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Original Article

Proposal for the Amendment

Reason for Amendments

13.5 Subject to compliance with the Law and after setting aside

such amounts as the Board deems fit in accordance with
the distribution policy set out in Article 13.4, the Board
shall recommend to Members for approval in any
financial year the amount of the Dividend or other
distribution to be allocated in the following manner and
order and the allocation will be made upon approval by
the Members:

(a) eight per cent (8%) of the earnings generated
from the immediately preceding financial year
(exclusive of those accumulated from previous
years) out of the distributable amount as bonus to
of the

Company's Subsidiaries ("Employees' Bonus");

employees, including employees

(b)

no more than zero point five per cent (0.5%) of

the earnings generated from the immediately

13.5 Subject to compliance with the Law and after setting

aside such amounts as the Board deems fit in accordance
with the distribution policy set out in Article 13.4, the
Board shall recommend to Members for approval in any
financial year the amount of the Dividend or other
distribution to be allocated in the following manner and
order and the allocation will be made upon approval by
the Members:

(a)

between two per cent (2%) and eight per cent

(8%) of the earnings generated from the
immediately preceding financial year (exclusive
of those accumulated from previous years) out

of the distributable amount as bonus to

employees, including employees of the
Company's Subsidiaries ("Employees'
Bonus");

to meet the

of the

In order
operation needs
company, it it decided to
the

change prescribed

manner for allocation of

employees' bonus from
fixed ratio to interval
range.
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Original Article

Proposal for the Amendment

Reason for Amendments

preceding financial year (exclusive of those
accumulated from previous years) out of the
distributable amount as remuneration to the

Directors ("Directors' Remuneration"); and

(©) no less than ten per cent (10%) of the earnings
generated from the immediately preceding
financial year (exclusive of those accumulated
from previous years) out of the distributable
amount as Dividend to the Members.

The Board shall determine how much of the amount shall

be allocated to the Employees' Bonus, Directors'

Remuneration and Dividend, provided that the Board shall

comply with the principles set out in (a) to (c) above and

such allocation shall be recommended to the Members for
approval. Dividends to the Members and the Employees'

Bonus may be distributed, in the discretion of the Board,

by way of cash or by way of applying such sum in paying

up in full unissued shares or a combination of both for
allocation and distribution to employees or the Members,
provided that, in the case of a distribution to Members, no
less than fifty per cent (50%) of the total amount of such
Dividend shall be paid in cash. No unpaid Dividend and

(b) no more than zero point five per cent (0.5%) of
the earnings generated from the immediately
preceding financial year (exclusive of those
accumulated from previous years) out of the
distributable amount as remuneration to the

Directors ("Directors' Remuneration"); and

(©) no less than ten per cent (10%) of the earnings
generated from the immediately preceding
financial year (exclusive of those accumulated
from previous years) out of the distributable
amount as Dividend to the Members.

The Board shall determine how much of the amount shall

be allocated to the Employees' Bonus, Directors'

Remuneration and Dividend, provided that the Board

shall comply with the principles set out in (a) to (c)

above and such allocation shall be recommended to the

Members for approval. Dividends to the Members and

the Employees' Bonus may be distributed, in the

discretion of the Board, by way of cash or by way of
applying such sum in paying up in full unissued shares or

a combination of both for allocation and distribution to

employees or the Members, provided that, in the case of
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bonus shall bear interest as against the Company.

a distribution to Members, no less than fifty per cent
(50%) of the total amount of such Dividend shall be paid
in cash. No unpaid Dividend and bonus shall bear

interest as against the Company.

19.5

For so long as the shares are listed on the TSE, the
Company shall announce to the public the notice of a
general meeting, the proxy instrument, agendas and
materials relating to the matters to be reported and
discussed in the general meetings, including but not
limited to, election or discharge of Directors, in
accordance with Articles 19.1 and Article 19.2 hereof, and
shall transmit the same via the Market Observation Post
System in accordance with Applicable Public Company
Rules. If the voting power of a Member at a general
meeting shall be exercised by way of a written ballot, the
Company shall also send the written document for the
Member to exercise his voting power together with the
above mentioned materials in accordance with Articles
19.1 and 19.2. The Directors shall prepare a meeting
handbook of the relevant and

general meeting

supplemental materials, which will be sent to or made

19.5

For so long as the shares are listed on the TSE, the
Company shall announce to the public the notice of a
general meeting, the proxy instrument, agendas and
materials relating to the matters to be reported and
discussed in the general meetings, including but not
limited to, election or discharge of Directors, in
accordance with Articles 19.1 and 19.2 hereof, and shall
transmit the same via the Market Observation Post
System in accordance with Applicable Public Company
Rules. If the voting power of a Member at a general
meeting shall be exercised by way of a written ballot, the
Company shall also send the written document for the
Member to exercise his voting power together with the
above mentioned materials in accordance with Articles
19.1 and 19.2. The Directors shall prepare a meeting
handbook of the general and

relevant meeting

supplemental materials, which will be sent to or made

Wording Adjustments.
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available to all Members and shall be transmitted to the
Market Observation Post System in a manner consistent
with the Applicable Public Company Rules twenty-one
(21) days prior to the general meetings or, in the case of
extraordinary general meetings, fifteen (15) days prior to

such meeting.

available to all Members and shall be transmitted to the
Market Observation Post System in a manner consistent
with the Applicable Public Company Rules twenty-one
(21) days prior to the general meetings or, in the case of
extraordinary general meetings, fifteen (15) days prior to

such meeting.

25.3

Subject to the Applicable Public Company Rules, except
for an ROC trust enterprise or stock affair agents approved
pursuant to Applicable Public Company Rules, save with
respect to the Chairman being deemed appointed as proxy
under Article 24.4, in the event a person acts as the proxy
for two or more Members, the total number of issued and
voting shares entitled to be voted as represented by such
proxy shall be no more than three per cent (3%) of the
total number of issued and voting shares of the Company
immediately prior to the relevant book closed period,
during which the Company close its Register of Member;
any vote in respect of the portion in excess of such three

per cent (3%) threshold shall not be counted.

25.3

Subject to the Applicable Public Company Rules, except
for an ROC trust enterprise or stock affairs agent
approved pursuant to Applicable Public Company Rules,
save with respect to the Chairman being deemed
appointed as proxy under Article 24.4, in the event a
person acts as the proxy for two or more Members, the
total number of issued and voting shares entitled to be
voted as represented by such proxy shall be no more than
three per cent (3%) of the total number of issued and
voting shares of the Company immediately prior to the
relevant book closed period, during which the Company
close its Register of Member; any vote in respect of the
portion in excess of such three per cent (3%) threshold

shall not be counted.

Wording Adjustments.

33.2

Unless otherwise approved by the TSE, the number of

33.2

Unless otherwise approved by the ROC competent

This Article was amended
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Directors having a spousal relationship or familial
relationship within the second degree of kinship with any
other Directors shall be less than half of the total number

of Directors.

authority, the number of Directors having a spousal
relationship or familial relationship within the second
degree of kinship with any other Directors shall be less

than half of the total number of Directors.

pursuant to the revised
Shareholders' Rights
Protection Checklist
published by the Taiwan

Stock Exchange

Corporation ("Revised

Checklist").

33.4

Unless otherwise permitted under the Applicable Public
Company Rules, there shall be at least three (3)
Independent Directors. To the extent required by the
Applicable Public Company Rules, at least one of the
Independent Directors shall be domiciled in the ROC and
at least one of them shall have accounting or financial

expertise.

334

Unless otherwise permitted under the Applicable Public
Company Rules, there shall be at least three (3)

Independent Directors and the number of Independent

Directors shall not be less than one-fifth of the total

number of Directors. To the extent required by the

Applicable Public Company Rules, at least one of the
Independent Directors shall be domiciled in the ROC and

at least one of them shall have accounting or financial

This Article was amended

pursuant to the Revised

Checklist.

expertise.
33.6 Unless provided otherwise in these Articles, the
qualifications, composition, appointment, removal,

exercise of power in performing duties and other matters

with respect to the Directors, Independent Directors,

Compensation Committee and Audit Committee, shall

This Article was added
pursuant to the Revised

Checklist.
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comply with the provisions under ROC Securities and

Exchange Act and the regulations issued pursuant to the

ROC Securities and Exchange Act applicable to the

Company.

36.

Vacancy in the Office of Director

The office of Director shall be vacated if:

(a)

(b)

(c)
(d)

(e)

the Director is removed from office pursuant to
Article 35.1;

the corporation (or other legal entity) which
appointed an Appointed Representative, serves
notice on the Company giving notice to remove
such Appointed Representative from the office of
Director, such removal shall take effect from the
date specified in the notice or in the absence of
such date, from the date on which the notice was

served on the Company;
the Director dies;

the Director is automatically discharged from his

office in accordance with Article 33.3;

the Director resigns his office by notice in writing

36.

Vacancy in the Office of Director

36.1 The office of Director shall be vacated if:

(a)

(b)

(c)
(d)

the Director is removed from office

pursuant to Article 35.1;

the corporation (or other legal entity)
which

Representative,

appointed an  Appointed
serves notice on the
Company giving notice to remove such
Appointed Representative from the office
of Director, such removal shall take effect
from the date specified in the notice or in
the absence of such date, from the date on
which the notice was served on the

Company;
the Director dies;

the Director is automatically discharged

from his office in accordance with Article

This Article was amended
pursuant to the Revised

Checklist.
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0]

(2

to the Company;

if the Director is the subject of a court order for

his removal in accordance with Article 35.2; or

with immediate effect without any action required

on behalf of the Company if

(@)

(i)

(iii)

(iv)

the Director has been adjudicated bankrupt,
and has not been reinstated to his rights and

privileges;

an order is made by any competent court or
official on the grounds that the Director has
no legal capacity, or his legal capacity is

restricted according to Applicable Law;

the Director has committed an offence as
specified in the ROC statute of prevention of
organizational crimes and subsequently has
been adjudicated guilty by a final judgment,
and the time elapsed after he has served the
full term of the sentence is less than five

years;

the Director has committed an offence in

terms of fraud, breach of trust or

33.3;

(e)  the Director resigns his office by notice in
writing to the Company;

) if the Director is the subject of a court
order for his removal in accordance with
Article 35.2;

(2) the Director is automatically removed in
accordance with Article 36.2;

(h) the Director ceases to be a Director in
accordance with Article 36.3; or

(1) with immediate effect without any action

required on behalf of the Company if

(1) the Director has been adjudicated
bankrupt, and has not been
reinstated to his rights and

privileges;

(i1) an order is made by any competent
court or official on the grounds that
the Director has no legal capacity, or
his legal capacity 1is restricted

according to Applicable Law;
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Original Article

Proposal for the Amendment

Reason for Amendments

™)

(vi)

misappropriation and subsequently has been
punished with imprisonment for a term of
more than one year, and the time elapsed
after he has served the full term of such

sentence is less than two years;

the Director has been adjudicated guilty by a
final judgment for misappropriating public
funds during the time of his public service,
and the time elapsed after he has served the
full term of such sentence is less than two

years; or

the Director has been dishonored for use of
credit instruments, and the term of such

sanction has not expired yet.

In the event that any of the foregoing events specified in

Article 36(g) has occurred in relation to a candidate for

election of Director, such person shall be disqualified

from being elected as a Director.

(ii1)) the Director has

(iv)

(V)

committed an
offence as specified in the ROC
statute of prevention of
organizational crimes and
subsequently has been adjudicated
guilty by a final judgment, and the
time elapsed after he has served the
full term of the sentence is less than

five years;

the Director has committed an
offence in terms of fraud, breach of
trust or misappropriation and
subsequently has been punished
with imprisonment for a term of
more than one year, and the time
elapsed after he has served the full
term of such sentence is less than

two years;

the Director has been adjudicated
guilty by a final judgment for
funds

during the time of his public service,

misappropriating  public

and the time elapsed after he has
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Original Article

Proposal for the Amendment

Reason for Amendments

36.2

36.3

served the full term of such sentence

is less than two years; or

(vi) the Director has been dishonored for
use of credit instruments, and the
term of such sanction has not

expired yet.

In the event that any of the foregoing events
specified in Article 36(i) has occurred in relation
to a candidate for election of Director, such
person shall be disqualified from being elected

as a Director.

In case a Director that has, during the term of

office as a Director, transferred more than one

half of the Company's shares being held by him

at the time he is elected, he shall, ipso facto, be

removed automatically from the position of

Director with immediate effect and no

shareholders' approval shall be required.

If any Director has, after having been elected

and before his inauguration of the office of

Director, transferred more than one half of the

Company's shares being held by him at the time
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Original Article

Proposal for the Amendment

Reason for Amendments

of his election as a Director, then he shall

immediately cease to be a Director and no

shareholders' approval shall be required. If any

Director has, after having been elected as a

Director, transferred more than one half of the

Company's shares being held by him within the

share transfer prohibition period prior to a

shareholders' meeting according to  the

Applicable Public Company Rules, then he shall

immediately cease to be a Director and no

shareholders' approval shall be required.
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