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Proposed Proposed Amount of
Title of Each Amount Maximum Maximum Registration
Class of Securities to be Aggregate Aggregate Fee
to be Registered Registered* Offering Offering
Price Price ***

Per Unit **
American Depositary 110,000,000 $5.00 $5,500,000 $647.35
Shares ("ADSs"), each
ADS representing five
(5) Common Shares,
par value NT$10 each,
of Taiwan
Semiconductor
Manufacturing Company
Limited.

* An additional 850,000,000 American Depositary Shares were previously
registered under Registration Statement Nos. 333-7610, 333-9676, 333-11958,
333-14230 and 333-123814 which are each being amended hereby.

** FEach unit represents 100 American Depositary Shares.

*** Estimated solely for the purpose of calculating the registration fee.
Pursuant to Rule 457 (k), such estimate is computed on the basis of the
maximum aggregate fees or charges to be imposed in connection with the
issuance of such receipts evidencing such American Depositary Shares.

This Registration Statement may be executed in any number of
counterparts, each of which shall be deemed an original, and
all of such counterparts together shall constitute one and the
same instrument.
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ii

PROSPECTUS

The Prospectus consists of the form of American Depositary
Receipt included as Exhibit A to the Amended and Restated
Deposit Agreement filed as Exhibit (a) to this Registration
Statement and incorporated herein by reference.

iii

PART I

INFORMATION REQUIRED IN PROSPECTUS
Cross Reference Sheet

Item 1. DESCRIPTION OF SECURITIES TO BE REGISTERED

Location in Form of American
Depositary Receipt ("Receipt")
Filed Herewith as Prospectus

Item Number and Caption

1. Name of Depositary and address Face of Receipt - Introductory

of its principal executive paragraph
office
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2. Title of Receipts and identity

of deposited securities

Terms of Deposit:

(1)

(ii)

(1iii)

(iv)

The amount of deposited
securities represented by
one American Depositary
Share

The procedure for voting,

if any, the deposited
securities

The collection and

distribution of dividends

The transmission of

notices, reports and
proxy soliciting material

Item Number and Caption

(vi)

The sale or exercise of

rights

The deposit or sale of

securities resulting from
dividends, splits or plans

of reorganization

(vii) Amendment, extension or

Face of Receipt - Top center and

introductory paragraph

Face of Receipt - Upper right corner

Reverse of Receipt - Paragraph (18)

Face of Receipt - Paragraphs (5),

(6), (9) and (10)
Reverse of Receipt - Paragraph (16)

Reverse of Receipt - Paragraph (20)

Location in Form of American
Depositary Receipt ("Receipt")
Filed Herewith as Prospectus

(6)
Reverse of Receipt - Paragraph (16)

Face of Receipt - Paragraphs (4),

(5) and (6)
Reverse of Receipt - Paragraphs (16)
and (19)

Reverse of Receipt - Paragraphs (24)
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termination of the deposit and (25) (no provision for
agreement extension)
(viii)Rights of holders of Reverse of Receipt - Paragraph (20)

Receipts to inspect the
transfer books of the
depositary and the list of
holders of Receipts

(ix) Restrictions upon the right Face of Receipt - Paragraphs (2),
to deposit or withdraw the (3), (5), (6) and (7)
underlying securities

(x) Limitation upon the Reverse of Receipt - Paragraph (22)

liability of the depositary

3. Fees and charges which may be Face of Receipt - Paragraph (9)
imposed directly or indirectly
on holders of Receipts

Item 2. AVAILABLE INFORMATION Face of Receipt - Paragraph (15)

2 (b) Taiwan Semiconductor Manufacturing Company Limited is subject to the
periodic reporting requirements of the Securities Exchange Act of 1934, as
amended, and, accordingly, files certain reports with the United States
Securities and Exchange Commission (the "Commission"). These reports and other
information can be inspected by holders of Receipts and copied at public
reference facilities maintained by the Commission located at 100F Street, N.E.,
Room 1580, Washington D.C. 20549.

PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 3. EXHIBITS

(a) Amended and Restated Deposit Agreement, dated April 13,
2005 among Taiwan Semiconductor Manufacturing Company Limited (the "Company"),
Citibank, N.A., as depositary (the "Depositary"), and all Holders and Beneficial
Owners of American Depositary Shares evidenced by the American Depositary
Receipts issued thereunder (including the form of American Depositary Receipt
("ADR") to be issued thereunder) (the "Deposit Agreement"). - Filed herewith
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as Exhibit (a).

(b) Any other agreement to which the Depositary is a party
relating to the issuance of the American Depositary Shares registered hereunder
or the custody of the deposited securities represented thereby. - None.

(c) Every material contract relating to the deposited
securities between the Depositary and the Company in effect within the last
three years. - None.

(d) Opinion of Frettra M. Miller, counsel for the Depositary,
as to the legality of the securities registered. - Filed herewith as Exhibit
(d) .

(e) Certificate under Rule 466. - Filed herewith as Exhibit
(e) .

(f) Powers of Attorney for certain officers and directors
of the Company. - Set forth on the signature pages hereto.

II-1

Item 4. UNDERTAKINGS

(a) The Depositary undertakes to make available at the
principal office of the Depositary in the United States, for inspection by
holders of the ADRs, any reports and communications received from the issuer of
the deposited securities which are both (1) received by the Depositary as the
holder of the deposited securities, and (2) made generally available to the
holders of the underlying securities by the issuer.

(b) If the amount of fees charged is not disclosed in the
prospectus, the Depositary undertakes to prepare a separate document stating the
amount of any fee charged and describing the service for which it is charged and
to deliver promptly a copy of such fee schedule without charge to anyone upon
request. The Depositary undertakes to notify each registered holder of an ADR
thirty days before any change in the fee schedule.
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II-2

SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as
amended, Citibank, N.A., acting solely on behalf of the legal entity created by
the Amended and Restated Deposit Agreement, dated as of April 13, 2005 by and
among Taiwan Semiconductor Manufacturing Company Limited, Citibank, N.A., as
depositary, and all Holders and Beneficial Owners from time to time of American
Depositary Shares evidenced by American Depositary Receipts issued thereunder,
certifies that it has reasonable grounds to believe that all the requirements
for filing on Form F-6 are met and has duly caused this Registration Statement
on Form F-6 to be signed on its behalf by the undersigned, thereunto duly
authorized, in the City of New York, State of New York, on the 5th day of July,
2005.

Legal entity created by the Amended and
Restated Deposit Agreement for the
issuance of American Depositary Receipts
evidencing American Depositary Shares
issued thereunder, each American
Depositary Share representing five (5)
Common Shares, par value NT $10.00 per
share, of Taiwan Semiconductor
Manufacturing Company Limited.

CITIBANK, N.A., solely in its capacity
as Depositary

By: /s/ Emi Mak

Name: Emi Mak
Title: Vice President

II-3
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as
amended, Taiwan Semiconductor Manufacturing Company Limited certifies that it
has reasonable grounds to believe that all the requirements for filing on Form
F-6 are met and has duly caused this Registration Statement on Form F-6 to be
signed on its behalf by the undersigned thereunto duly authorized, in
Taipei, Taiwan on this 5th day of July, 2005.

TAIWAN SEMICONDUCTOR MANUFACTURING
COMPANY LIMITED

By: /s/ Lora Ho
Name: Lora Ho
Title: Vice President and Chief
Financial Officer

II-4

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each person whose
signature appears below constitutes and appoints Lora Ho, as his true and lawful
attorney-in-fact and agent, with full power of substitution and resubstitution,
for him and in his name, place and stead, in any and all capacities, to sign any
and all amendments, including post-effective amendments and supplements to this
Registration Statement on Form F-6, and to file the same, with all exhibits
thereto, and other documents in connection therewith, with the United States
Securities and Exchange Commission, granting unto said attorney-in-fact and
agent full power and authority to do and perform each and every act and thing
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requisite and necessary to be done in and about the premises, as fully for all
intents and purposes as each such person might or could do in person, hereby
ratifying and confirming all that said attorney-in-fact and agent, or his
substitute to substitutes, may lawfully do or cause to be done by virtue
thereof.

Pursuant to the requirements of the Securities Act of 1933, as
amended, this Registration Statement has been signed by the following persons in
the following capacities on July 5, 2005.

Signature Title

/s/ Morris Chang Chairman

Director
J.C. Lobbezoo
Director
Mario Alberto Rivas
/s/ F.C. Tseng Director and Vice Chairman
F.C. Tseng
/s/ Rick Tsai Director, President and Chief
Rick Tsai Executive Officer
/s/ Stan Shih Director
Stan Shih
/s/ Chintay Shih Director
Chintay Shih
II-5
Director

Lester Carl Thurow
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Director
Sir Peter Leahy Bonfield
/s/ Lora Ho Vice President, Chief Financial
Lora Ho Officer and Spokesperson
/s/ James Chen Chief Accounting Officer or
James Chen Controller

II-6

SIGNATURE OF AUTHORIZED REPRESENTATIVE IN THE UNITED STATES OF
TAIWAN SEMICONDUCTOR MANUFACTURING COMPANY LIMITED

Pursuant to the Securities Act of 1933, as amended, the
undersigned, the duly authorized representative in the United States of Taiwan
Semiconductor Manufacturing Company Limited has signed the Registration
Statement in San Jose, California, on this 5th day of July, 2005.

TSMC NORTH AMERICA

By: /s/ Scott Hover-Smoot

Name: Scott Hover—-Smoot
Title: Regional Counsel

10
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Exhibit

I1-7

Index to Exhibits

Sequentially
Document Numbered Page

Amended and Restated
Deposit Agreement,
dated as of April 13,
2005

Opinion of counsel to
the Depositary

Certification under
Rule 466

11
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(a) Amended and Restated Deposit Agreement,
dated as of April 13, 2005

TAIWAN SEMICONDUCTOR MANUFACTURING COMPANY LIMITED

AND

CITIBANK, N.A., As Depositary,

AND

HOLDERS AND BENEFICIAL OWNERS FROM TIME TO TIME OF

AMERICAN DEPOSITARY RECEIPTS

Dated as of April 13, 2005

Table of Contents

12
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ARTICLE IV

ii

ARTICLE I
DEFINITIONS

The following definitions shall for all purposes, unless otherwise
clearly indicated, apply to the respective terms used in this Deposit
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Agreement:

Section 1.01. "ADR Facilities" shall mean, collectively, the Share ADR

Facility and the Temporary ADR Facility.

Section 1.02. "ADRs"; "American Depositary Receipts" or "Receipts"
shall, unless otherwise specifically set forth herein, mean the American
Depositary Receipts issued hereunder evidencing American Depositary Shares, as
such American Depositary Receipts may be amended from time to time in
accordance with the provisions of this Deposit Agreement. A Receipt or ADR may
represent any number of American Depositary Shares. Unless otherwise
specifically set forth herein, the term "Receipts" shall include the Temporary
ADRs evidencing the Temporary ADSs issued hereunder. Notwithstanding anything
else contained herein or therein, the Original ADRs issued and outstanding
under the Original Deposit Agreement to evidence Original ADSs shall, from and
after the date hereof, be treated as Receipts issued hereunder and shall, from
and after the date hereof, be subject to the terms hereof in all respects.

Section 1.03. "Affiliate" shall have the meaning assigned to it under
Regulation C under the Securities Act or under any successor regulation
thereto.

Section 1.04. "American Depositary Shares; ADSs" shall mean the rights
and interests evidenced by the Receipts executed and delivered hereunder,
including the interests in the Deposited Securities granted to the Holders and
Beneficial Owners pursuant to the terms and conditions of this Deposit Agreement
and the American Depositary Receipts issued hereunder to evidence such ADSs. The
Original ADS issued and outstanding as of the date hereof shall, from and after
the date hereof, be deemed for all purposes to be Share ADSs issued and
outstanding under the terms of this Deposit Agreement, unless otherwise
specifically noted. Each American Depositary Share will represent (i) in the
case of Share ADSs, five (5) Shares and (ii) in the case of Temporary ADSs,
interests in the Certificate of Payment, each interest representing the
irrevocable right to receive five (5) Shares from the Company, in each case
until there shall occur a distribution upon Deposited Securities referred to in
Section 4.02 or a change in Deposited Securities referred to in Section 4.08
with respect to which additional Receipts are not executed and delivered, and
thereafter each American Depositary Share shall represent the right to receive
the Deposited Securities specified in such Sections. Unless otherwise
specifically set forth in this Deposit Agreement or the applicable ADR, the
terms "American Depositary Shares" and "ADSs" shall include Temporary ADSs.

Section 1.05. "Applicant" shall have the meaning given to such term in

Section 5.11 hereof.

Section 1.06. "Beneficial Owner" shall mean as to any ADS, any person

or entity having a beneficial interest deriving from the ownership of such ADS.
A Beneficial Owner of ADSs may or may not be the Holder of the ADR(s) evidencing
such ADS(s). A Beneficial Owner shall be able to exercise any right or receive

any benefit hereunder solely through the person who is the Holder of the ADR(s)

15
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evidencing the ADS(s) owned by such Beneficial Owner. Beneficial Owners of
Original ADSs issued and outstanding as of the date hereof shall, from and after
the date hereof, be deemed for all purposes to be Beneficial Owners of Share
ADSs under the terms hereof, unless otherwise specifically noted.

Section 1.07. "Business Day" shall mean any day on which both the
banks in Taipei, the Republic of China and the banks in The City of New York are
open for business.

Section 1.08. "CBC" shall mean the Central Bank of China of the

Republic of China.

Section 1.09. "Certificate(s) of Payment" shall mean the single global
Certificate of Payment issued by the Company evidencing the irrevocable right to
receive the Shares delivered by the Company in respect of each Offering of
Shares by the Company.

Section 1.10. "Commission" shall mean the Securities and Exchange
Commission of the United States or any successor governmental agency thereto in
the United States.

Section 1.11. "Company" shall mean Taiwan Semiconductor Manufacturing
Company Limited, a corporation organized under the laws of the Republic of
China, having its principal executive office at No. 8, Li-Hsin Rd. 6, Hsinchu
Science Park, Hsinchu, Taiwan, Republic of China.

Section 1.12. "Custodian" shall mean, as of the date hereof, Citibank,
N.A. Taipei Branch, currently located at East Road, Section 4, Taipei, Taiwan,
Republic of China, as custodian and agent of the Depositary for the purposes of
this Deposit Agreement, and any other entity that may be appointed by the
Depositary pursuant to the terms of Section 5.07 as additional or substitute
custodian hereunder, and the term "Custodian" shall mean any custodian
individually or all custodians collectively, as the context may require.

Section 1.13. "Deposit Agreement" shall mean this Amended and Restated
Deposit Agreement, as the same may be amended or otherwise modified from time to
time in accordance with the provisions hereof.

Section 1.14. "Depositary" shall mean Citibank, N.A., a national
banking association organized under the laws of the United States, and any
successor depositary appointed pursuant to the terms of Section 5.05 hereof.

Section 1.15. "Deposited Securities" shall mean, collectively or
individually, as the context may require and unless otherwise specifically set
forth herein, (a) with respect to Share ADSs, Shares and (b) with respect to
Temporary ADSs, interests in the Certificate of Payment, in each case at any
time deposited under this Deposit Agreement and any and all other securities,
property and cash received by the Depositary or the Custodian in respect or in
lieu thereof, subject, in the case of cash to the provisions of Section 4.05.
Notwithstanding anything else contained herein, the securities, property and
cash delivered to the Custodian in respect of Shares held in connection with the
Original ADSs then outstanding, and any other deposited securities held as of
the date hereof under the Original Deposit Agreement in respect of the Original

16
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ADSs and defined as "Deposited Securities" thereunder in respect of the Original
ADSs, shall, for all purposes, from and after the date hereof, be considered to

be and treated as, Deposited Securities hereunder in all respects.

Section 1.16. "DTC" shall mean The Depository Trust Company, a
national clearinghouse and the central book-entry settlement system for
securities traded in the United States and, as such, the custodian for the
securities of DTC Participants maintained in DTC, and any successor thereto.

Section 1.17. "DTC Participant" shall mean any financial institution
(or any nominee of such institution) having one or more participant accounts
with DTC for receiving, holding and delivering the securities and cash held in
DTC.

Section 1.18. "Eligible Securities" shall mean, collectively or
individually as the context may require and unless otherwise specifically set
forth herein, (a) with respect to Share ADSs, Shares and (b) with respect to
Temporary ADSs, interests in the Certificate of Payment, in each case to the
extent eligible for deposit hereunder at any time and from time to time from
and after the date hereof.

Section 1.19. "Eligible Securities Registrar" shall mean Chinatrust
Commercial Bank or any other institution appointed by the Company to carry out
the duties of registrar for the Shares and/or any Certificate of Payment, and
any successor thereto.

Section 1.20. "Exchange Act" shall mean the United States Securities

Exchange Act of 1934, as from time to time amended.

Section 1.21. The words "herein" and "hereof" shall refer to this
Deposit Agreement in its entirety and not to any specific Article or Section of
this Deposit Agreement.

Section 1.22. "Holder" shall mean the person or persons in whose name
a Receipt is registered on the books of the Depositary or the Registrar, if
any, maintained for such purpose. Holders of Original ADRs shall, from and
after the date hereof, by the terms of this Deposit Agreement automatically
become Holders of Share ADRs issued hereunder. A Holder may or may not be a
Beneficial Owner. If a Holder is not the Beneficial Owner of the ADSs evidenced
by the Receipt registered in its name, such person shall be deemed to have all
requisite authority to act on behalf of the Beneficial Owners of the ADSs
evidenced by such Receipt.

Section 1.23. "Initial Deposit" shall mean the initial deposit of

Shares and/or the Certificate of Payment, as the case may be, in connection
with each Offering. The term Initial Deposit shall include any Primary Issue
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Deposits made by the Company.

Section 1.24. "Master Certificate" shall have the meaning set forth

in Section 2.03.

Section 1.25. "NT Dollars" or "NTS$" shall mean New Taiwan dollars, the

lawful currency of the Republic of China.

Section 1.26. "Offering" shall mean any offering by the Company of
ADSs representing Shares or the rights to receive Shares, whether newly issued
or otherwise, or the sale by certain approved holders of ADSs, within and/or
outside the United States.

Section 1.27. "Original ADR(s)" shall have the meaning set forth in
the third paragraph of the Preamble hereto. Notwithstanding anything else
contained herein or therein, the Original ADRs issued and outstanding as of the
date hereof under the Original Deposit Agreement evidencing Original ADSs shall,
from and after the date hereof, be treated as Share ADRs issued hereunder and
shall, from and after the date hereof, be subject to the terms hereof in all
respects.

Section 1.28. "Original ADR Facility" shall have the meaning set forth

in the third paragraph of the Preamble hereto.

Section 1.29. "Original ADS(s)" shall mean the American Depositary
Shares issued under the Original Deposit Agreement and outstanding as of the
date hereof, as described in the third paragraph of the Preamble hereto.
Notwithstanding anything else contained herein or therein, the Original ADSs
issued and outstanding as of the date hereof under the Original Deposit
Agreement shall, from and after the date hereof, be treated as Share ADSs issued
hereunder and shall, from and after the date hereof, be subject to the terms
hereof in all respects.

Section 1.30. "Original Deposit Agreement" shall mean the Deposit

Agreement, dated as of October 14, 1997 and amended as of June 7, 2000 and as of
July 14, 2003, as further described in the third paragraph of the Preamble
hereto.

Section 1.31. "Overseas Offering Rules" shall have the meaning set

forth in Section 5.12 (b).

Section 1.32. "Preamble" shall mean the part of this Deposit Agreement

prior to Article I.
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Section 1.33. "Pre-Release Transaction" shall have the meaning set

forth in Section 5.11.

Section 1.34. "Primary Issue Deposit" shall have the meaning set forth

in Section 2.03.

Section 1.35. "Principal Office" when used with respect to the
Depositary, shall be the principal office of the Depositary in New York at which
at any particular time its depositary receipt business shall be administered,
which, at the date of this Deposit Agreement, is located at 388 Greenwich
Street, New York, New York 10013, U.S.A.

Section 1.36. "Registrar" shall mean the Depositary or, upon the
request or with the approval of the Company, any bank or trust company having an
office in the Borough of Manhattan, The City of New York, which shall be
appointed by the Depositary to register issuances, transfers and cancellations
of Receipts as herein provided, and shall include any coregistrar appointed by
the Depositary for such purposes. Registrars (other than the Depositary) may be
removed and substitutes appointed by the Depositary. Each Registrar (other than
the Depositary) appointed pursuant to this Deposit Agreement shall be required
to give notice in writing to the Depositary and the Company accepting such
appointment and agreeing to be bound by the applicable terms of this Deposit
Agreement.

Section 1.37. "Republic of China"; "ROC" and "Taiwan" shall mean the

Republic of China.

Section 1.38. "Regulation S" shall mean Regulation S under the

Securities Act, as from time to time amended.

Section 1.39. "Restricted Securities" shall mean collectively or
individually, as the context may require, Eligible Securities, Deposited
Securities or ADSs, which (i) have been acquired directly or indirectly from the
Company or any of its Affiliates in a transaction or chain of transactions not
involving any public offering and are subject to resale limitations under the
Securities Act or the rules promulgated thereunder, or (ii) are held directly or
indirectly by an officer or director (or persons performing similar functions)
or other Affiliate of the Company, or (iii) are subject to other restrictions on
sale or deposit under (a) the laws of the United States, (b) the laws of the
Republic of China, (c) a shareholders agreement, (d) the Articles of
Incorporation of the Company, or (e) the regulations of an applicable securities
exchange unless, in any case, (x) such Eligible Securities, Deposited Securities
or ADSs are being sold to persons other than an Affiliate of the Company in a
transaction covered by an effective resale registration statement under, or
exempt from the registration requirements of, the Securities Act, and (y) the
Eligible Securities, Deposited Securities or ADSs are not, when held by such
person(s), Restricted Securities.
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Section 1.40. "Scripless Shares" shall have the meaning set forth in

Section 2.03.

Section 1.41. "Securities Act" shall mean the United States Securities

Act of 1933, as from time to time amended.

Section 1.42. "SFC" shall mean the Securities and Futures Commission

of the Republic of China.

Section 1.43. "Share ADR Facility" shall mean the ADR facility into
which Shares are deposited in accordance with the terms of this Deposit
Agreement. Notwithstanding anything else contained herein, the ADR facility into
which Shares were deposited under the Original Deposit Agreement in respect of
the Original Share ADSs and defined as the "Share ADR Facility" thereunder,
shall, for all purposes, from and after the date hereof, be considered and
treated as the Share ADR Facility hereunder in all respects.

Section 1.44. "Share ADR(s)" and "Share American Depositary

Receipt (s)" shall mean the Receipts issued by the Depositary to evidence Share
ADSs issued under the terms of this Deposit Agreement, as such Share ADRs may be
amended from time to time in accordance with the provisions hereof. A Share ADR
may evidence any number of Share ADSs and may, in the case of Share ADSs held
through a central depository such as DTC, be in the form of a balance
certificate. Unless otherwise specifically set forth herein, the term "Share
ADRs" shall, from and after the date hereof, include the Original ADRs issued
under the Original Deposit Agreement. Share ADRs shall, unless otherwise
specifically set forth herein or in the applicable ADR(s), be deemed to be
Receipts for all purposes under this Deposit Agreement.

Section 1.45. "Share ADS(s)" and "Share American Depositary Share(s)"
shall mean the rights and interests in deposited Shares granted to Holders and
Beneficial Owners pursuant to the terms and conditions of this Deposit Agreement
and the Share ADRs issued hereunder to evidence such Share ADSs. The Original
ADSs issued under the Original Deposit Agreement and outstanding as of the date

hereof shall, from and after the date hereof, be deemed for all purposes to be
Share ADSs issued hereunder. Share ADSs shall, unless otherwise specifically set
forth herein, be deemed to be American Depositary Shares or ADSs, as the context
may require, for all purposes under this Deposit Agreement.

Section 1.46. "Share Listing Date" shall have the meaning set forth in

Section 2.12.

Section 1.47. "Shares" shall mean the common shares of the Company,

20



Edgar Filing: TAIWAN SEMICONDUCTOR MANUFACTURING CO LTD - Form F-6

whether in physical certificated form or in scripless form represented by a
Master Certificate, each having a par value NT$10 per share, duly and validly
authorized, issued and outstanding, fully paid, nonassessable and free of any
preemptive rights and may, if the Depositary so agrees after consultation with
the Company, include evidence of the right to receive Shares (other than
interests in any Certificate of Payment); provided, however, that in no event
shall Shares include evidence of the right to receive Shares with respect to
which the full purchase price has not been paid or Shares as to which preemptive
rights (if any) have theretofore not been validly waived or exercised, provided
further, however, that if there shall occur any change in nominal or par value,
split-up or consolidation or any other reclassification or, upon the occurrence
of an event described in Section 4.08, an exchange, replacement or conversion in
respect of the Shares, the term "Shares" shall thereafter to the maximum extent
permitted by law represent the successor securities resulting from such change
in nominal or par value, split-up or consolidation or any other such
reclassification or exchange, replacement or conversion.

Section 1.48. "Taiwan Securities Central Depository" shall mean the
central depository for Shares in the Republic of China, and any successor
thereto.

Section 1.49. "Taiwan Stock Exchange" and "TSE" shall mean the primary
stock exchange in the Republic of China, upon which the Shares are listed for
trading and any successor stock exchange thereto.

Section 1.50. "Temporary ADR Facility" shall mean the ADR facility
into which any Certificate of Payment is deposited in accordance with the terms
of this Deposit Agreement.

Section 1.51. "Temporary ADR(s)" shall mean the Receipts issued by the
Depositary to evidence Temporary ADSs issued under the terms of this Deposit
Agreement (including, without limitation, Section 2.12 hereof), as such
Temporary ADRs may be amended from time to time in accordance with the terms
hereof. A Temporary ADR may evidence any number of Temporary ADSs and may, in
the case of Temporary ADSs held through a central depository such as DTC, be in
the form of a balance certificate. Temporary ADRs shall, unless otherwise
specifically set forth herein or in the applicable Temporary ADR(s), be deemed
to be Receipts for all purposes under this Deposit Agreement.

Section 1.52. "Temporary ADS(s)" shall mean the rights and interests
in any deposited Certificate of Payment granted to Holders and Beneficial Owners
pursuant to the terms and conditions of this Deposit Agreement (including,
without limitation, Section 2.12 hereof) and the applicable Temporary ADR(s)
issued hereunder to evidence such Temporary ADSs. Temporary ADSs shall, unless
otherwise specifically set forth herein or in the applicable Temporary ADR(s),
be deemed to be American Depositary Shares or ADSs, as the context may require,

for all purposes under this Deposit Agreement.
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Section 1.53. "United States" shall have the meaning assigned to it in
Regulation S as promulgated by the Commission under the Securities Act.
Section 1.54. "U.S. dollars" shall mean the lawful currency of the

United States.

ARTICLE II

APPOINTMENT OF DEPOSITARY, FORM OF RECEIPTS,
DEPOSIT OF SHARES, EXECUTION AND DELIVERY,
TRANSFER AND SURRENDER OF RECEIPTS

Section 2.01. Appointment of Depositary. The Company hereby appoints
the Depositary as depositary for the Deposited Securities and hereby authorizes
and directs the Depositary to act in accordance with the terms set forth in this
Deposit Agreement. Each Holder and each Beneficial Owner, upon acceptance of any
ADS (or any interest therein) issued in accordance with the terms of this
Deposit Agreement and each holder and each beneficial owner of Original ADSs who
continues to hold such securities from and after the date hereof, shall be
deemed for all purposes to (a) be a party to and bound by the terms of this
Deposit Agreement and (b) appoint the Depositary its attorney-in-fact, with full
power to delegate, to act on its behalf and to take any and all actions
contemplated in this Deposit Agreement (including, without limitation, Section
2.12 hereof), to adopt any and all procedures necessary to comply with
applicable law and to take such action as the Depositary in its sole discretion
may deem necessary or appropriate to carry out the purposes of this Deposit
Agreement the taking of such actions to be the conclusive determinant of the
necessity and appropriateness thereof.
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Section 2.02. Form and Transferability of Receipts. ADSs shall be
evidenced by definitive Receipts which shall be engraved, printed, lithographed
or produced in such other manner as may be agreed upon by the Company and the
Depositary. Receipts may be issued under the Deposit Agreement in denominations
of any whole number of ADSs. The Receipts shall be substantially in the form set
forth in Exhibit A to the Deposit Agreement, with any appropriate insertions,
modifications and omissions, in each case as otherwise contemplated in the
Deposit Agreement or required by law. Receipts shall be (i) dated, (ii) signed
by the manual or facsimile signature of a duly authorized signatory of the
Depositary, (iii) countersigned by the manual or facsimile signature of a duly
authorized signatory of the Registrar, and (iv) registered in the books
maintained by the Registrar for the registration of issuances and transfers of
Receipts. No Receipt and no ADS evidenced thereby shall be entitled to any
benefits under the Deposit Agreement or be valid or enforceable for any purpose
against the Depositary or the Company, unless such Receipt shall have been so
dated, signed, countersigned and registered. Receipts bearing the manual or
facsimile signature of a duly-authorized signatory of the Depositary or the
Registrar, who at the time of signature was a duly authorized signatory of the
Depositary or the Registrar, as the case may be, shall bind the Depositary,
notwithstanding the fact that such signatory has ceased to be so authorized
prior to the delivery of such Receipt by the Depositary.

The Receipts may be endorsed with, or have incorporated in the text
thereof, such legends or recitals or changes, including requirements with
respect to registration of transfer, not inconsistent with this Deposit
Agreement (i) as may be necessary to enable the Depositary to perform its
obligations hereunder, (ii) as may be required to comply with any applicable
laws or regulations, in order for the ADSs to meet any listing requirements or
other rules or regulations of the New York Stock Exchange or any other exchange
or stock quotation system upon which the ADSs may he listed, traded or quoted or
to conform with any usage with respect to such laws, regulations, requirements

or rules, (iii) as may be necessary to indicate any special limitations or
restrictions to which any particular Receipts or ADSs are subject by reason of
the date or manner of issuance or type of the underlying Deposited Securities or
otherwise, or (iv) as may be required by any book-entry system in which the ADSs
are held.

The Share ADRs and the Temporary ADRs shall each bear a separate and
distinct CUSIP number that is different from one another and from any CUSIP
number that was, is or may be assigned to any depositary receipts previously or
subsequently issued pursuant to any other arrangement between the Depositary (or
any other depositary) and the Company which are not Receipts issued hereunder
and are Restricted Securities.

Subject to any limitations set forth in a Receipt or in this Deposit
Agreement, when properly endorsed or accompanied by properly executed
instruments of transfer (including signature guarantees in accordance with
standard industry practice) title to such Receipt (and to the American
Depositary Shares evidenced thereby) shall be transferable by delivery with the
same effect as in the case of a negotiable instrument under the laws of the
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State of New York; provided, however, that the Company and the Depositary,
notwithstanding any notice to the contrary, may deem and treat the registered
Holder of a Receipt as the absolute owner thereof for any purpose, including but
not limited to the purpose of determining the person entitled to distribution of
dividends or other distributions or to any notice provided for in this Deposit
Agreement, and neither the Depositary nor the Company shall have any obligation
or be subject to any liability under this Deposit Agreement to any Beneficial
Owner of a Receipt unless such Beneficial Owner is the registered Holder
thereof. The ADRs are transferable on the books of the Depositary, provided that
the Depositary may close the transfer books at any time when deemed necessary by
it in connection with the performance of its duties hereunder or at the written
request of the Company.

The Depositary shall make arrangements for the acceptance of the Share
ADSs and the Temporary ADSs into DTC. A single ADR in the form of a balance
certificate will (except as contemplated in Section 2.12) evidence each of the
Share ADSs and the Temporary ADSs held through DTC and each will be registered
in the name of the nominee for DTC (currently "Cede & Co.") and will provide
that it represents the aggregate amount of Share ADSs or Temporary ADSs from
time to time indicated in the records of the Depositary as being issued
hereunder and that the aggregate amount of Share ADSs or Temporary ADSs
represented thereby may from time to time be increased or decreased by making
adjustments on such records of the Depositary and of DTC or its nominee as
hereinafter provided. As such, the nominee for DTC will be the only "Holder" of"
the Share ADR evidencing the Share ADSs and the Temporary ADR representing the
Temporary ADSs held through DTC. Citibank, N.A. (or such other entity as is
appointed by DTC or its nominee) may hold the balance certificates as custodian
for DTC. Each Beneficial Owner holding Share ADSs or the Temporary ADSs through
DTC must rely upon the procedures of DTC and the DTC Participants to exercise or
be entitled to any rights attributable to such ADSs. The DTC Participants shall
for all purposes be deemed to have all requisite power and authority to act on
behalf of the Beneficial Owners of the Share ADSs or Temporary ADSs held in the
DTC Participants' respective accounts in DTC and the Depositary shall for all
purposes be authorized to rely upon any instructions and information given to it
by DTC Participants on behalf of Beneficial Owners of Share ADSs or Temporary
ADSs. So long as ADSs are held through DTC or unless otherwise required by law,
ownership of beneficial interests in the Share ADR or Temporary ADR registered
in the name of the nominee for DTC will be shown on, and transfers of such
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ownership will be effected only through, records maintained by (i) DTC or its
nominee (with respect to the interests of DTC Participants), or (ii) DTC
Participants or their nominees (with respect to the interests of clients of DTC
Participants) .

Section 2.03. Deposit of Eligible Securities. Subject to applicable
laws, regulations of the ROC and the terms and conditions of this Deposit
Agreement, Eligible Securities or evidence of rights to receive Eligible
Securities other than Restricted Securities may be deposited by any person,
including the Depositary in its individual capacity, at any time, whether or
not the transfer books of the Company or the Eligible Securities Registrar, if
any, are closed, by delivery to the Custodian of (i) certificates therefor
accompanied by appropriate instrument or instruments of transfer or endorsement
in a form satisfactory to the Custodian, or (ii) evidence satisfactory to the
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Custodian that irrevocable instructions have been given to cause such Eligible
Securities to be delivered to such account, in each case along with (x)
appropriate written instructions as to issuance, (y) payment of applicable
fees, charges and taxes and (z) such other documentation or certification as
the Depositary or the Company may reasonably require (including any opinions of
counsel with respect to whether such Eligible Securities or evidences of rights
to receive Eligible Securities are Restricted Securities deemed necessary by
the Depositary or the Company; provided, however, that no opinion of counsel
shall be necessary in connection with the deposit by the Company of a free
distribution of Eligible Securities by way of dividend or stock split).

The Depositary and the Company have been advised that under current
ROC law, no deposits of Eligible Securities may be made in the ADR Facilities,
and no ADSs may be issued against such deposits, without specific approval of
the SFC except in connection with the offering and the issuance of additional
ADSs in connection with (i) dividends on or free distributions of Eligible
Securities, (ii) the exercise by Holders of their preemptive rights applicable
to Eligible Securities evidenced by ADSs in the event of capital increases for
cash or (iii) as permitted hereunder, the deposit of Shares purchased by any
person directly or through the Depositary on the TSE or held by such person for
deposit in the Share ADR Facility, provided that the total number of ADSs
outstanding after an issuance described in clause (iii) does not exceed the
aggregate number of issued ADSs previously approved by the SFC (plus any ADSs
created pursuant to clauses (i) and (ii) above), and subject to any adjustment
in the number of Eligible Securities represented by each ADS. The Depositary and
the Company have been advised that under current ROC law, issuances under clause
(iii) above will be permitted only to the extent that previously issued ADSs
have been cancelled. The Depositary will not accept any Shares for deposit
pursuant to clause (iii) unless it receives satisfactory opinions of ROC and
U.S. counsel to the effect that such Shares may lawfully be deposited pursuant
to the Deposit Agreement and are not Restricted Securities. The laws of the
Republic of China applicable to the deposit of Eligible Securities may change
from time to time. There can be no assurances that current law will continue in
effect or that future changes of Republic of China law will not adversely affect
the ability to deposit Eligible Securities hereunder.

The Initial Deposit (s) of Eligible Securities into the ADR Facilities
will be made, by or on behalf of the Company and certain shareholders approved
to sell ADSs in any Offering, by (i) the delivery to the Custodian by the
Company of physical Share certificates and/or a Certificate of Payment
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evidencing the irrevocable right to receive the physical share certificates
representing the Shares registered in the name of the nominee of the Depositary
as representative of the Holders, as instructed by the Depositary and (ii) the
delivery to the Custodian of physical Share certificates by or on behalf of the
certain selling shareholders or otherwise pursuant to the provisions of Section
5.11. Subject to the terms and conditions of this Deposit Agreement, upon such
Initial Deposit (s), the Depositary shall execute and deliver ADRs evidencing the
ADSs representing the Deposited Securities constituting the Initial Deposit (s)
in the manner provided in Sections 2.04 and 2.12.

In connection with each deposit of Eligible Securities by the Company
constituted by Shares newly issued by the Company in connection with a capital
increase by cash (the "Primary Issue Deposit"), the Company shall, no later than
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the second business day in the ROC following such deposit, apply to the TSE for
listing of a master certificate (in scripless form or in certificated form) in
respect of the Shares (the "Master Certificate"). Immediately upon the listing
of the Master Certificate on the TSE, the Company shall cause the Taiwan
Securities Central Depositary to credit into the Custodian's account by
book-entry transfer such number of Shares in scripless form (the "Scripless
Shares") as represented by the Master Certificate, to replace the Certificate of
Payment.

The Depositary and the Custodian shall each refuse to accept for
deposit Eligible Securities that it reasonably believes to be Restricted
Securities. Persons depositing Eligible Securities, other than (i) the Initial
Deposit and (ii) the Company depositing Eligible Securities constituting a free
distribution of Eligible Securities by way of dividend or stock split, will be
required to present appropriate evidence (including, if requested, opinions of
counsel, at such persons' expense) satisfactory to the Depositary and the
Company that such Eligible Securities and the issuance of the ADRs evidencing
the ADSs issuable upon such deposit are not Restricted Securities. In addition,
the Depositary and the Custodian shall refuse to accept Eligible Securities for
deposit (i) whenever notified, as hereinafter provided, that the Company has
restricted transfer of such Eligible Securities to comply with delivery or
transfer requirements and/or ownership restrictions referred to in this Deposit
Agreement or under applicable law and (ii) in the case of a deposit of Shares
requested under this Section 2.03, if such deposit is not permitted under any
restriction notified by the Company to the Depositary from time to time, which
restriction may specify black out periods during which deposits may not be made
and minimum or maximum sizes and frequency of deposits. The Company shall notify
the Depositary and the Custodian in writing with respect to any such
restrictions on transfer of its Eligible Securities for deposit hereunder or
transfer of Receipts to any Holder.

At the request, risk and expense of any Holder, and for the account of
such Holder, the Depositary may receive Eligible Securities to be deposited,
evidence that Eligible Securities have been electronically transferred or that
irrevocable instructions have been given to cause the transfer of such Eligible
Securities to the account of the Custodian, together with the other orders,
instruments and evidence herein specified, for the purpose of forwarding such
Eligible Securities to the Custodian for deposit hereunder.

As a condition of accepting Eligible Securities for deposit other than
the Initial Deposit, the Depositary may require that the person making such
deposit furnish, whether or not any register of shareholders of the Company is
closed, (a) an agreement or assignment, or other instrument satisfactory to the
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Depositary, that provides for the prompt transfer to the Custodian of any
dividend or right to subscribe for additional Eligible Securities or to receive
other property which any person in whose name the Eligible Securities are or
have been recorded may thereafter receive upon or in respect of such deposited
Eligible Securities, or in lieu thereof such agreement of indemnity or other
agreement as shall be satisfactory to the Depositary, and (b) if the Eligible
Securities are registered in the name of the person presenting them, or on whose
behalf they any presented, for deposit, a proxy or proxies entitling the
Custodian to vote such deposited Eligible Securities for any and all purposes
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until the Eligible Securities are registered in the name of the Depositary or
its nominee.

Upon each delivery to the Custodian of Eligible Securities other than
the Initial Deposit (or other Deposited Securities pursuant to Sections 4.03,
4.04 or 4.08) to be deposited hereunder, together with any other documents and
payments required under this Deposit Agreement, the Custodian may require, as
soon as 1is practicable, confirmation of the recordation of transfer of such
Eligible Securities (or other Deposited Securities) in the name of the
Depositary or its nominee at the cost and expense of the person making the
deposit (or for whose benefit such deposit is made) .

Deposited Securities shall be held by the Depositary or by the
Custodian for the account and to the order of the Depositary or at such other
place or places as the Depositary shall determine.

Section 2.04. Execution and Delivery of Receipts. After the deposit of
any Eligible Securities pursuant to Section 2.03 and upon delivery to the
Custodian of Eligible Securities pursuant to appropriate instruments of transfer
or endorsement in form satisfactory to the Custodian, the Custodian shall notify
the Depositary of such deposit and the person or persons to whom or upon whose
written order a Receipt or Receipts are to be delivered in respect thereof and
the number of ADSs to be evidenced thereby. Such notification shall be made by
letter, first class airmail postage prepaid, or, at the request, risk and
expense of the person making the deposit, by air courier, cable, telex,
facsimile transmission or other means of electronic transmission. After
receiving such notice from the Custodian, or its agent, subject to this Deposit
Agreement and applicable law and the provisions of the Articles of Incorporation
of the Company and the Eligible Securities, the Depositary will execute and
deliver at its Principal Office to, or upon the written order of, the person or
persons named in the notice of the Custodian delivered to the Depositary or
requested by the person depositing such Eligible Securities with the Depositary,
an ADR or ADRs, registered in the name or names of such person or persons, to
which such persons are entitled but only upon payment to the Depositary or
Custodian of all fees, expenses, taxes and governmental charges payable in
connection with such deposit, the transfer of the deposited Eligible Securities,
the issuance of ADSs and the execution and delivery of Receipts. The Depositary
shall have at all times a sufficient supply of Receipts to meet the demands of
transfer of ADSs or Eligible Securities deposited with the Depositary or the
Custodian.

Section 2.05. Transfer of Receipts; Combination and Split-up of

Receipts. The Depositary, subject to the terms and conditions of this Deposit
Agreement and any Receipt, shall promptly register, or cause the Registrar to
register, transfers of any such Receipt on its transfer books maintained for
such purpose, upon any surrender at the Principal Office of the Depositary of
such Receipt by the Holder thereof in person or by duly authorized attorney,
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properly endorsed or accompanied by proper instruments of transfer (including
signature guarantees in accordance with standard industry practice and, in the
case of any Receipt in physical, certificated form, the full and accurate
completion of any endorsements appearing on such Receipt relating to compliance
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with the applicable restrictions on transfer thereof) and duly stamped as may be
required by any applicable law of the State of New York or of the United
States or of the ROC. Upon payment to the Depositary of the fees and charges
set forth in Exhibit B hereto, the Depositary shall execute a new Receipt or
Receipts and deliver the same to or upon the order of the person entitled
thereto, subject to receipt of any certifications by such person as the
Depositary and the Company may require in order to comply with applicable
laws. The Depositary may close the transfer books at any time or from time to
time when deemed necessary by it in connection with the performance of its
duties hereunder or at the written request of the Company. In connection with
any split-up or combination of Receipts pursuant to this paragraph, the
Depositary shall not be obligated to obtain any certification or endorsement
otherwise required by the terms of this Deposit Agreement.

The Depositary, subject to the terms and conditions of this Deposit
Agreement and any Receipt shall, upon surrender of a Receipt or Receipts for
the purpose of effecting a split-up or combination of such Receipt or Receipts
and upon payment to the Depositary of the fees and charges set forth in
Exhibit B hereto, cancel such Receipts and execute and deliver a new Receipt
or Receipts in the name of the same Holder for any authorized number of ADSs
requested, evidencing the same aggregate number of ADSs as the Receipt or
Receipts surrendered.

Section 2.06. Surrender of Receipts and Withdrawal of Deposited

Securities. Upon (1) surrender at the Principal Office of a Receipt for the
purpose of withdrawal of the Deposited Securities represented by the ADSs
evidenced by such Receipt, (ii) payment of the fees of the Depositary for the
surrender of Receipts, including the charges of the Depositary for the making of
withdrawals and cancellation of Receipts (as set forth in Exhibit B hereto),
governmental charges and taxes payable in connection with such surrender and
withdrawal, (iii) delivery to the Depositary of written instructions of the
Holder for delivery of the Deposited Securities represented thereby and (iv)
delivery to the Depositary of any and all certifications necessary to allow the
Company to comply with applicable ROC law reporting requirements, duly completed
by or on behalf of the Beneficial Owner(s) of the ADSs surrendered for
withdrawal (unless the Depositary is otherwise instructed by the Company), and
subject to the terms and conditions of this Deposit Agreement, the clearing
procedures of the Registrar and the Articles of Incorporation of the Company and
to the provisions of or governing the Deposited Securities, the Holder of such
Receipt will be entitled to delivery to him or to his order of the amount of
Deposited Securities at the time represented by the ADS or ADSs evidenced by
such Receipt, subject to temporary delays caused by the closing of the transfer
books of the Depositary or the Company in connection with voting at a
shareholders' meeting or the payment of dividends or rights offering. Such
delivery of Deposited Securities shall be made, as hereinafter provided,

without unreasonable delay. Any Holder or other person requesting withdrawal of
Deposited Securities against delivery of ADRs must deliver to the Depositary a
written order containing delivery instructions to such effect. The forwarding

of share certificates, other securities, property, cash and other documents of
title for such delivery will be at the risk and expense of the Holder.
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The Depositary and the Company have been advised that under current
ROC law, a Holder wishing to withdraw Deposited Securities from the ADR
Facilities is required to appoint an eligible agent in the ROC to open a (i)
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securities trading account with a local brokerage firm after receiving an
approval from the TSE and (ii) a bank account (the securities trading account
and the bank account, collectively, the "Accounts"), to pay ROC taxes, remit
funds, exercise shareholders' rights and perform such other functions as may be
designated by such withdrawing Holder. In addition, such withdrawing Holder is
also required to appoint a custodian bank to hold the securities in safekeeping,
make confirmations and settle trades and report all relevant information.
Without making such appointment and the opening of such Accounts, the
withdrawing Holder would be unable to hold or subsequently sell the Deposited
Securities withdrawn from the ADR Facility on the TSE or otherwise. The laws of
the Republic of China applicable to the withdrawal of Deposited Securities may
change from time to time. There can be no assurances that current law will
remain in effect or that future changes of the Republic of China law will not
adversely affect the ability of Holders to withdraw Deposited Securities
hereunder.

Notwithstanding anything to the contrary herein, no Deposited
Securities deposited in connection with a Primary Issue Deposit may be withdrawn
or sold upon surrender of a Receipt until the Certificate of Payment has been
replaced by Shares in physical certificated form or represented by the Master
Certificate. Subject to the receipt by the Company of the requisite approval
from the TSE and the relevant provisions hereof, on and after the fourth
business day in the ROC following the Primary Issue Deposit, and upon receipt by
the Depositary of notice of the credit of such number of Scripless Shares
represented by the Master Certificate, the Depositary shall give notice thereof
to the applicable Holders of Temporary ADSs and thereafter Temporary ADSs shall
be eligible for exchange into Share ADSs. Interests in Temporary ADSs in DTC
shall be automatically exchanged for beneficial interests in Share ADSs as
follows: with no further action by Holders, the Depositary shall instruct DTC to
automatically transfer any position held by a DTC Participant under the CUSIP
number assigned to the Temporary ADSs to the CUSIP number assigned to the Share
ADSs. Holders and Beneficial Owners of such Temporary ADSs shall thereafter be
Holders and Beneficial Owners of Share ADSs issued hereunder and shall have all
the rights and obligations specified in this Deposit Agreement and in the
Receipts pertaining to Share ADSs, and a Holder may withdraw and hold the
Scripless Shares or the Shares in physical certificated form, as applicable, or
request the Depositary to sell or cause to be sold on behalf of such Holder the
Scripless Shares. For the avoidance of doubt, Shares shall include the Scripless
Shares or the Shares in physical certificated form, as applicable, which are
without physical form and traded through book-entry settlement system and carry
the same rights as those attaching to certificated Shares in respect of
dividends and are eligible for trading on the TSE in the same manner as
certificated Shares.

Holders will be entitled to withdraw the Deposited Securities at any
time subject only to (i) temporary delays caused by the closing of the transfer
books of the Depositary or the register of shareholders of the Company in
connection with voting at a shareholders' meeting or the payment of dividends or
rights offering, (ii) the payment of fees, taxes and similar charges and (iii)
compliance with any laws or governmental regulations relating to the Receipts or
to the withdrawal of Deposited Securities. The Depositary and the Company have
been advised that under current ROC law, only Shares represented by the ADSs may
be withdrawn by Holders. Upon surrender of Receipts at the Principal Office and
upon payment of any fees, expenses, taxes or other governmental charges
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as provided hereunder, subject to the terms of this Deposit Agreement, and the
transfer restrictions applicable to the Deposited Securities, if any, Holders
may request that the Deposited Securities represented by such Holder's Receipts
be sold on such Holder's behalf.

Any Holder requesting a sale of Deposited Securities as set forth
above may be required by the Depositary to deliver, or cause to be delivered, to
the Depositary a written order requesting the Depositary to sell, or cause to be
sold, such Deposited Securities. Any such sale of Deposited Securities will be
conducted in accordance with applicable ROC law through a securities company in
the ROC on the TSE or in such other manner as is or may be permitted under
applicable ROC law. Any such sale of Deposited Securities will be at the expense
and risk of the Holder requesting such sale.

Upon receipt of any proceeds from any such sale, the Depositary shall,
subject to any restrictions imposed by ROC law and regulations, and as provided
hereunder, convert or cause to be converted any such proceeds into U.S. dollars
and distribute any such proceeds to the Holders entitled thereto after deduction
or payment of any fees, expenses, taxes or governmental charges incurred in
connection with such sale, as provided under this Deposit Agreement. Any such
sale may be subject to ROC taxation on capital gains, if any, and will be
subject to a securities transaction tax. The ROC currently does not impose tax
on capital gains arising from ROC securities transactions, but there can be no
assurance that a capital gains tax on ROC securities transactions will not be
imposed in the future or as to the manner in which any ROC capital gains tax in
respect of a sale of Deposited Securities would be imposed or calculated.

A Receipt surrendered or written instructions received for such purpose
may be required by the Depositary to be properly endorsed in blank or
accompanied by properly executed instruments of transfer in blank. Any Holder or
other person requesting withdrawal of Deposited Securities against delivery of
ADRs must deliver to the Depositary a written order containing delivery
instructions directing the Depositary to cause the Deposited Securities being
withdrawn to be either electronically delivered or physically delivered, 1if
available, to or upon the written order of a person or persons designated in
such instructions. Prior to the Share Listing Date, there can be no assurance
that there will be sufficient numbers of certificated Shares available to give
effect to all written orders of Holders for the physical delivery of
certificated Shares upon the surrender of Receipts.

Upon the receipt of such instructions and compliance with the terms of
this Section 2.06, the Depositary shall direct the Custodian to deliver to the
principal office of such Custodian or electronically transfer, as described
above, 1in, each case, subject to Sections 2.07, 3.01 and 3.02 and to the other
terms and conditions of this Deposit Agreement, the clearing procedures of the
Registrar and the Articles of Incorporation of the Company, and to the
provisions of or governing the Deposited Securities and other applicable laws,
now or hereafter in effect, to or upon the written order of the person or
persons designated in such written instructions, the Deposited Securities except
that the Depositary may make delivery to such person or persons at the Principal
Office of the Depositary of any cash dividends or distributions with respect to
the Deposited Securities or of any proceeds of sale of any dividends,
distributions or rights with respect to the Deposited Securities, which may at
the time be held by the Depositary.
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If permitted by ROC law, at the request, risk and expense of any Holder
so surrendering a Receipt or submitting such written instructions for delivery,
and for the account of such Holder, provided that payment of any applicable tax
or other governmental charge shall have been made in accordance with Section
3.02, the Depositary shall direct the Custodian to forward any cash or other
property or securities, and forward a certificate or certificates and other
proper documents of title, if any, for the Deposited Securities represented by
the ADSs evidenced by such Receipt to the Depositary for delivery at the
Principal Office. Such direction shall be given by letter or, at the request,
risk and expense of such Holder, by air courier, cable, telex or facsimile
transmission.

The Depositary will only honor requests for withdrawal of whole numbers
of Shares or other Deposited Securities. In the case of a surrender of a Receipt
representing other than a whole number of Shares or Deposited Securities, the
Depositary shall cause ownership of the appropriate whole number of Shares or
Deposited Securities to be delivered in accordance with the terms hereof, and
shall, at the discretion of the Depositary, either (i) return to the person
surrendering such Receipts the number of ADSs representing any remaining
fractional Deposited Securities or (ii) sell or cause to be sold the Deposited
Securities represented by the ADS(s) so surrendered and remit the proceeds of
such sale (net of (a) applicable fees and charges of, and expenses incurred by,
the Depositary and (b) taxes withheld) to the person surrendering the Receipts.
Trading restrictions on the TSE may result in the price per Share or any lot of
Shares other than in an integral multiple of 1,000 Shares being lower than the
price of Shares in lots of integral multiples of 1,000 Shares.

Section 2.07. Additional Limitations on Execution and Delivery,

Transfer, Etc. of Receipts; Suspension of Delivery, Transfer, Etc. As a
condition precedent to the execution and delivery, registration, registration of
transfer, split-up, combination or surrender of any ADR or withdrawal of any
Deposited Securities, the Depositary, the Custodian or the Registrar may require
payment from the persons presenting the ADR or the depositor of Eligible
Securities of a sum sufficient to reimburse it for any tax or other governmental
charge, and any stock transfer or registration fee with respect thereto
(including any such tax or charge and fee with respect to Eligible Securities
being deposited or withdrawn) and payment of any applicable fees payable by the
Holders and Beneficial Owners. The Depositary may refuse to deliver ADRs, to
register the transfer of any ADR or to make any distribution on, or related to,
the Eligible Securities until it has received such proof of citizenship or
residence, or other information as it may deem necessary or proper, or as the
Company may require by written request to the Depositary. The delivery,
transfer, registration of transfer of outstanding ADRs and surrender of ADRs
generally may be suspended or refused during any period when the transfer books
of the Depositary, the Company or the Company's share registrar are closed or if
any such action is deemed necessary or advisable by the Depositary or the
Company, at any time or from time to time.

The delivery of Receipts against, or adjustments in the records of the
Depositary to reflect, deposits of Eligible Securities generally or of
particular Eligible Securities may be suspended or withheld, or the registration
of transfer of Receipts in particular instances may be refused, or the
registration of transfer generally may be suspended, or the surrender of
outstanding Receipts, or the receipt of written instructions from any person
having a beneficial interest in any Receipt for the purpose of withdrawal of
Deposited Securities may be suspended, during any period when the transfer books
of the Depositary or the register of shareholders of the Company are closed, or
if any such action is deemed necessary or advisable by the Company or the
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Depositary in good faith at any time or from time to time. Notwithstanding any
other provision of this Deposit Agreement or the Receipts to the contrary, the
surrender of outstanding Receipts and withdrawal of Deposited Securities may not
be suspended, except as permitted in General Instruction IA(l) to Form F-6 (as
such instruction may be amended from time to time) under the Securities Act.

In furtherance and not in limitation of the foregoing, the Depositary
shall not, and it shall instruct the Custodian not to (i) accept for deposit
under Section 2.03 hereof Eligible Securities which the Depositary, the
Custodian or the Company has reason to believe (and in the case of the
Custodian or the Company, such belief shall have been communicated to the
Depositary) are Restricted Securities, or permit such Eligible Securities to be
used to satisfy any person's obligation with respect to transactions
contemplated by Section 5.11 hereof; or (ii) accept for (w) deposit under
Section 2.03 hereof, (x) transfer or exchange under Section 2.05 hereof, (y)
cancellation under Section 2.06 hereof or (z) delivery in satisfaction of any
person's obligation with respect to transactions contemplated by Section 5.11
hereof, depositary receipts representing Eligible Securities which are
Restricted Securities.

Subject to Section 5.11 hereof, the Depositary may issue Receipts
against evidence of rights to receive Eligible Securities from the Company, or
any custodian, registrar, transfer agent, clearing agency or other entity
involved in ownership or transaction records in respect of the Eligible
Securities. Such evidence of rights shall consist of written blanket or specific
guarantees of ownership of Eligible Securities furnished on behalf of the holder
thereof, subject to applicable ROC law.

Without limitation of the foregoing, the Depositary shall not
knowingly accept for deposit under this Deposit Agreement any Eligible
Securities or other Deposited Securities required to be registered pursuant to
the provisions of the Securities Act, unless a registration statement under the
Securities Act is in effect as to such Eligible Securities or other Deposited
Securities, or any Eligible Securities or Deposited Securities the deposit of
which would violate any provisions of the Articles of Incorporation of the
Company. Also without limitation of the foregoing, the Depositary will comply
with written instructions of the Company (received by the Depositary reasonably
in advance) not to accept for deposit hereunder any Eligible Securities
identified in such instructions at such times and under such circumstances as
may reasonably be specified in such instructions in order to facilitate the
Company's compliance with the securities laws of the United States and other
jurisdictions.

Section 2.08. Lost Receipts, Etc. In case any Receipt shall be
mutilated, destroyed, lost or stolen, the Depositary shall execute and deliver a
new Receipt of like tenor at the expense of the Holder (a) in the case of a
mutilated Receipt, in exchange and substitution for such mutilated Receipt upon
cancellation thereof, or (b) in lieu of and in substitution for such destroyed,
lost or stolen Receipt, after the Holder thereof (i) has filed with the
Depositary a written request for such exchange or delivery before the Depositary
has notice that the Receipt has been acquired by a bona fide purchaser, (ii) has
provided such security or indemnity (including an indemnity bond) satisfactory
to the Depositary as may be required by the Depositary to save it and any of its
agents harmless in connection therewith, and (iii) has satisfied any other
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reasonable requirements imposed by the Depositary, including, without
limitation, evidence satisfactory to the Depositary of such destruction, loss or
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theft of such Receipt, the authenticity thereof and the Holder's ownership
thereof.

Section 2.09. Cancellation and Destruction of Surrendered Receipts.
All Receipts surrendered to the Depositary shall be cancelled by the Depositary.
Cancelled Receipt's shall not be entitled to any benefits under this Deposit
Agreement or be valid or enforceable for any purpose. The Depositary is
authorized to destroy Receipts so cancelled.

Section 2.10. Maintenance of Records. The Depositary agrees to
maintain or cause its agents to maintain records of all Receipts surrendered and
Deposited Securities withdrawn under Section 2.06, substitute Receipts delivered
under Section 2.08, and of cancelled or destroyed Receipts under Section 2.09,
in accordance with procedures ordinarily followed by stock transfer agents
located in The City of New York or as required by the laws or regulations
governing the Depositary. Upon the reasonable request of the Company, the
Depositary shall provide a copy of such records to the Company. Prior to
destroying any such records, the Depositary will notify the Company and will
turn such records over to the Company upon its request.

Section 2.11. Partial Entitlement ADSs. The Depositary may, or if so
directed by the Company, shall, refuse to accept for deposit any Eligible
Securities with rights, including rights to dividends, different from the rights
of the Deposited Securities then on deposit with the Depositary.

Section 2.12. Temporary ADSs. In the event that, in determining the
rights and obligations of parties hereto with respect to any Temporary ADSs, any
conflict arises between (a) the terms of this Deposit Agreement (other than this
Section 2.12) and (b) the terms of (i) the Temporary ADSs issued hereunder as
set forth in this Section 2.12 or (ii) the applicable Temporary ADR, the terms
and conditions set forth in this Section 2.12 or the applicable Temporary ADR
shall be controlling and shall govern the rights and obligations of the parties
to this Deposit Agreement pertaining to the Certificate of Payment, the
Temporary ADSs and the Temporary ADRs.

Whenever the Company proposes to issue any Certificate of Payment
eligible for deposit hereunder (in connection with the Offering or otherwise),
the Company shall timely notify the Depositary thereof and provide the
Depositary with written instructions to the effect that, inter alia, (i) the
Certificate of Payment has been or is to be issued pursuant to a bona fide
purchase of Eligible Securities from the Company, (ii) the Certificate of
Payment is not, and shall not be deemed to be upon its deposit, and the Shares
issuable pursuant to the terms of the Certificate of Payment will not be,
Restricted Securities, and such written instructions shall include (a) a
description of the rights (if any) to any distribution upon Deposited Securities
to be made to Holders of Temporary ADSs representing such Certificates of
Payment upon the terms set forth in Article IV hereof, and (b) the date
established by the Company upon which the Company shall convert or cause to be
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converted the Certificate of Payment into Shares on its records and on the
records of the Eligible Securities Registrar.

Subject always to the laws and regulations of the Republic of China,
upon deposit of any Certificate of Payment hereunder and payment to the
Depositary of the charges of the Depositary for accepting a deposit, issuing
ADSs and issuing and delivering Receipts (as set forth in Section 5.06 and
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Exhibit B hereto), the Depositary shall (i) cause the Custodian to hold such
Certificate of Payment separate and distinct from the Shares, any other
Certificate(s) of Payment and any other Deposited Securities and (ii) issue and
deliver Temporary ADSs representing interests in the Certificate of Payment so
deposited. The Temporary ADSs so issued shall be identified and treated
separately and distinctly from any other ADSs representing Deposited Securities
hereunder by means, inter alia, of separate CUSIP numbers and legending (if
necessary) . The Depositary may issue Temporary ADSs in one or multiple series as
the Depositary in its sole discretion deems necessary and appropriate. No
Temporary ADS shall be fungible with any other ADSs issued hereunder.

The Depositary shall deliver Temporary ADSs in book-entry form only. No
certificated Temporary ADRs will be issued except for a balance certificate
evidencing all Temporary ADSs held in DTC, which shall be substantially in the
form of the Temporary ADR set forth in Exhibit A hereto, except as may be
necessary to identify and treat the Temporary ADSs as separate and distinct from
any other ADSs issued under the terms of this Deposit Agreement. The Depositary
shall make arrangements for the acceptance of such Temporary ADSs into DTC upon
the terms set forth in Section 2.02 hereof. The Temporary ADRs and the Temporary
ADSs evidenced thereby are identical to and confer all of the rights and
obligations set forth herein relating to Receipts and ADSs represented thereby
except that (i) Holders of Temporary ADRs will have no right to withdraw the
Deposited Securities represented by their Temporary ADSs until the Certificate
of Payment has been replaced by Shares in physical certificated form or
represented by the Master Scripless Certificate as described in the next
paragraph, (ii) Temporary ADRs shall bear separate CUSIP numbers that shall be
different from any CUSIP number that was, 1s or may be assigned to the other
ADSs issued hereunder, (iii) neither Temporary ADSs nor interests in any
Certificate of Payment shall be eligible for any Pre-Release Transactions
described in Section 5.11 hereof and (iv) in the event that the Company makes
any distributions upon Deposited Securities upon the terms of Article IV of this
Deposit Agreement, the Depositary shall make distributions to Holders of
Temporary ADSs on the basis of the distribution(s) received from the Company in
respect of the Certificate(s) of Payment corresponding to the series of
Temporary ADSs held by such Holder. Nothing herein shall impose any obligation
upon the Depositary to make any distributions to Holders of any series of
Temporary ADSs on the same basis as Holders of Share ADSs or any other series of
Temporary ADSs issued hereunder.

In connection with a Primary Issue Deposit, the Company hereby agrees
to file the application with the TSE for listing the Master Certificate on the
TSE and cause the Taiwan Securities Central Depositary to credit into the
Custodian's account by book-entry transfer Scripless Shares, as represented by
the Master Certificate on or before the fourth business day in the ROC following
the Primary Issue Deposit, subject to the receipt by the Company of the

34



Edgar Filing: TAIWAN SEMICONDUCTOR MANUFACTURING CO LTD - Form F-6

requisite approval from the TSE and the relevant provisions hereof. Upon receipt
of notice from the Company as to the crediting of Scripless Shares, the
Depositary shall instruct the Custodian to surrender any Certificate of Payment
against the credit of such number of Scripless Shares, as represented by the
Master Certificate into the Custodian's account by book-entry transfer. The
Company further agrees to issue and deliver the Shares in physical certificated
form in respect of the Scripless Shares represented by the Master Certificate
and list such Shares on the TSE on or about 60 to 80 calendar days after the
Primary Issue Deposit, subject to obtaining approvals from relevant government
authorities and the TSE. On the same date the Shares underlying the Master
Certificate are listed on the TSE (the "Share Listing Date"), the Master
Certificate will be delisted from the TSE and cancelled. Upon receipt by the
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Depositary of notice of the credit of such number of Scripless Shares, the
Depositary shall give notice thereof to the applicable Holders of Temporary ADSs
and thereafter Temporary ADSs shall be eligible for exchange into Share ADSs.
Interests in Temporary ADSs in DTC shall be automatically exchanged for
beneficial interests in Share ADSs as follows: with no further action by
Holders, the Depositary shall instruct DTC to automatically transfer any
position held by a DTC Participant under the CUSIP number assigned to the
Temporary ADSs to the CUSIP number assigned to the Share ADSs. Holders and
Beneficial Owners of such Temporary ADSs shall thereafter be Holders and
Beneficial Owners of Share ADSs issued hereunder and shall have all the rights
and obligations specified in this Deposit Agreement and in the Receipts
pertaining to Share ADSs, and a Holder may withdraw and hold the Scripless
Shares or the Shares in physical certificated form, as applicable, or request
the Depositary to sell or cause to be sold on behalf of such Holder the
Scripless Shares or the Shares in physical certificated form, as applicable. The
Depositary will charge no fee for the cancellation of the Temporary ADSs and
issuance of Share ADSs in exchange therefor.

Notwithstanding anything in the Deposit Agreement to the contrary, the
Depositary shall have no obligation to any party to exchange Temporary ADSs for
Share ADSs as provided herein unless and until, upon delivery by the Depositary
of the related Certificate of Payment, the Company shall have delivered or
credited into the Custodian's account such number of Shares represented by the
Certificate of Payment.

ARTICLE III
CERTAIN OBLIGATIONS OF HOLDERS OF RECEIPTS

Section 3.01. Filing Proofs, Certificates and Other Information. Any
person presenting Eligible Securities for deposit or any Holder may be required
from time to time (a) to file with the Depositary or the Custodian such proof of
citizenship, residence, taxpayer status, exchange control approval, payment of
all applicable taxes or other governmental charges, compliance with all
applicable laws, regulations, and provisions of or governing Deposited
Securities and the terms of this Deposit Agreement, and legal or beneficial
ownership of Receipts, Deposited Securities and other securities, and the nature
of such interest, (b) to provide information to the Depositary or Custodian
relating to the registration on the books of the Company (or the Eligible
Securities Registrar) of the Eligible Securities presented for deposit or other
information, (c) to execute such certificates and (d) to make such
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representations and warranties as the Depositary may deem necessary Or proper or
as the Company may reasonably require by written request to the Depositary
consistent with its obligations hereunder. The Depositary and the Registrar, as
applicable, may, and at the reasonable request of the Company shall, withhold
the delivery or registration of transfer of all or part of any Receipt, or the
delivery of any dividend or other distribution of rights or of the net proceeds
of the sale thereof or the delivery of any Deposited Security, or may refuse to
adjust its records, until the foregoing is accomplished to the Depositary's and
the Company's satisfaction, subject to Section 7.07 hereof. The Depositary
shall, upon the Company's written request, provide to the Company in a timely
manner copies of any such proofs and certificates and such written
representations and warranties that it receives.
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Section 3.02. Liability of Holders for Taxes and Other Charges. If any
tax, duty or other governmental charge, shall become payable by the Custodian or
the Depositary with respect to any ADR or any Deposited Securities represented
by the ADSs evidenced by such ADR, such tax or other governmental charge shall
be payable by the Holder or Beneficial Owner thereof to the Depositary. The
Depositary may refuse to effect any transfer of such ADR or any withdrawal of
Deposited Securities underlying such ADR until such payment is made, and may
withhold any dividends or other distributions, or may sell for the account of
the Holder thereof any part or all of the Deposited Securities underlying such
ADR, and may apply such dividends or other distributions or the proceeds of any
such sale to pay any such tax or other governmental charge and the Holder or
Beneficial Owner thereof will remain liable for any deficiency.

Although in certain circumstances ROC income tax imposed on certain
stock dividends distributed by the Company may be deferred until the sale or
other disposition of such stock dividends, the Depositary will elect to waive
the deferral of income tax on such stock dividends.

Section 3.03. Representations and Warranties on Deposit, Transfer,

Surrender and Withdrawal of Eligible Securities of Receipts. Each person
presenting Eligible Securities for deposit under this Deposit Agreement shall be
deemed thereby to represent and warrant that (i) such Eligible Securities and
each certificate therefor, are duly and validly authorized, issued and
outstanding, fully paid and non-assessable and free of any preemptive rights and
(ii) the person making such deposit is duly authorized so to do. Such
representations and warranties shall survive the deposit and withdrawal of
Eligible Securities and the issuance or cancellation of Receipts or adjustments
in the Depositary's records in respect thereof. Each person depositing Eligible
Securities, taking delivery of or transferring Receipts or any beneficial
interest therein, or surrendering Receipts or any beneficial interest therein
and withdrawing Eligible Securities under this Deposit Agreement shall be deemed
thereby to represent and warrant that such Eligible Securities or Receipts are
not Restricted Securities and that any such deposit, transfer or surrender and
withdrawal is not restricted under the Securities Act and is in accordance with
the applicable restrictions and conditions on transferability set forth in this
Deposit Agreement, in each case in accordance with any applicable securities
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laws of any State of the United States. Such representations and warranties
shall survive any such deposit, transfer or surrender and withdrawal of the
Eligible Securities or the Receipts or beneficial interest therein. If any
representation or warranty deemed made pursuant to this paragraph is false in
any way, the Company and the Depositary shall be authorized, at the cost and
expense of the person deemed to have made such representation or warranty, to
take any and all actions necessary to correct the consequences thereof.

Whenever the Company shall deposit any Certificate of Payment under this
Deposit Agreement, the Company shall be deemed thereby to represent and warrant
that (i) such Certificate of Payment is, and the Shares to be received in
exchange therefor will be, duly authorized, validly issued, fully paid and
non-assessable, (ii) all preemptive (and similar) rights, if any, with respect
to such Certificate of Payment have been, and with respect to the Shares to be
received in exchange therefor will have been, validly waived or exercised, (iii)
the Company has duly authorized the issuance of the Shares to be delivered in
exchange for the Certificate of Payment, so presented for deposit, (iv) the
Certificate of Payment presented for deposit is, and the Shares to be deposited
upon the exchange therefor will be, free and clear of any lien, encumbrance,
security interest, charge, mortgage or adverse claim, and are not, and the
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Temporary ADSs issuable upon such deposit in the case of the Certificate of
Payment, will not be, Restricted Securities and (v) the Certificate of Payment
presented for deposit has not been, and the Shares to be deposited upon the
exchange therefor will not have been, stripped of any rights or entitlements.
Such representations and warranties shall survive the deposit of any Certificate
of Payment or Master Scripless Certificate, as the case may be, and in
connection with any Certificate of Payment, the issuance and cancellation of
Temporary ADSs in respect thereof and the transfer of such Temporary ADSs.

Section 3.04. Disclosure of Beneficial Ownership. Notwithstanding any
other provision of this Deposit Agreement, the Company and the Depositary may
from time to time request Holders or former Holders to provide information as to
the capacity in which they own or owned Receipts or own or owned such beneficial
interest and regarding the identity of any other persons then or previously
interested in such Receipts and the nature of such interest and various other
matters. Each such Holder agrees to provide any such information requested by
the Company or the Depositary pursuant to this Section 3.04 whether or not such
person is still a Holder at the time of such request. The Depositary agrees to
use reasonable efforts to comply with the reasonable written instructions from
the Company requesting that the Depositary forward any such requests to
registered Holders or former registered Holders and to forward to the Company
any responses to such requests received by the Depositary; provided, that
nothing herein or in the Receipts shall be interpreted as obligating the
Depositary to provide or obtain any information not so provided by such Holders
or former Holders. Each Holder further agrees to make such disclosure of
interests in Eligible Securities of the Company as may be required to be made by
such Holder under any laws, regulations or codes of practice applicable in the
ROC or any other jurisdiction whether or not the same may be enforceable against
such Holder.

Section 3.05. Ownership Restrictions. Notwithstanding any other

provision of this Deposit Agreement, the Company may restrict transfers of the
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Eligible Securities or securities convertible into Shares where the Company
informs the Depositary that such transfer might result in ownership of Eligible
Securities exceeding the limits imposed by applicable laws of the ROC,
regulations and rules of the SFC or the TSE, or the Company's Articles of
Incorporation. The Company may also restrict, in such manner as it deems
appropriate, transfers of the ADSs where such transfer may result in the total
number of Deposited Securities, or securities convertible into Shares
represented by the ADSs beneficially owned by a single Holder to exceed such
limits. The Company may, 1in its sole discretion, instruct the Depositary to take
action with respect to the ownership interest of any Holder in excess of the
limitation set forth in the preceding sentence, including but not limited to a
mandatory sale or disposition on behalf of a Holder of the Deposited Securities
represented by the ADSs held by such Holder in excess of such limitations, if
and to the extent such disposition is permitted by any applicable law. The
Depositary shall use its reasonable efforts to comply with the written
instructions of the Company as provided in this Section 3.05.

As of the date hereof, there are no such limitations affecting
ownership of Eligible Securities imposed by applicable laws of the ROC,
regulations and rules of the SFC or the TSE, the Articles of Incorporation of
the Company or any provisions of or governing Deposited Securities.
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Section 3.06. Compliance with Information Requests. Notwithstanding
any other provision of this Deposit Agreement, each Holder agrees to comply with
requests from the Company pursuant to applicable U.S. and ROC laws or
regulations and any stock exchange on which the Eligible Securities are, or will
be, registered, traded or listed or the Articles of Incorporation of the
Company, which are made to provide information, inter alia, as to the capacity
in which such Holder owns Receipts (and Deposited Securities) and regarding the
identity of any other person interested in such Receipts and the nature of such
interest, and the Depositary agrees to use its reasonable efforts to comply with
written instructions received from the Company requesting that the Depositary
forward any such request from the Company to the Holder and to forward to the
Company any such responses to such requests received by the Depositary.

ARTICLE IV

RIGHTS RELATING TO THE DEPOSITED SECURITIES;
CERTAIN OBLIGATIONS OF THE DEPOSITARY

Section 4.01. Cash Distributions. Subject always to applicable laws,
whenever the Custodian or the Depositary receives any cash dividend or other
cash distribution by the Company in respect of any Deposited Securities, the
Depositary shall, subject to the provisions of Section 4.05, promptly convert or
cause such dividend or distribution to be converted into U.S. dollars and shall
promptly distribute such amount to the registered Holders entitled thereto,