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The Board recommends to the Members to adopt and approve Issuing
Securities by way of Private Placement

(1) To meet the operating capital requirements of long-term development,
strengthen corporate competitiveness and expand operation scale of the
Company, the Company proposes to issue up to 20,000,000 ordinary
shares under then-current financial market conditions when appropriate
and select one or combined fund raising plans (the “Proposed Private
Placement™), in one or more installments, by way of private placement,
issuing ordinary shares for cash consideration and/or for participating in
issuance of global depositary receipts and/or issuing domestic or
overseas convertible bonds. When issuing domestic or overseas
convertible bonds in the course of private placement, the total shares
upon conversion shall not exceed 20,000,000 ordinary shares at then-
current conversion price calculated at the pricing date.

(2) The Pricing Basis and Reasonableness.

A. 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.

(@) 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.

(b) 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.

B. The price for issuing domestic or overseas convertible bonds by way of

3)

private placement 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. Conversion price shall not be lower than 80% of the price
determined by the following calculation, whichever is higher:

(@) 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.

(b) 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 by way of 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 by
way of private placement) should be reasonable after considering the
three(3)-year share transfer restriction for securities issued in the private
placement in accordance with the Securities and Exchange Act (the
“Act”).
The Method for Selecting Investors.

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

A. If the subscriber is a strategic investor:



B.

(4)

(a) 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.

(b) 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.

(c) 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.

If the subscriber is an insider or related party of the Company:

Selecting Methods and Purpose: The subscriber selected should be quite
familiar with the operation of the Company or industry development and
be able to assist the Company to strengthen future operations directly or
indirectly.

Potential subscribers and their relationships with the Company are
presented as follows:

Potential subscribers | Relationship with the Company

WEI SHI-YU Insider (the spouse of the Chairman of the
Company, Huang Ta-Lun)
ANN MON-MEI Insider (the spouse of the Director of the

Company, Ann Bau Hsing)

PAN FANG LING | Insider (the spouse of the Independent Director
of the Company, Yang Jung-Kung)

Meanwhile, the Company is seeking out additional potential subscribers
apart from subscribers presented as above and will operate pursuant to
relative regulations and rulings after qualified subscribers are selected

Necessity and Anticipated Benefits of Private Placement:

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 by
way of private placement to increase the flexibility and efficiency of fund
raising. In addition, the securities issued in the Proposed Private
Placement are subject to share transfer restriction for a period of three (3)




()

(6)

(7)

years, so that a long term partnership between the Company and selected
investors can be secured.

The issue amount of the proposed private placement: The Company
proposes to issue up to 20,000,000 ordinary shares for cash consideration
by way of a private placement. If convertible bonds are to be issued by
way of a private placement, the amount of the convertible ordinary shares
shall be calculated by the conversion price at the pricing date within the
amount of abovementioned 20,000,000 ordinary shares.

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.

. The Use of Fund Raised and Anticipated Benefits: The fund raised from

the Proposed Private Placement will be used to fund the Company’s
working capital, and/or reinvestment, and/or repay loans. The anticipated
benefits include expansion of operational scale, strengthening the
Company’s competitiveness and enhancing financial structure

For more than one third of the directors had changed within one (1) year
prior to 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 as presented as
[ Exhibit] .

The securities issued or delivered in the Proposed Private Placement will
be conducted in book-entry form. Except for the share transfer restriction
for a period of three (3) years in accordance with Article 43-8 of the Act,
the rights and obligations of the ordinary shares issued in the Proposed
Private Placement, either for cash consideration or through the
conversion of domestic or overseas convertible bonds, shall rank pari
passu with the issued and outstanding shares of the Company.

It is proposed that the Board to be authorized by the Members in the
General Meeting with full power to determine, pursuant to applicable
laws and regulations, the methods of issuance and handle main points of
the Proposed Private Placement, including but not limited to the actual
issued shares, issue price, selection of investors, pricing date, record date
of capital increase, terms and conditions of issuance, funded projects,
fund using plan items, use of funds, anticipated benefits, anticipated
phases of private placement and other matters not prescribed herein



(8)

)

pertaining to the Proposed Private Placement, which may need to be
revised upon regulator’s requests, or as a result of the evaluation of the
operation or objective environmental changes.

In addition to the scope of authorization above or as required by laws, it
Is proposed that the Chairman of the Company or his designated person
be authorized with full power to handle related matters pertaining to the
Proposed Private Placement, sign all necessary agreements and/or legal
instruments and handle all necessary matters pertaining to the issuance
of new ordinary shares.

It is proposed that the Board to be authorized with full power to handle
matters not prescribed herein.
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[ Exhibit] Evaluation Opinion on the Necessity and Reasonableness of Private
Placement
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