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Article . ;
b Current Provisions Proposed Amendment Explanations
number
L RfTiE~ S B
i% =X
1.1 ""Book Closure Period" | Add this interpretation to make

means a certain period of
time that the Board
closes the Regqister of
Members for transfers as
prescribed by the
Applicable Public
Company Rules for the
purpose _of (i )
determining the
Members entitled  to
receive notice(s) of, to
attend at and to vote at

any general meeting;
((ii ) determining the
Members entitled  to
receive payment of any
Dividend or _ other
distribution; (i )
determining the
Members for any other
purpose.

S L B R
B 5% 65 ()6
R el g 7 8
W ALK g R
(i i 2 3

the specifications of the Articles
clearer.

ATH N KRR AR R
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Article

umber Current Provisions Proposed Amendment Explanations
£ = HfTIE DI ERERS o
12.4 12.4 12.4 This article is revised in
Subject to  the | Subject to the Statute | accordance with the provisions in

Statute and Article
12.5, the Company
may from time to

time by
Supermajority

Resolution: @)
effect any

capitalization of
distributable
dividends

bonuses and/or any
other amount
prescribed under
Article 35 hereof;
(b) effect any
merger (other than a
Cayman  Merger),
share swap  or
spin-off  of the
Company; (c) enter
into, amend, or
terminate any
contract for lease of
the Company's
business in whole,
or for delegation of
management of the
Company's business

and/or

to others, or for
frequent joint
operation with

others; (d) transfer
its  business  or
assets, in whole or
in any essential part;

and Article 125, the
Company may from time
to time by Supermajority
Resolution: (a) effect
any capitalization of
distributable  dividends
and/or
any

prescribed under Article
35 hereof; (b) effect any
merger (other than a
Cayman Merger), share
swap or spin-off of the
Company; (c) enter into,
amend, or terminate any
contract for lease of the
Company's business in
whole, or for delegation
of management of the
Company's business to
others, or for frequent
joint  operation  with
others; (d) transfer its
business or assets, in
whole or in any essential
part;—e¢ (e) acquire or
assume  the  whole
business or

bonuses and/or

other amount

assets of

another person, which
has a material effect on
the
operation;_or (f) ratify an
action by Director(s)
engage(s) in

business for him/herself

Company’s

who

Article 209 of the Company Act.
FH P25 209 iF > BT A

g
.

El
;l;,l.: fl;l._v °
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Article

Current Provisions Proposed Amendment Explanations
number o e B
L T IE= W tsE L
g =X
or (e) acquire or |or on behalf of another
assume the whole | person that is within the
business or assets of | scope of the Company's
another person, | business.
which has a material | 12.4
effect on  the EEBE P
Company’s *E AR 125 FER T
operation. 2L AT s o AN PE
12.4 EF R ()4 K
AAEFAEE OF ,é,‘K/E\;,f‘J_ﬂﬂi/E H
EfekFAey 125 | #F42% 35 ﬁif%%ﬁ"
ERE2ZFT o | BuELT A (b)E
SR EgEEE HO(RE L E 2
Ak (@R | EE ) K #ﬁ:}ﬁ?éé\
23 G I A - i O I 1| B (G R =
B AZTAEE 35 0F | MNP ﬁﬂ}_“" ¥
gL'rf;;fﬁIE,l‘zf@*:‘a?ﬁ ¥ . igL}i?* BT A
b)eE (BE | S¥xFEY2 2K
e E k2o & | (d)E e 2NN LB PN
BNl s | A2 Y EA A 2
2 CFSE L | @FFLAXEE A g
BRI MY EAME A P
I E L3 %’@”ﬁ;ﬁﬂ’%%ﬁﬁ, B
gEsmw Ay O@EFrifersLsn
LREY2 ik | PR ERAAR G G2
(d)EE 232 & | HEH o
SLIPANESE B S
AL ()%
EE AP E
SRR R
Ey £~ %332‘3% °
14.3 14.3 14.3 Adjust the position of the
For so long as the | Ferse-longas-the-Shares | articles.
Shares are listed on | are—tisted—on—the—FSE; | 23 B iE~ §8 k=% o
the TSE, unless | unless———otherwise
otherwise provided | provided—by-the-Statute;
by the Statute, the | the—general—meetings
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RiTIE=

Proposed Amendment

[ BN

Explanations
W

general meetings
shall be held in the
ROC. If the Board
resolves to hold a
general meeting
outside the ROC,
the Company shall
seek approval from
the TSE within two
days after the Board
adopts such
resolution.  Where
a general meeting is
to be held outside
the ROC, the
Company shall
engage a
professional  stock
affairs agent in the
ROC to handle the
administration
matters of such
general meeting
(including but not
limited to the
handling of the
voting of proxies
submitted by any
Members).

14.3

ORISR AT
W R ‘f 2 A
SREIE A I e SO
R g =R
EIE W ARt
T g AR A E
R Bz B d

Members):All __ general
meetings  other  than

annual general meetings

shall be called
extraordinary general
meetings.

14.3

SRR (N S o L Hp
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o

s JLE R
WA g AR R
(& 452 AR
LRI G S N 2
B ) e

14.4

14.4

The Board may call
general  meetings,
and they shall on a
Member's
requisition forthwith
proceed to convene
an extraordinary
general meeting of
the Company.

Gompany-For so long as

the Shares are listed on
the TSE, unless
otherwise provided by
the Statute, the general
meetings shall be held in
the ROC. If the Board
resolves to hold a
general meeting outside
the ROC, the Company
shall seek approval from
the TSE within two days
after the Board adopts
such resolution. Where
a_general meeting is to
be held outside the ROC,
the  Company shall

Adjust
articles.

AEE A

the position

of

the
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Explanations
W

engage a professional
stock affairs agent in the
ROC to handle the
administration matters of
such general meeting
(including  but  not
limited to the handling
of the voting of proxies
submitted by any

Members).
14.4

A Nk T ]
LR SOab
B m g >t
EFAFER LR o deF
FEABAY FARR
LB E 2P
g R g:i_%‘gz;/;: pp
e TER AT FARE o A
PEARB T ERL
EE o P RL Y &
AEBE PN 25 RN
LR A ELR VR S N
EiTrcEr (o452
e mar L Ao L
FE)o

‘L

145

14.5

A Member's
requisition set forth
in Article 144 is a
requisition of
Member(s) of the
Company holding at
the date of deposit

145

A} ber!

Adjust

articles.

the position

AEE MY

of

the
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Explanations
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of requisition not
less than 3% of the
total number of the
outstanding  Shares
which as at that date
have been held by
such Member(s) for
at least one year.
14.5
T AR —_ﬂ._]‘\ % %
R SN
cuwg- & (7))
iV ;}3&4 A RN
> 3
(z) Mz

")’iﬁ\’ﬂf‘é\'ﬂﬁ o

B2 =

3% —of-the—total-nrumber
of  the  outstanding
Shares—which—as—at—that
date—have—been—held—by
such—Member(s)—for—at
least—one—year—The
Board may convene
general meetings.

S - i S LA
i €& o

14.6

14.6
The Member's
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.
14.6

WA FRENE S

Subject to the condition
that the Board does not
or is unable to convene a
general meeting, the
Independent Directors of

1. Adjust the position of the
articles.

NEEM Y o

2. The article is revised in
accordance with the
amendment of the Checklist
for Protecting Shareholders
of Foreign Issuers, the
provisions in Article 220 of
the Company Act, and
TWSE’s Announcement
Tai-Cheng-Shang-Er-Zi No.
1071703794.

A s TR F AP ¥R
BN IR /%iﬁﬁéiJi
B0 F RE NPT 22008
1§=:§?a% hﬂgaﬁ
& TR T A I
1071703794 5522 > 337 A if
g2 o
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the Audit
may, for the behalf of the
Company, convene a
general meeting when it
is deemed necessary.

Committee

g L B2 B

kg @E oA
FoWSERF LEW
AE -

14.7

14.7

If the Board does
not within fifteen
days from the date
of the deposit of the
Member's
requisition dispatch
the notice of an
extraordinary
general meeting, the
requisitionists may
themselves convene
an extraordinary
general meeting,
provided that if the
extraordinary
general meeting will
be held outside the
ROC, an application

14.7

Adjust the
articles.

AR R g

position

of

the
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W

shall
by
requisitionists to the
TSE for its prior
approval.

14.7

dod ¥R
M fpAetI =
RGO TR €
tHzd Pl
EER e
B2 8% K TR
€ 5 ladrz B K
Tfs € 2. b0 Bh im0
PERNERCH
il S AR % 4

T B P

be submitted
such

o
(Bo

approvakAny

Member(s) holding three
percent (3%) or more of
the total number of the

issued Shares of the
Company for one (1)
consecutive  year  or
longer may request the
Board to convene an
extraordinary  general
meeting, and the Board
shall forthwith proceed
to convene the meeting
after receiving  such

request.
14.7

A& (7)™

IR AR TN
FAzz (3)mbm
B BT E
LERATERE 5T
PRk vy
T B2 o

14.8

14.8
All

meetings other than
general

general

annual
meetings shall be

14.8

Al general  meetings
other —than——annual
general meetings shall
be called extraordinary

Adjust  the
articles.

AEE AL -

position

of

the
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L HfTIE DI ERERS o
g =X
called extraordinary | general——meetings:-The
general meetings. Member's request must
14.8 state _in writing the
Gi # R L € ¢t | matters to be discussed
Z K gL |at the extraordinary
TP € o general meeting and the
reason therefor and must
be signed by the
requestor(s) and
deposited at the
Registered Office, and
may consist of several
documents in like form
each signed by one or
more requestors.
14.8
z z I _\ I
SR =
N g\—i_ /F' Vi %— % —éapq
#HREHZ2 T > T d
RAGREEL 2
I AT P Ed
AP i 2 2y
0 & - i>d - B3
Bertd & ¢ -
14.9 14.9 14.9 Adjust the position of the
An  extraordinary | An-extraerdinary-general | articles.
general meeting | meeting—econvened—as | P4 EEiE 2 A8 K i F o
convened as  aforesatdd—— by
aforesaid hy  reguisttomnsts—shal—be
requisitionists shall | eenvened—in—the—same
be convened in the | manrer—as—hearly—as
same manner as | pessible-as-that-in-which
nearly as possible as | general-meetings—are—to
that in  which | be—econvened—by—the

general meetings are
to be convened by

Board- If the Board does
not within fifteen days

47




Article
number

o
% =x

Current Provisions

RiTIE=

Proposed Amendment

[ BN

Explanations
W

the Board.
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from the date of the
deposit of the Member's
request  dispatch  the
notice of an
extraordinary  general
meeting, the requestor(s)
may
himself/herself/itself
convene an
extraordinary  general
meeting.
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14.10

14.10

Any Member(s) holding
one half or more of the
total number of the
issued Shares of the
Company for three (3)
consecutive _months or

longer may
himself/herself/itself

convene an
extraordinary  general

meeting. The calculation
of the holding period and
holding  number  of
Shares shall be based on
the holding at the time of

This article is established in
accordance with the amendment
of the Checklist for Protecting
Shareholders of Foreign Issuers,
the provisions in Article 173-1 of
the Company Act, and TWSE’s
Announcement
Tai-Cheng-Shang-Er-Zi
1071703794.
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share transfer suspension
date.

14.10
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14.11

The extraordinary
general meetings
convened as aforesaid by
the Member(s) or the
Independent Director(s)
of the Audit Committee
shall be convened in the
same _manner_as nearly
as_possible as that in
which general meetings
are to be convened by
the Board.

14.11
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Adjust the the
articles.

AEE A

position of

15.7

15.7

The following
matters shall be
stated in the notice
of a general
meeting, with a
summary of the

15.7

The following matters
shall be stated in the
notice of a general
meeting, with a
summary of the material
content to be discussed,

This article is revised in
accordance with the amendment
of the Checklist for Protecting
Shareholders of Foreign Issuers,
the provisions in Paragraph 5 of
Article 172 of the Company Act,

the provisions in Article 26-1 and
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material content to

be discussed, and

shall not be

proposed as an ad
hoc motion.

(@) election or
discharge  of
Directors;

(b) alteration  of
the Articles;

(c) (i) dissolution,
merger or
spin-off, (i)
entering into,

amending, or
terminating any

contract for
lease of the
Company's

business in

whole, or the
delegation  of
management of
the Company’s
business to
others or the
regular  joint
operation  of
the Company
with others,
(iii) transfer of
the Company's
business or
assets, in whole
or in any
part,
(iv) acquisition

essential

and

shall not be

proposed as an ad hoc

motion;

the  material

content shall be posted

on

the website

designated by the FSC,

the TPEX, the TSE or the

Company, and  such

website shall be

indicated in the above
notice.

(@) election or
discharge of
Directors;

(b) alteration of the
Articles;

(© (@) dissolution,
merger, share swap
or spin-off, (ii)
entering into,
amending, or
terminating any
contract for lease of
the Company's

business in whole,
or the delegation of
management of the
Company’s

business to others
or the regular joint
operation of the
Company with
others, (iii) transfer
of the Company's
business or assets,
in whole or in any
essential part, (iv)

Article 43-6 of the Securities and

Exchange Act, and TWSE’s
Announcement
Tai-Cheng-Shang-Er-Zi No.
1071703794.
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or assumption
of the whole
business or
assets of
another person,
which has a
material effect
on the
Company's

operation;

(d) ratification of
an action by
Director(s)
who engage(s)
in business for
him/herself or
on behalf of
another person
that is within
the scope of the
Company's
business;

(e) distribution of
the whole or

part of the
surplus  profit
of the

Company in
the form of
new  Shares,
capitalization
of statutory
reserve, Capital
Reserve  and

any other
amount in
accordance

(d)

(€)

()

acquisition or
assumption of the
whole business or
assets of another
person, which has a
material effect on

the Company's

operation;

ratification of an
action by
Director(s) who
engage(s) in
business for

him/herself or on
behalf of another
person  that s
within the scope of
the Company's
business;

distribution of the
whole or part of the
surplus profit of the
Company in the
form of new
Shares;+

Article 35and

capitalization of
statutory  reserve,
Capital Reserve and
any other amount in
accordance with
Article 35 by
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with Article 35, issuing new Shares
and or cash to its then
(f) private Members in
placement  of proportion to the
any equity-type number of the
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issued by the by them:;
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15.7 of any equity-type
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(h)

(i)

15.7

securities issued by
the Company;-
reduction of capital;
and

application for the
approval of ceasing
the Company's
status as a public

company.
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15.8 15.8 15.8 This article is revised in
The Board shall | The Board shall keep the | accordance with the amendment

keep the Articles,
minutes of general
meetings, financial
statements, the
Register of
Members, and the

Articles, minutes of
general meetings,
financial statements, the
Register of Members,
and the counterfoil of

any corporate bonds

of the Checklist for Protecting
Shareholders of Foreign Issuers,
the provisions in Article 210 of
the Company Act, and TWSE’s

Announcement
Tai-Cheng-Shang-Er-Zi

No.
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counterfoil of any | issued by the Company | 1071703794.
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the Company’s | request, from time to | i¥< o
stock affairs agent | time, by submitting

located in the ROC.

Members may
request, from time
to time, by
submitting

document(s)

evidencing his/her
interests  involved
and indicating the

designated scope of
the inspection,
access to inspect,
make

the

review
copies
foregoing
documents.

or
of
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document(s) evidencing
his/her interests involved
indicating  the
designated scope of the
inspection, access to
inspect,
transcribe
copies of the foregoing
documents, the
Company shall make its
stock affairs agent to
provide with the access.
15.8
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15.10 | 15.10 15.10 1. Adjust the position of the
The Board may | Fhe-Beard-maypostpone articles.
postpone any | any—general—meeting | A FIE 2 R k% o
general meeting | ealled—in—-aceordance | 2. This article is established in
called in accordance | with—the—Articles—and—a accordance with the
with the Articles and | retice—ef—pestponement amendment of the Checklist
a notice of shalbe—given—to—each for Protecting Shareholders
postponement shall | Memberbefore-the-time of Foreign Issuers, the
be given to each | seheduled—For——sueh provisions in Article 210-1
Member before the | meeting—A-notice-of-the of the Company Act, and
time scheduled for | adjeurned—meeting—shal TWSE’s Announcement
such meeting. A | be-givenasinthe-caseof Tai-Cheng-Shang-Er-Zi No.
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15.11 15.11 Adjust the position of the
The Directors of the articles.

Company shall be
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entitled to receive
notice of, attend and
be heard at the
general meeting.
15.11
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B

led : -
of attend-and-be-heard-at
the general meeting. The

Board may postpone any

general meeting called in
accordance  with  the
Articles and a notice of
postponement shall be
given to each Member
before the

for

time

such
meeting. A notice of the
adjourned meeting shall
be given as in the case of

scheduled

an original meeting.
15.11
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15.12

1512

The Directors of the
Company  shall  be
entitled to receive notice
of, attend and be heard at
the general meeting.

Adjust
articles.

AEF WL

the position of the

16.4

16.4
Nothing in
Articles

the
shall

Nothing in the Articles

shall prevent any

This article is revised in
accordance with the amendment
of the Checklist for Protecting
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prevent any | Member from initiating | Shareholders of Foreign Issuers,
Member from | proceedings in a court of | the provisions in Article 214 of
initiating competent  jurisdiction | the Company Act, and TWSE’s
proceedings in a|for an  appropriate | Announcement
court of competent | remedy in connection | Tai-Cheng-Shang-Er-Zi No.

jurisdiction for an
appropriate remedy
in connection with
the improper
convening of any
general meeting or
the improper
passage of any
resolution within 30
days after passing of
such resolution. The
Taiwan Taipei
District Court,
ROC, may be the
first
instance for
adjudicating any
disputes arising out
of the foregoing.

court of

Any Member(s)
holding three
percent (3%) or
more of the total
number  of  the

issued Shares of the
Company for one
(1) consecutive year
or longer may
request in writing
any Independent
Director of the
Audit Committee to

with ~ the  improper
convening of any
general meeting or the
improper passage of any
resolution  within 30
days after passing of
such  resolution. The
Taiwan Taipei District
Court, ROC, may be the
court of first instance for
adjudicating any
disputes arising out of
the  foregoing. Any
Member(s) holding-three
one percent (31%) or
more of the total number
of the issued Shares of
the Company for-ene_six
(26) consecutive—year
months or longer may
request in writing any
Independent Director of
the Audit Committee to
initiate proceedings
against any Director or
Directors on behalf of
the Company with a
competent court having

proper jurisdiction,
including the Taiwan
Taipei District Court,
ROC. If Independent

1071703794.
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initiate proceedings
against any Director
or Directors on
behalf of the
Company with a
competent court

having proper
jurisdiction,

including the
Taiwan Taipei
District Court,
ROC. If
Independent

Directors of the
Audit  Committee
fail to initiate such
proceedings within
thirty (30) days after
receiving the
request by such
Member(s), subject
to Cayman Islands

law, such
Member(s) may
initiate such
proceedings on

behalf of the
Company with a
competent court

having proper
jurisdiction,
including the
Taiwan Taipei
District Court,
ROC.

16.4

TN AR

Directors of the Audit
Committee fail to initiate
such proceedings within
thirty (30) days after
receiving the request by
such Member(s), subject
to Cayman Islands law,
such  Member(s) may
initiate such proceedings
on behalf of the
Company with a
competent court having

proper jurisdiction,
including the Taiwan
Taipei District Court,
ROC.
16.4
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16.6

16.6

Member(s) holding
1% or more of the
total outstanding

Shares immediately

16.6

Member(s) holding 1%
or more of the total
outstanding Shares
immediately prior to the

This article is revised in
accordance with the amendment
of the Checklist for Protecting
Shareholders of Foreign Issuers,
the provisions in Articles 172-1
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prior to the relevant
book close period,
the
Company closed its

during which

Register of
Members, may
propose to the
Company a proposal
for discussion at a
general meeting in
writing.  Proposals
shall not be included
in the agenda of the
general meeting
where  (a) the
proposing

Member(s)  holds
less than 1% of the
total number of
outstanding Shares,
(b) the matter of
such proposal may
not be resolved by a
general meeting; (c)
the proposing
Member(s) has
proposed more than
one proposal; or (d)
the  proposal is
submitted to the
Company after the

date  fixed and
announced by the
Company for
accepting
Member(s)'

proposal(s).

relevant Bbook Celosure
Pperiod, during which
the Company closed its
Register of Members,
may propose to the
Company a proposal for
discussion at a general
meeting in writing_or by
way of  electronic
transmission. Unless any
of the following
circumstances is
satisfied, the Board shall
include the proposal
Proposals shall not be
included in the agenda of
the general meeting
where (a) the proposing
Member(s) holds less
than 1% of the total
number of outstanding
Shares, (b) the matter of
such proposal may not
be resolved by a general
meeting; (© the
proposing  Member(s)
has proposed more than
one proposal;—e¢ (d) the
proposal is submitted to
the Company after the
date fixed and
announced by the
Company for accepting
Member(s)' proposal(s)_;
or (e) the proposal
contains more than three

hundred words. Provided

o
of the Company Act, and
TWSE’s Announcement
Tai-Cheng-Shang-Er-Zi No.
1071703794.
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18.2 18.2 18.2 Adjust the wordings of the
Subject to  the | Subject to the Applicable | article.
Applicable  Public | Public Company Rules, | 3 B A& ifif < * 3 o
Company Rules, | except where a Member
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except where a|is appointing the
Member is | chairman of a general
appointing the | meeting as his proxy

chairman of a
general meeting as
his proxy through
written  ballot or
electronic
transmission
pursuant to Article
17.4 or for trust
enterprises
organized under the
laws of the ROC or
a stock affairs agent
approved pursuant
to Applicable Public
Company Rules, in
the event a person
acts as the proxy for
two or more
Members, the sum
of Shares entitled to
be voted as
represented by such
proxy shall be no
more than 3% of the
total outstanding
voting Shares
immediately prior to
the relevant book
period,
during which the
Company closes its
register of
Members; any vote
in respect of the

closed

through written ballot or
electronic  transmission
pursuant to Article 17.4
or for trust enterprises
organized under the laws
of the ROC or a stock
affairs agent approved
pursuant to Applicable
Public Company Rules,
in the event a person acts
as the proxy for two or
more Members, the sum
of Shares entitled to be
voted as represented by
such proxy shall be no
more than 3% of the
total outstanding voting
Shares immediately prior
to the relevant Bbook

Celosured Pperiod,
during which the
Company closes its

register of Members; any
vote in respect of the
portion in excess of such
3% threshold shall not
be counted.

18.2
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24.5 24.5 24.5 This article is revised in

The Company may
from time to time by
Supermajority

Resolution remove
any Director from
office before the
expiration of his
period of office
notwithstanding

anything in these

The Company may from
time to time by
Supermajority

Resolution remove any
Director from office
before the expiration of

his/her/its  period of
office  notwithstanding
anything in these

Articles, and may elect

accordance with the amendment
of the Checklist for Protecting
Shareholders of Foreign Issuers,
the provisions in Article 199-1 of
the Company Act, and TWSE’s

Announcement
Tai-Cheng-Shang-Er-Zi
1071703794.

No.
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in accordance with

Article 24.2;
provided that the
Company may

remove all Directors

and elect new
Directors to fill the
the

time in

vacancies at
same
accordance with this
Article and Article
24.2 and unless the
resolution approving
such removal and
provides

the

election
otherwise,
existing  Directors'
office  shall  be
deemed discharged
upon the passing of
such resolution prior
to the expiration of
such Directors'
applicable period of
office.

24.5
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24.2; provided that the
Company may remove
all Directors and elect
new Directors to fill the
vacancies at the same
time in accordance with
this Article and Article
24.2_without having to
pass a prior resolution
regarding the re-election
of all Directors by a
general meeting and
unless the resolution
approving such removal
and election provides
the existing
Directors' office shall be
deemed discharged upon
the passing of such
resolution prior to the

otherwise,

expiration  of  such
Directors' applicable
period of office.
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25 25 Vacation of | 25 Vacation of Office of | This article is revised in

Office of Director
The office of a
Director shall be
vacated if  the
Director:

(@ is removed
from office
pursuant to the
Articles;

gives notice in
writing to the
Company that
he resigns the

(b)

office of
Director;

(c) dies, becomes
bankrupt or
makes any
arrangement or
composition
with his
creditors
generally;

(d) is found to be

or becomes of
unsound mind,;
() an order is
made by any

Director
The office of a Director
shall be vacated if the
Director:

(@)

(b)

(©)

(d)

(€)

is removed from
office pursuant to

the Articles;

gives notice in
writing to  the
Company that

he/shel/it resigns the
office of Director;

dies, becomes
bankrupt, has been
adjudicated of the
commencement of
liquidation process
by the competent
court or makes any

arrangement or
composition  with
his creditors
generally;

is found to be or
becomes of

unsound mind;
an order is made by
any competent

accordance with the amendment
of the Checklist for Protecting
Shareholders of Foreign Issuers,
the provisions in Paragraph 6 of
Article 192 and Avrticle 30 of the
Company Act, the provisions in
Paragraph 5 of Article 14-2 of
the Securities and Exchange Act,
and TWSE’s Announcement
Tai-Cheng-Shang-Er-Zi No.
1071703794.
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competent court or official on

court or official
on the grounds
that he is or
will be
suffering from
mental disorder
or is otherwise
incapable  of
managing  his
affairs, or his
legal capacity
is restricted
according  to
the applicable
laws;

(f) having
committed an
offence as
specified in the
ROC statute of
prevention of
organizational
crimes and
subsequently
adjudicated
guilty by a
final judgment,
and the time
elapsed after he
has served the
full  term of
such sentence
is less than five
years;

(g) having
committed an

(f)

(9)

the grounds that
he/she is or will be
suffering from
mental disorder or

is otherwise
incapable of
managing  his/her

affairs, or his/her
legal capacity is
restricted according
to the applicable
laws;

an order is made by
any competent
court or official on
the grounds that
he/she has been
adjudicated of the
commencement of
assistantship  and
such assistantship
has not been
revoked vyet;

having committed
an  offence as
specified in the
ROC statute of

prevention of
organizational
crimes and

subsequently

adjudicated  guilty
by a final judgment,
and_has not started
serving the
sentence, has not
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offence completed serving
involving the sentence, or the
fraud, breach time elapsed after

of trust or
misappropriati
on and
subsequently
punished with
imprisonment
of a term of
more than one
year, and the
time  elapsed
after he has
served the full
term of such
sentence is less
than two years;
(h) having  been
adjudicated

guilty by a
final judgment
for

misappropriati
ng public funds
during the time
of his public
service, and the
time  elapsed
after he has
served the full
term of such
sentence is less
than two years;
or

(i) having  been
dishonoured

(h)

he has served the
full term of such
sentence-

completion of
serving the
sentence, expiration
of the probation, or
pardon is less than

five years;

having committed
an offence
involving fraud,

breach of trust or
misappropriation
and  subsequently
punished with
imprisonment of a
term of more than
one year, and_has
not started serving
the sentence, has
not completed
serving the
sentence, or the
time elapsed after
he has served the
full term of such
sentence-
completion of
serving the
sentence, expiration
of the probation, or
pardon is less than
two years;
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for use of
negotiable
instruments,
and the term of
such  sanction
has not et

expired.
In the event that any
of the foregoing

events described in
clauses (c), (d), (e),
. (@), (h) and (i)
has occurred to a
candidate election of
Director, such
person shall  be
disqualified  from
being elected as a
Director.

In the event that any
Director, during the
term of office as a
Director, transfers
more than one half
of the total number
of the shares of the
Company being
held by him/her/it at
the time he/she/it
was elected,
he/she/it shall, ipso
facto, be discharged
from his/her/its
office of Director
automatically.

In the event that any
Director, after being

(i)

1)

having——been
il | |
I final_iud

for

blic_funds._duri
I . f i

public — service
committed an
offence as specified
in the

Anti-corruption Act
and  subsequently
adjudicated  quilty
by a final judgment,
and has not started

serving the
sentence, has not
completed serving

the sentence, or the
time elapsed after
he has served the
full term of such
sentence.

completion of
serving the
sentence, expiration
of the probation, or
pardon is less than

two years; or

having been
dishonoured-
dishonored for

unlawful use of
negetiable——credit
instruments, and the
term of such
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elected and before
his/her/its
inauguration of the
office of Director,
transfers more than
one half of the total
number of shares of
the Company held
by him/her/it at the
time he/she was
elected; or transfers
more than one half
of the total number
of shares of the
Company held by
him/her/it within the
book closure period
prior to the
convention of the
shareholders'
meeting, then
his/her/its  election
as a Director shall
be deemed invalid.
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sanction has not yet
expired.
In the event that any of
the foregoing events
described in clauses (c),
(d). (&), (), (9). (h)-and,
(i)_and (j) has occurred

to a candidate election of
Director, such person
shall be disqualified
from being elected as a
Director.

In the event that any
Director, during the term
of office as a Director,
transfers more than one
half of the total number
of the Sshares of the
Company being held by
him/her/it at the time
he/she/it was elected,
he/she/it  shall, ipso
facto, be discharged
from his/herl/its office of
Director automatically;
unless otherwise,
he/she/it is the
Independent Director.

In the event that any
Director, after being
elected and  before
his/her/its  inauguration
of the office of Director,

transfers more than one
half of the total number
of Sshares of the
Company  held by
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him/her/it at the time
he/she/it was elected; or
transfers more than one
half of the total number
of Sshares of the
Company  held by
him/her/it  within  the
Bbook Celosure Pperiod
prior to the convention
of the general
shareholderss  meeting,
then his/her/its election
as a Director shall be
deemed invalid;_unless

otherwise, he/shelit is
the Independent
Director.
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27.7

27.7

Where the spouse, a
blood relative within the
second degree of kinship
of a Director, or any
company which has a

controlling or
subordinate relation with
a Director has an interest
in__the matter under
discussion at a meeting
of Article 27.6, such
Director shall be deemed
to have a personal
interest in the matter.
27.7

AR Aew 276 152 €3k
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This article is established in
accordance with the amendment
of the Checklist for Protecting
Shareholders of Foreign Issuers,
the provisions in Paragraph 3 of
Article 206 of the Company Act,
and TWSE’s
Tai-Cheng-Shang-Er-Zi
1071703794.
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34.1 34.1 34.1 Amend this article to fulfill
Subject to  the | Subject to the Statute | operational needs.
Statute and this [and this Article and | i :c & iEiE 2 s oo P 2§
Article and except | except as  otherwise | & F J o
as otherwise | provided by the rights
provided by the | attached to any Shares,
rights attached to|the Company may
any Shares, the | declare dividends
Company may | following the Board's
declare  dividends | recommendation in a
following the | distribution plan
Board's approved by the Board,

recommendation in
a distribution plan
approved by the
Board, with the
sanction of Ordinary
Resolution, resolve
to pay Dividends
and other
distributions on
Shares in issue and
authorise  payment
of the Dividends or
other distributions
out of the funds of
the Company
lawfully  available
therefor.

Considering that the
Company is in an

industry greatly
affected by
consumer  market

and business circle

with the sanction of
Ordinary Resolution,
resolve to pay Dividends
and other distributions
on Shares in issue and
authorise payment of the
Dividends or  other
distributions out of the
funds of the Company
lawfully available
therefor. Considering
that the Company is in
an industry  greatly
affected by consumer
market and business
circle and cannot
identify its development
circle, after the close of a

fiscal year, the Board
shall provide the
distribution plan

according to the
following requirements:
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and cannot identify
its development
circle, after the close
of a fiscal year, the
Board shall provide
the distribution plan
according to the
following

requirements:  the
Company (i) after
its losses have been
offset and at the
time of allocating
surplus profits, may
first set aside 10%
of such profits as
statutory reserve
until the statutory
reserve amounts to

the authorized
capital, (ii) may
appropriate a

portion of such
profits as special
reserve required by
Applicable  Public
Company Rules or
government

authorities, and (iii)
of the remaining
profits, may
appropriate up to
3% as bonuses to
the Directors and
additional up to 3%
of the remaining
profits as employee

the Company (i) after its
losses have been offset
and at the time of
allocating surplus
profits, may first set
aside 10% of such

profits as  statutory
reserve until the
statutory reserve
amounts to the

authorized capital, (ii)
may  appropriate  a
portion of such profits as
special reserve required
by Applicable Public
Company  Rules or
government authorities,
and (iii) of the remaining
profits, may appropriate
up to 3% as bonuses to
the Directors and
additional up to 3% of
the remaining profits as
employee bonus to the
employees of the
Company and
Subsidiaries and  (iv)
having considered the
financial, business and
operational factors, any
remaining profits which
may be distributed as
Dividends by cash or by
applying such sum in
paying up in full
unissued  Shares  for
allotment and
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bonus to the
employees of the

Company and
Subsidiaries and (iv)
having  considered
the financial,
business and
operational factors,
any remaining

profits which may
be distributed as
Dividends by cash
or by applying such
sum in paying up in
full unissued Shares
for allotment and
distribution credited
as fully paid-up pro
rata to the Members
or any combination
of both, or bonuses
according to the

Statute and
Applicable  Public
Company Rules;

provided, however,
that the Dividends
payable to the
Members hereunder
shall not be less
than 2% of the
balance  of the
profits after
deduction of the
amount set out in
sub-clauses (i) and
(it), among which,

distribution credited as
fully paid-up pro rata to
the Members or any
combination of both, or
bonuses according to the
Statute and Applicable
Public Company Rules;
provided, however, that
the Dividends payable to
the Members hereunder
shall not be less than
20% of the balance of
the profits after
deduction of the amount
set out in sub-clauses (i)
and (ii), among which,
cash dividends shall not
be less than £20% of the
total Dividends declared.
The distribution  of
Dividends by cash will
be rounded down to New
Taiwan dollars. The sum
of aforesaid
rounded-down amounts
which are less than one
New Taiwan dollars
(NT$1.00) will  be
recognized as  other
non-operational income
of the Company.

34.1
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cash dividends shall
not be less than 10%
of the total
Dividends declared.
The distribution of
Dividends by cash
will be rounded
down to  New
Taiwan dollars. The
sum of aforesaid
rounded-down
amounts which are
less than one New
Taiwan dollars
(NT$1.00) will be
recognized as other
non-operational
income  of the
Company.
34.1
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37.3

37.3

Independent Director of
the Audit Committee
shall the
execution of business
operations of the
Company, and may at
any time or from time to
time the

supervise

investigate

business and financial
conditions of the
Company, inspect,
transcribe  or  make

copies of the accounting

books and documents,
and request the Board or
manager of the
Company to  make
reports thereon.

37.3
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This article is established in
accordance with the amendment
of the Checklist for Protecting
Shareholders of Foreign Issuers,
the provisions in Paragraph 1 of
Article 218 of the Company Act,
and TWSE’s Announcement
Tai-Cheng-Shang-Er-Zi No.
1071703794.
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44 44  Corporate  Social | This article is established in
Responsibility accordance with the amendment
The Company shall | of the Checklist for Protecting

comply with the laws
and regulations as well
as business ethics and
may take actions which

will _promote  public
interests _in__order to
fulfill its social
responsibilities when

conducting its business.
44 fEM T iE

D ]

Shareholders of Foreign Issuers,
the provisions in Paragraph 2 of
Article 1 of the Company Act,
and TWSE’s Announcement
Tai-Cheng-Shang-Er-Zi No.
1071703794.
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