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Private Placement of the Company

(-)R P R & 3 F 3% 74 'L Capital Increase by Issuing New Shares for Cash
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Consideration in the R.O.C.
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The Company determines that no newly issued shares will be reserved for subscription by

the employees of the Company and its subsidiaries as provided in Article 2.3 of the AOA

of the Company where the Company increases its issued share capital by issuing new

shares for cash consideration. The sale and subscription of newly issued shares by ways

of public offering will be subject to either way prescribed below:
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It is proposed that, in accordance with Article 28-1 of the R.O.C. Securities and Exchange
Act (the “Act”), the pre-emptive right be waived by the Members in the General Meeting
where the Company increases its issued share capital by issuing new shares for cash
consideration and all newly issued shares be offered to the general public for subscription
by ways of book building. It is further proposed that the Board to be authorized by the
Members in the General Meeting, upon expiration of book building period, to negotiate
with its lead underwriter by referencing book building status and prevailing market
conditions in determining actual issue price and offer for sale to the general public of
newly issued shares after filing application with regulator. It is further proposed that the
Board to be authorized by the Members in the General Meeting with full power to handle
related matters pertaining to the above public offering.

(2) w2 E $28iF 2 LA REH AR REL0%H 2 B RH o LR &

;}5};;!8;3\4%};!7; i BRI A R - R 2w ER o d L PR AR
AT PP PEEHE RSN Fio ) AR TR RS T L2 0 Bt
K ERIBEEE R AR LA RE TR RLA

In addition to 10% of newly issued shares allocated for public offering in accordance
with Article 28-1 of the Act, the Company shall allow each Member to exercise the pre-

emptive right to purchase his/her pro rata portion of the remaining shares and, where
shares subscribed are in fractional denominations, to record his/her request to round up

-1-



to the nearest whole share within five (5) days from the record date of subscription. It is
proposed that the Chairman to be authorized by the Members in the General Meeting to
select investors to purchase unsubscribed shares issued for cash consideration following
a waiver or full exercise of pre-emptive rights by the Members.
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It is proposed that the Board to be authorized by the Members in the General Meeting with
full power to handle major items of above capital increase by issuing new shares for cash
consideration, including the offering ways, issued prices, actual issued shares, terms and
conditions of issuance, funded projects, fund-raising amounts, anticipated progress and
anticipated benefits, and other matters pertaining to the capital increase by issuing new
shares for cash consideration, which may need to be revised based on regulatory
assessment and the evaluation of the operation, or as a result of the changes to laws and
regulations or objective environment.
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It is proposed that the Board to be authorized by the Members in the General Meeting with
full power to handle matters pertaining to the capital increase by issuing new shares for
cash consideration including determination of record date of subscription, payment period
and record date of capital increase, etc. and issue new shares after receipt of approval from
securities regulators.
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The new ordinary shares issued shall rank pari passu with the issued and outstanding
shares of the Company and will be issued in book-entry form.

(C)M M EHFT A F % 5B 7% %5320 #Issuance of Ordinary Shares for
Participating in Issuance of Global Depositary Receipts (the “GDRs Offering”)
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It is proposed to the Members in the General Meeting that no newly issued shares under
the GDRs Offering will be reserved for subscription by the employees of the Company
and its subsidiaries as provided in Article 2.3 of the AOA of the Company. It is further

proposed that the pre-emptive right be waived by the Members and consent of offering all
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ordinary shares newly issued under the GDRs Offering to the general public be granted as
set forth in Article 28-1 of the Act, which applies mutatis mutandis, in accordance with
Article 165-1 of the Act.
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The issue price for the GDRs Offering will be determined in accordance with international
practice, provided that the Members’ interests will not be harmed. The issue price of the
ordinary shares to be issued under the GDRs Offering will be determined in accordance
with Article 9 of the Disciplinary Rules for Securities Underwriters Assisting Issuing
Company in the Offering and Issuance of Securities issued by the Taiwan Securities
Association (the “Disciplinary Rules”), and will be no less than 90% of the following price,
whichever is higher: (x) the closing price of ordinary shares of the Company traded on the
Taipei Exchange on the pricing date; or (y) simple arithmetical average closing price of
the ordinary shares on the first, third or fifth trading days prior to the pricing date, after
deducting the value of bonus shares issued as stock dividends and cash dividends or the
shares cancelled in connection with capital reduction. Given that significant and frequent
short-term fluctuation of the stock price in Taiwan, it is proposed that the Chairman of the
Company or his designated person be authorized to determine the actual issue price, within
the range as prescribed by the foregoing Disciplinary Rules, with its securities underwriter
in accordance with the international practice and taking into account of the conditions of
the international capital market and Taiwan stock prices, etc.. Should there be any change
to relevant ROC laws and regulations, the pricing may be adjusted by the Chairman of the
Company or his designated person accordingly.
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The Members’ equity being diluted, if being calculated based on the maximum number of
shares issued in the GDRs Offering (i.e. up to 20,000,000 shares), will be a maximum of
17.95%. As the funds raised from the GDRs Offering will be used to achieve one or
multiple objectives such as enrich operating funds or reinvestment, etc. The GDRs



Offering will facilitate Company’s future funding needs and strengthen financial structure

of the Company, which should be able to increase the Members’ equity.
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The new ordinary shares issued for participating the GDRs Offering shall rank pari passu
with the issued and outstanding shares of the Company.
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Shares for Participating in Issuance of Global Depositary Receipts or Issuing Domestic
or Overseas Convertible Bonds through a Private Placement (the “Proposed Private

Placement”)
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The Pricing Basis and Reasonableness:
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The price for issuing ordinary shares in the Proposed Private Placement shall not be lower
than 80% of the reference price. Reference price is set to be the price determined by the
following calculation, whichever is higher:
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The simple arithmetical average closing price of the ordinary shares of the Company
on any of the first, third or fifth trading day prior to the pricing date, after deducting
the value of bonus shares issued as stock dividends and cash dividends, and adding
back the value of the shares cancelled in connection with capital reduction.
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The simple arithmetical average closing price of the ordinary shares of the Company
for thirty trading days prior to the pricing date, after deducting the value of bonus
shares issued as stock dividends and cash dividends, and adding back the value of
shares cancelled in connection with capital reduction.
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The price for issuing domestic or overseas convertible bonds shall not be lower than 80%

of the theoretical price. Theoretical price is set by the valuation model covering and
simultaneously considering all the rights within the terms and conditions of the issuance.
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Conversion price shall not be lower than 80% of the price determined by the following
calculation, whichever is higher:
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The simple arithmetical average closing price of the ordinary shares of the Company
on any of the first, third or fifth trading day prior to the pricing date, after deducting
the value of bonus shares issued as stock dividends and cash dividends, and adding
back the value of the shares cancelled in connection with capital reduction.
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The simple arithmetical average closing price of the ordinary shares of the Company
for thirty trading days prior to the pricing date, after deducting the value of bonus
shares issued as stock dividends and cash dividends, and adding back the value of the
shares cancelled in connection with capital reduction. It is proposed that the Board of
Directors be authorized, complying with the abovementioned rules and within the
range resolved by the Members in the General Meeting, to determinate pricing date,
actual reference price, actual issue price and conversion price of convertible bonds
issued through a private placement according to the market conditions, objective
conditions and selected investors qualifications. Having complied with the regulations
and rulings of regulator and referred to the abovementioned reference price or
theoretical price, the issue price (including conversion price of convertible bonds
issued through private placement) should be reasonable after considering that the
three(3)-year share transfer restriction for securities issued in the private placement in
accordance with the Act.
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The Method for Selecting Investors:
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The securities issued in the Proposed Private Placement will only be sold and subscribed
by investors with qualifications prescribed in Article 43-6 of the Act, relevant regulations
and administrative rulings.
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If the subscriber is a strategic investor:
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Selecting Methods and Purpose: The subscriber selected should be a strategic investor
who will be able to assist the Company to develop new markets, expand operation scale
and strengthen future operations direct or indirectly.
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Necessity: The Proposed Private Placement should be able to enrich operating funds,
strengthen the competitive advantages of the Company, and introduce strategic investors
who can boost future product sales or enhance product research and development
cooperation in the future.
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Anticipated Benefits: Strategic investors can not only help the Company to expand
operating scale and develop new markets, but create long-term benefits to the development
of the Company.
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There is no selected investors at present.
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The Justification for the Proposed Private Placement:
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The Reasons for not Adopting a Public Offering: To ensure a timely and feasible fund
raising while reducing the cost of capital effectively, it is proposed that the Company raises
the fund from specific investors through a private placement to increase the flexibility and
efficiency of fund raising. In addition, the securities issued in the Proposed Private
Placement are subject to free share transfer restriction for a period of three (3) years, so
that a long term partnership between the Company and strategic investors can be secured.
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The Issue Amount of the Proposed Private Placement: The Company proposes to issue up
to 20,000,000 ordinary shares for cash consideration. If convertible bonds are to be issued
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through a private placement, the amount of the convertible shares shall be calculated by
the conversion price at the pricing date within the amount of abovementioned 20,000,000
ordinary shares.
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The Company proposes to carry out the Proposed Private Placement within one (1) year
in several phases (no more than 3 times) starting from the date of approval by the Members
in the General Meeting based on the market conditions and the selected investors
qualifications.
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The Use of Fund Raised and Anticipated Benefits:
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The fund raised from the Proposed Private Placement will be used to fund the Company’s

working capital, and/or reinvestment. The anticipated benefits include expansion of

operational scale, strengthening the Company’s competitiveness and enhancing financial
structure.
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For more than one third of the directors had changed within one (1) year from the Board
of Directors resolved to carry out the Proposed Private Placement, the securities
underwriter has issued an evaluation opinion on the necessity and reasonableness of
private placement which presented as Appendix A.
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The Proposed Private Placement is issued or delivered without printing certificate. Except
for the free share transfer restriction for a period of three (3) years in accordance with
Avrticle 43-8 of the Act, the rights and obligations of the ordinary shares issued in the
Proposed Private Placement shall rank pari passu with the issued and outstanding shares
of the Company.
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[ Appendix] Evaluation Opinion on the Necessity and Reasonableness of Private Placement
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