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Original Article

Proposal for the Amendment

Explanations

32

(A) Shareholder may request
the Company to purchase all of
his Shares at the then prevailing
fair price in the event any of the
following resolutions is adopted
by general meeting:

(a) the matters as prescribed in
Article 185 of the Company
Act, and the dissenting
Shareholder has notified the
Company in writing of his
objection to such proposal prior
to such meeting and
subsequently raised his
objection at the meeting;
provided, however, that no
Shareholder shall have the
abovementioned appraisal right
if the general meeting resolves
on the dissolution of the
Company after the completion
of transfer of business or assets
under the paragraph (b) of
Article 31(A); or

(b) the matters as prescribed in
Article 12 of the M&A Act, and
the dissenting Shareholder has
forfeited his right to vote on
such matter and expressed his
dissent therefore, in writing or
verbally (with a record) before
or during the general meeting.
(B) The dissenting Shareholder
shall make a written request
specifying the price for buying
back within 20 days after the

resolution of the general
meeting was made. If the
Company and  Shareholder

reach an agreement about the
share price, the Company shall
pay for the shares within 90
days after the resolution of the
general meeting was made. In
case no agreement is reached,
the Company shall pay the fair

(A) Shareholder may request
the Company to purchase all of
his Shares at the then prevailing
fair price in the event any of the
following resolutions is adopted
by general meeting:

(a) the matters as prescribed in
Article 185 of the Company
Act, and the dissenting
Shareholder has notified the
Company in writing of his
objection to such proposal prior
to such meeting and
subsequently raised his
objection at the meeting;
provided, however, that no
Shareholder shall have the
abovementioned appraisal right
if the general meeting resolves
on the dissolution of the
Company after the completion
of transfer of business or assets
under the paragraph (b) of
Article 31(A); or

(b) the matters as prescribed in
Article 12 of the M&A Act, and
the dissenting Shareholder has
expressed his dissent therefore,
in_writing or verbally (with a
record), and voted against or
forfeited his right to vote on
such matter and—before or
during the general meeting.
Shares for which the dissenting
Shareholder has forfeited the
voting rights shall not be
counted in the numbers of votes
of the Shareholders present at
the meeting.

(B) The dissenting Shareholder
shall make a written request
specifying the price for buying
back within 20 days after the

resolution of the general
meeting was made. If the
Company and Shareholder

Amended pursuant
to Article 12 of the

Taiwan Business
Mergers And
Acquisitions Act




price it has recognized to such
dissenting Shareholder within
90 days after the resolution of
the general meeting was made.
If the Company did not pay, the
Company shall be considered to
be agreeable to the higher price
requested by the dissenting
Shareholder.

(C) In the event that the
dissenting Shareholder files the
request of buying back due to a
resolution pursuant to the
paragraph (a) of Article 32(A),
if the Company fails to reach
such agreement with the
dissenting Shareholder within a
60-day period commencing
from the resolution date, the
dissenting Shareholder may,
within 30 days after such
60-day period, file a petition to
the Taipei District Court as the
competent court of Taiwan for a
ruling on the appraisal price,
and such court ruling shall be
binding and conclusive as
between the Company and
requested  Shareholder  with
respect to the buying back
price.

(D) In the event that the
dissenting Shareholder files the
request of buying back due to a
resolution pursuant to the
paragraph (b) of Article 32(A),
if no agreement is reached

within 60 days since the
resolution of the general
meeting was made, the

Company shall apply to the
court for a ruling on a fair price
against all the dissenting
Shareholders as the opposing
party within 30 days after such
60-day duration, and the Taipei
District Court shall be the court
of competent jurisdiction for the
first instance.

reach an agreement about the
share price, the Company shall
pay for the shares within 90
days after the resolution of the
general meeting was made. In
case no agreement is reached,
the Company shall pay the fair
price it has recognized to such
dissenting Shareholder within
90 days after the resolution of
the general meeting was made.
If the Company did not pay, the
Company shall be considered to
be agreeable to the higher price
requested by the dissenting
Shareholder.

(C) In the event that the
dissenting Shareholder files the
request of buying back due to a
resolution pursuant to the
paragraph (a) of Article 32(A),
if the Company fails to reach
such agreement with the
dissenting Shareholder within a
60-day period commencing
from the resolution date, the
dissenting Shareholder may,
within 30 days after such
60-day period, file a petition to
the Taipei District Court as the
competent court of Taiwan for a
ruling on the appraisal price,
and such court ruling shall be

binding and conclusive as
between the Company and
requested  Shareholder with

respect to the buying back
price.

(D) In the event that the
dissenting Shareholder, who
voted against or forfeited his
right to vote, files the request of
buying back due to a resolution
pursuant to the paragraph (b) of
Article 32(A), if no agreement
is reached within 60 days since
the resolution of the general
meeting was  made, the
Company shall apply to the
court for a ruling on a fair price
against all the dissenting
Shareholders as the opposing




party within 30 days after such
60-day duration, and the Taipei
District Court shall be the court
of competent jurisdiction for the
first instance.

108

A Director who is in any way,
whether directly or indirectly,

interested in a contract or
proposed contract with the
Company shall declare the

nature of his interest at a
meeting of the Directors. A
general notice given to the
Directors by any Director to the
effect that he is a member of
any specified company or firm
and is to be regarded as
interested in any contract which
may thereafter be made with
that company or firm shall be
deemed a sufficient declaration
of interest in regard to any
contract so made.

A Director who has personal
interest whether directly or
indirectly in a matter under
discussion at a meeting of the
Board, shall declare the nature
of his interest and explain the
gist of such interest at the same
meeting of the Board, and if
such personal interest may be
adverse to the interest of the
Company, such Director cannot
cast his own vote or vote by
proxy on behalf of another
Director.  Such  abstaining
Director shall not be counted in
the number of votes of
Directors present at the Board
meeting (but shall still be
counted in the quorum for such
meeting). When the Company
conducts M&A transactions, a
Director who has a personal
interest in the M&A transaction
shall explain to the Board and
the  general meeting as
applicable the essential contents
of such personal interest and the
cause of approval or dissent to

A Director who is in any way,
whether directly or indirectly,

interested in a contract or
proposed contract with the
Company shall declare the

nature of his interest at a
meeting of the Directors. A
general notice given to the
Directors by any Director to the
effect that he is a member of
any specified company or firm
and is to be regarded as
interested in any contract which
may thereafter be made with
that company or firm shall be
deemed a sufficient declaration
of interest in regard to any
contract so made.

A Director who has personal
interest whether directly or
indirectly in a matter under
discussion at a meeting of the
Board, shall declare the nature
of his interest and explain the
gist of such interest at the same
meeting of the Board, and if
such personal interest may be
adverse to the interest of the
Company, such Director cannot
cast his own vote or vote by
proxy on behalf of another
Director.  Such  abstaining
Director shall not be counted in
the number of votes of
Directors present at the Board
meeting (but shall still be
counted in the quorum for such
meeting). When the Company
conducts M&A transactions, a
Director who has a personal
interest in the M&A transaction
shall explain to the Board and
the  general meeting as
applicable the essential contents
of such personal interest and the
cause of approval or dissent to

Amended pursuant
to  Paragraph 4,

Article 5 of the
Taiwan Business
Mergers And

Acquisitions Act




the resolution of the M&A
transaction.

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
interests in the matters under
discussion in the Board
meeting, such Director shall be
deemed having a personal
interest in the matter.

the resolution of the M&A
transaction. The Company shall
declare the essential contents of
such personal interest and the
cause of approval or dissent to
the resolution of the M&A
transaction in the notice of a
general meeting. The content of
such may be posted on the
website  designated by  the
Taiwan securities authorities or
the Company, and the uniform
resource locator (URL) of such
website shall be indicated in the
above notice.

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
interests in the matters under
discussion in the Board
meeting, such Director shall be
deemed having a personal
interest in the matter.
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