New Taiwan Dollars 10.00 each
provided always that subject to the provisions of the
Companies Law (Revised) as amended and the Articles
of Association, the Company shall have power to
redeem or purchase any or all of such shares and to
issue all or any part of its capital with priority or subject
to any conditions or restrictions whatsoever and every
issue of shares whether stated to be Ordinary,

Preference or otherwise shall be subject to the powers
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on the part of the Company hereinbefore provided.

on the part of the Company hereinbefore provided.
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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:

"Statute" means the Companies Law (2018 Revision) of
the Cayman Islands, as amended, and every statutory
modification or re-enactment thereof for the time being

in force.
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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

FTE@ j‘iﬁi—if’;;'f ’ iﬂ;"’ I—;r{
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the Enterprise Mergers and Acquisitions Law.

“M&A”  means Merger, Acquisition and Spin-off.

"Statute" means the Companies Law (Revised) of the
Cayman Islands, as amended, and every statutory

modification or re-enactment thereof for the time being

in force.
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Subject to the provisions of the Statute, the
Memorandum and Articles and the Applicable Public

Company Rules, the Company shall issue Shares without

-40 -




R %=

T

=\

7 2. I“
2% Is

P

Memorandum and Articles and the Applicable Public
Company Rules, the Company shall issue Shares without
printing Share Certificates for the Shares issued and the
Shares shall be delivered by book-entry transfer, and in
accordance with the Applicable Public Company Rules,
the issuance, transfer or cancellation of the Shares be
handled in accordance with the relevant rules of the
central securities depository. A Member shall only be
entitled to a Share Certificate if the board of Directors
resolves that Share Certificates shall be issued. Share
Certificates, if any, shall be in such form as the board of
Directors may determine. Share Certificates shall be
signed by one or more Directors authorised by the board
of Directors. The board of Directors may authorise Share
Certificates to be issued with the authorised signature(s)
affixed by mechanical process. All Share Certificates
shall be consecutively numbered or otherwise identified
and shall specify the Shares to which they relate. All
Share Certificates surrendered to the Company for
transfer shall be cancelled and subject to the Articles. No
new Share Certificate shall be issued until the former
Share Certificate representing a like number of relevant

Shares shall have been surrendered and cancelled.

printing Share Certificates for the Shares issued and the
Shares shall be delivered by book-entry transfer, and in
accordance with the Applicable Public Company Rules,
the issuance, transfer or cancellation of the Shares shall
be handled in accordance with the relevant rules of the
central securities depository. A Member shall only be
entitled to a Share Certificate if the board of Directors
resolves that Share Certificates shall be issued. Share
Certificates, if any, shall be in such form as the board of
Directors may determine. Share Certificates shall be
signed by one or more Directors authorised by the board
of Directors. The board of Directors may authorise Share
Certificates to be issued with the authorised signature(s)
affixed by mechanical process. All Share Certificates
shall be consecutively numbered or otherwise identified
and shall specify the Shares to which they relate. All
Share Certificates surrendered to the Company for
transfer shall be cancelled and subject to the Articles. No
new Share Certificate shall be issued until the former
Share Certificate representing a like number of relevant

Shares shall have been surrendered and cancelled.
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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
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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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Subject to the provisions of the Statute, the Articles and
the Applicable Public Company Rules, the Company shall
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Subject to the provisions of the Statute, the Articles and
the Applicable Public Company Rules, the Company shall

23 o
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by a Supermajority Resolution:

(e) distribute its Legal Reserve, in whole or in part, by
issuing new shares which shall be distributable as
dividend shares to its original shareholders in proportion
to the number of shares being held by each of them or

by cash.

(f) effect any Merger (other than a Short-form
Merger) or Spin-off (other than a Short-form Spin-off),
provided that any Merger which falls within the
definition of “merger and/or consolidation” under the
Statute shall also be subject to the requirements of the

Statute;

(h) transfer its business or assets, in whole or in any
essential part, provided that, the foregoing does not
apply where such transfer is pursuant to the dissolution

of the Company; and

(i)  acquire or assume the whole business or assets of
another person, which has material effect on the

Company’s operation.

by a Supermajority Resolution:

(e) distribute its Legal Reserve, in whole or in part, by
issuing new shares which shall be distributable as
dividend shares to its original shareholders in proportion
to the number of shares being held by each of them or

by cash;

(f) effect any Merger (other than a Short-form
Merger) or Spin-off (other than a Short-form Spin-off),
provided that any Merger which falls within the
definition of “merger and/or consolidation” under the
Statute shall also be subject to the requirements of the

Statute;

(h) transfer its business or assets, in whole or in any
essential part, provided that, the foregoing does not
apply where such transfer is pursuant to the dissolution

of the Company;

(i)  acquire or assume the whole business or assets of
another person, which has material effect on the

Company’s operation; and

(i)  Share Exchange.

16.4

16.4

CERE
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The general meetings shall be held at such time and
place as the Directors shall appoint provided that unless
otherwise provided by the Statute or this Article 16.4,
the general meetings shall be held in R.O.C. For
general meetings to be held outside R.0.C., the
Company shall apply to the TWSE to obtain its approval
within two days after the board of Directors resolves to
call a general meeting or within two days after the
shareholder(s) obtain(s) the approval from competent
authorities to convene the same. In addition, where a
general meeting is to be held outside R.0.C., the
Company shall engage a professional securities agent in
R.0.C. to handle the administration of such general
meeting (including but not limited to the handling of the

voting of proxies submitted by Members).

The general meetings shall be held at such time and
place as the Directors shall appoint provided that unless
otherwise provided by the Statute or this Article 16.4,
the general meetings shall be held in R.O.C. For
general meetings to be held outside R.0.C., the
Company shall apply to the TWSE to obtain its approval
within two days after the board of Directors resolves to
call a general meeting or within two days after the
shareholder(s) obtain(s) the approval from competent
authorities to convene the same. In addition, where a
general meeting is to be held outside R.O.C., the
Company shall engage a professional securities agent in
R.0.C. to handle the administration of such general
meeting (including but not limited to the handling of the

voting of proxies submitted by Members).

16.7

16.7

CERE
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The requisition must state in writing the matters to be
discussed at the extraordinary general meeting and the

reason therefor and must be signed by the

requisitionists and deposited at the Registered Office,

and may consist of several documents in like form each

signed by one or more requisitionists.

The requisition must state in writing the matters to be
discussed at the extraordinary general meeting and the

reason therefor and must be signed by the

requisitionists and duly delivered to the Company, and

may consist of several documents in like form each

signed by one or more requisitionists.

16.10 16.10 v ERE
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Pursuant to the Applicable Public Company Rules, the i
Independent Directors of the audit committee may | Pursuant to the Applicable Public Company Rules, the
convene a general meeting in the event that the board | Independent Director of the Audit Committee (as
of Directors fails or cannot convene a general meeting, | defined in Article 32.6) may convene a general meeting
or for the benefit of the Company when necessary. in the event that the board of Directors fails or cannot
convene a general meeting, or for the benefit of the
Company when necessary.
17.7 17.7 T EBE -
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The Company shall make all statements and records
prepared by the board of Directors and the report
prepared by the audit committee, if any, available at the
office of its registrar (if applicable) and its securities
agent located in R.O.C. in accordance with the Statute
and the Applicable Public Company Rules. Members may
inspect and review the foregoing documents from time
to time and may be accompanied by their lawyers or
certified public accountants for the purpose of such an

inspection and review.
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The Company shall make all statements and records
prepared by the board of Directors and the report
prepared by the Audit Committee, if any, available at the
office of its registrar (if applicable) and its securities
agent located in R.O.C. in accordance with the Statute
and the Applicable Public Company Rules. Members may
inspect and review the foregoing documents from time
to time and may be accompanied by their lawyers or
certified public accountants for the purpose of such an

inspection and review.

A resolution put to the vote of the meeting shall be

decided on a poll. In computing the required majority

A resolution put to the vote of the meeting shall be

decided on a poll. In computing the required majority

CERE
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when a poll is demanded regard should be had to the

number of votes to which each Member is entitled by

when a poll is demanded regard should be had to the

number of votes to which each Member is entitled by

the Articles. the Articles.
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Unless otherwise expressly required by the Statute, the | Unless otherwise expressly required by the Statute, the

Articles or the Applicable Public Company Rules, any | Articles or the Applicable Public Company Rules, any

matter which has been presented for resolution, | matter which has been presented for resolution,

approval, confirmation or adoption by the Members at | approval, confirmation or adoption by the Members at

any general meeting may be passed by an Ordinary | any general meeting may be passed by an Ordinary

Resolution. Resolution.
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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 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 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.

;8 .
£ 4P

d ~ (FeHF:LH);

() &H (2L LE);

f) xR &

(8) %ipthik (2 ¢4f b RipEik)-

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 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);
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(e) Merger (other than a Short-form Merger);

(f) _ Acquisition; or

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

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

el K EE REE ARG A

BITE A F o
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forfeited his/her/its voting right provided, may request

the Company to buy back all of his/her/its Shares at

the then prevailing fair price. In the event of a

Short-form Merger or a Short-form Spin-off where at
least 90% of the voting power of the outstanding shares
of the Company are held by other company participating
in the such Merger or Spin-off, the Company shall deliver
a notice to each of the Member immediately after the
resolution of board of directors approving such
Short-form Merger or Short-form Spin-off and such
notice shall state that any Member who expressed
his/her/its objection against the Short-form Merger or
Short-form Spin-off 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.

are held by other company participating in the such

Merger, Spin-off or Share Exchange, the Company shall

deliver a notice to each of the Member immediately
after the resolution of board of directors approving such
Short-form Merger, Short-form Spin-off or a 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 a 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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The request prescribed in the preceding two Articles
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Subject to the Statute, the request prescribed in

Articles 22.1 and 22.2 shall be delivered to the Company

shall be delivered to the Company in writing, stating
therein the types and numbers of Shares requested to
be repurchased, within twenty days after the date of the
relevant resolution. In the event the requesting
Member and the Company have reached an agreement
in regard to the purchase price of the Shares held by

such Member (the “appraisal price”), the Company shall

pay such price within ninety days after the date on
which the resolution was adopted. In the event the
Company and the requesting Member fail to reach the

agreement_with respect to the appraisal price within

sixty days after the resolution date, the Member may,

in writing, stating therein the types, numbers and the

repurchase price of Shares requested to be repurchased,

within twenty days after the date of the relevant
resolutions. In the event the requesting Member and
the Company have reached an agreement in regard to
the repurchase price of the Shares held by such
Member, the Company shall pay such price within ninety
days after the date on which the resolution was

adopted. In _the event that no agreement is reached

with the dissenting Member, the Company shall pay

the fair price it has recognized to such dissenting

Member within ninety days since the resolution was

within thirty days after such sixty-day period, file a

made. If the Company fails to pay, the Company shall

petition to any competent court of the R.0.C. for a

be considered to be agreeable to the price requested

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.

by the dissenting Member.
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The payment of appraisal price and the delivery of Share
Certificates shall comply with the Applicable Public

Company Rules.

22.4
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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.0.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

LEE REET G A
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respect to the price of the repurchased Shares.

22.5
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Subject to the Statute, the payment of price of the

repurchased Shares and the delivery of Share

Certificates shall comply with the Applicable Public

Company Rules.
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Unless otherwise approved by the competent | Unless otherwise approved by the FSC, not more than

authorities, not more than half of the total number of | half of the total number of Directors can have a spousal

Directors can have a spousal relationship or familial | relationship or familial relationship within the second

relationship within the second degree of kinship with | degree of kinship with any other Directors.

any other Directors.
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25.6

Any Member(s) holding 1% or more of the Company’s
issued Shares for at least six consecutive months may in
writing request any of the Independent Directors of the
audit committee to bring action against the Directors on
behalf of the Company in a court of competent
jurisdiction as the court of first instance. If the
Independent Directors fail to bring such action within
thirty days after the request by the Member, such
Member may bring the action in a court of competent

jurisdiction as the court of first instance in the name of

the Company.
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Any Member(s) holding 1% or more of the Company’s
issued Shares for at least six consecutive months may in
writing request any of the Independent Directors of the
Audit Committee to bring action against the Directors on
behalf of the Company in a court of competent
jurisdiction as the court of first instance. If the
Independent Directors fail to bring such action within
thirty days after the request by the Member, such
Member may bring the action in a court of competent

jurisdiction as the court of first instance in the name of

the Company.
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Directors shall be elected pursuant to a cumulative
voting mechanism pursuant to a poll vote, the
procedures for which has been approved and adopted
by the board of Directors and also by an Ordinary
Resolution, where the number of votes exercisable by
any Member shall be the same as the product of the
number of Shares held by such Member and the number
of Directors to be elected (“Special Ballot Votes”), and
the total number of Special Ballot Votes casted by any
Member may be consolidated for election of one
Director candidate or may be split for election amongst
multiple Director candidates, as specified by the
Member pursuant to the poll vote ballot. There shall
not be votes which are limited to class, party or sector,

and any Member shall have the freedom to specify
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Directors shall be elected pursuant to a cumulative
voting mechanism pursuant to a poll vote, the
procedures for which has been approved and adopted
by the board of Directors and also by an Ordinary
Resolution, where the number of votes exercisable by
any Member shall be the same as the product of the
number of Shares held by such Member and the number
of Directors to be elected (“Special Ballot Votes”), and
the total number of Special Ballot Votes casted by any
Member may be consolidated for election of one
Director candidate or may be split for election amongst
multiple Director candidates, as specified by the
Member pursuant to the poll vote ballot. There shall
not be votes which are limited to class, party or sector,

and any Member shall have the freedom to specify
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whether to consolidate all of its votes on one or any
number of candidate(s) without restriction. A candidate
to whom the ballots cast represent a prevailing number
of votes shall be deemed a Director elect, and where
more than one Director is being elected, the top
candidates to whom the votes cast represent a
prevailing number of votes relative to the other
candidates shall be deemed directors elect. The rule
and procedures for such cumulative voting mechanism
shall be in accordance with policies proposed by the
board of Directors and approved by an Ordinary
Resolution from time to time, which policies shall be in
accordance with the Memorandum, the Articles and the

Applicable Public Company Rules.

whether to consolidate all of its votes on one or any
number of candidate(s) without restriction. A candidate
to whom the ballots cast represent a prevailing number
of votes shall be deemed a Director elect, and where
more than one Director is being elected, the top
candidates to whom the votes cast represent a
prevailing number of votes relative to the other
candidates shall be deemed directors elect. The rule
and procedures for such cumulative voting mechanism
shall be in accordance with policies proposed by the
board of Directors and approved by an Ordinary
Resolution from time to time, which policies shall be in
accordance with the Memorandum, the Articles and the

Applicable Public Company Rules.

A Director (except for Independent Directors) may hold
any other office or place of profit under the Company in
conjunction with his office of Director for such period
and on such terms as to remuneration and otherwise as
remuneration committee shall

the present its
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A Director (except for Independent Directors) may hold
any other office or place of profit under the Company in
conjunction with his office of Director for such period

and on such terms as to remuneration and otherwise as
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recommendations to the board of Directors for

discussion and approval.

the Compensation Committee (as defined in Article

32.10) shall present its recommendations to the board

of Directors for discussion and approval.

30.2
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”3.

The Directors may be paid remuneration only in cash.

The amount of such remuneration shall be

recommended by the remuneration 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.0.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 of the Company, or separate meetings of the

30.2
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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.0.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 of the Company, or separate meetings of the
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holders of any class of Shares or debentures of the | holders of any class of Shares or debentures of the
Company, or otherwise in connection with the business | Company, or otherwise in connection with the business
of the Company, or to receive salaries in respect of their | of the Company, or to receive salaries in respect of their
service as Directors as may be recommended by the | service as Directors as may be recommended by the
compensation committee and determined by the board | Compensation Committee and determined by the board
of Directors, or a combination partly of one such method | of Directors, or a combination partly of one such method
and partly another, provided that any such | and partly another, provided that any such
determination shall be in accordance with the Applicable | determination shall be in accordance with the Applicable
Public Company Rules. Public Company Rules.
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A Director who has a personal interest in the matter
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A Director who has a personal interest in the matter
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under discussion at a meeting of the Directors, shall
disclose to the meeting the material information of such
interest; provided that in the event a Director’s spouse
or any relatives within the second degree of kinship with
a Director, or company(s) which has controlling and
subordinating relationship with a Director, has a
personal interest in the matter under discussion at a
meeting, the said Director shall be deemed to have a
personal interest in such matter. A Director who has a
conflict of interest which may impair the interest of the
Company shall not vote nor exercise voting rights on
behalf of another Director; the voting right of such
Director who cannot vote or exercise any voting right as
prescribed above shall not be counted in the number of

votes of Directors present at the board meeting.

under discussion at a meeting of the Directors, shall
disclose to the meeting the material information of such
interest; provided that in the event a Director’s spouse
or any second degree relatives, or company(s) with
controlling and subordinating relationship with a
Director, has a personal interest in the matter under
discussion at a meeting, the said Director shall be
deemed to have a personal interest in such matter. A
Director who has a conflict of interest which may impair
the interest of the Company shall not vote nor exercise
voting rights on behalf of another Director; the voting
right of such Director who cannot vote or exercise any
voting right as prescribed above shall not be counted in
the number of votes of Directors present at the board

meeting. Where proposals are under consideration

concerning a proposed M&A by the Company, a

Director who has a personal interest in the proposed

transaction shall disclose at the meeting of the board

of Directors and the general meeting the nature of such

director's personal interest and the reason(s) for the

approval or objection to the proposed resolution.

32.6
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Notwithstanding anything to the contrary contained in
Articles 32.1 to 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
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
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Notwithstanding anything to the 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 (the “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
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the FSC, or TWSE, 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.

Articles and the Applicable Public Company Rules and

the instruction of the FSC, or TWSE, 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.

32.7
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Any of the following matters of the Company shall
require the consent of one-half or more of all audit
committee members and be submitted to the board of

Directors for resolution:

for under

Except item (j)
(a) through (k)

paragraph that has not been approved with the consent

above, any matter

subparagraphs of the preceding

of one-half or more of the audit committee members

32.7
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Any of the following matters of the Company shall
require the consent of one-half or more of all Audit
Committee members and be submitted to the board of

Directors for resolution:

Except for item (j) under

(a) through (k)

paragraph that has not been approved with the consent

above, any matter

subparagraphs of the preceding
of one-half or more of the Audit Committee members
may be undertaken only upon the approval of two-thirds
or more of all without

Directors, regard to the
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may be undertaken only upon the approval of two-thirds

or more of all Directors, without regard to the

restrictions of the preceding paragraph, and the
resolution of the audit committee shall be recorded in

the minutes of the Directors meeting.

restrictions of the preceding paragraph, and the
resolution of the Audit Committee shall be recorded in

the minutes of the Directors meeting.
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The Directors shall establish a remuneration committee

in accordance with the Applicable Public Company Rules.

The number of members of the remuneration

committee, professional qualifications, restrictions on
shareholdings and position that a member of the

remuneration committee may concurrently hold, and

32.8
rREFEAREMEAD > Bd B34 E §
H&‘iﬁ 2ot EEPREFFH IR
%&?%ﬁﬁﬁigiaigomm;r 5 7 BB R

igmamazﬁ*’mzﬁﬁaigo%?iﬁg
FREPE o A G b RGBS SRR
2R E & ﬂ”%éxbﬂ&ﬁ%ii 2HELE I
2RFRA O BNEERLE7 BT wpE o - HHE
WA o Fikik L HHASR §ARY o B BT
ZRAERHETARNIFL -

Prior to the commencement of the meeting of Board of

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
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assessment of independence with respect to the
members of the_remuneration committee shall comply

The

with the Applicable Public Company Rules.

remuneration committee shall comprise of no less than

three members, one of which shall be appointed as

chairman of the remuneration committee. The rules

and procedures for convening any meeting of the

remuneration committee shall comply with policies

proposed by the members of the remuneration

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

committee and approved by the Directors from time to
time, provided that the rules and procedures approved
by the Directors shall be in accordance with the Statute,
the Memorandum, the Articles and the Applicable Public
Company Rules and any directions of the FSC, or TWSE.
The Directors shall, by a resolution, adopt a charter for

the remuneration committee in accordance with these

Articles and the Applicable Public Company Rules.

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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The remuneration referred in the preceding Article shall
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With respect to the documents that need to be sent to

the Members as provided in the preceding Article, in
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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 remuneration committee.

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.

32.10
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The Directors shall establish a compensation committee

(the “Compensation Committee”) in accordance with

the Applicable Public Company Rules. The number of

members of the Compensation Committee, professional

qualifications, restrictions on shareholdings and position
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that a member of the Compensation Committee may

concurrently hold, and assessment of independence
with respect to the members of the Compensation
Committee shall comply with the Applicable Public

Company Rules. The Compensation Committee shall

comprise of no less than three members, one of which
shall be appointed as chairman of the Compensation
Committee. The rules and procedures for convening any

meeting of the Compensation Committee shall comply

with policies proposed by the members of the

Compensation Committee and approved by the

Directors from time to time, provided that the rules and
procedures approved by the Directors shall be in
accordance with the Statute, the Memorandum, the
Articles and the Applicable Public Company Rules and
any directions of the FSC, or TWSE. The Directors shall,
by a resolution, adopt a charter for the Compensation
Committee in accordance with these Articles and the

Applicable Public Company Rules.
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The remuneration 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.

Any Dividend, distribution, interest or other monies
payable in cash in respect of Shares may be paid by wire
transfer to the holder or by cheque or warrant sent
through the post directed to the registered address of
the holder. Every such cheque or warrant shall be
made payable to the order of the person to whom it is

sent.

34.7

TR B){«H NUADIEN «H 4 A2

N %
=
P

~=b
s
\ 3;
et
=
)
o
o

Any Dividend, distribution, interest or other monies
payable in cash in respect of Shares may be paid by wire
transfer to the holder or by cheque or receipt sent
through the post directed to the registered address of
the holder. Every such cheque or receipt shall be made

payable to the order of the person to whom it is sent.
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