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The Company may adopt and
apply a candidate nomination
mechanism for election of all the
Directors; provided however,
the Company shall adopt and
apply a candidate nomination
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The Birectors may alse adopt a

candidate nomination
mechanism which——is——in
comphance—with—Apphicable

bisting—Rules. The rules and

procedures for such candidate

% B BITiE R & W
HAH G ENBRERMZENGE | REEFED ’f! ta {8 1l B4R (> 2
X7 B 27 5%2“3«%2 e BEMEEE A FEE o 2T %’A"‘Ff
ko z_LLLxﬂocil’_,_\ﬂJ%;i-
Subject to the Applicable Listing | s pject to the Applicable Listing
Rules, the Company may, upon | pyles, the Company may, upon
resolution by a majority votes at | resolytion by a majority votes at
ameeting of the Board of a meeting of the Board of
Directors attended by two-thirds | pjrectors attended by two-thirds
(2/3) or more of the Directors, | (2/3) or more of the Directors,
adopt one (1) or more employee | 4qopt one (1) or more employee
incentive programmes (such as | jncentive programmes (such as
employee stock option plan) employee stock option plan)
pursuant to which shares, pursuant to which shares,
options, warrants, or other options, warrants, or other
similar instruments to acquire | simjlar instruments to acquire
Shares may be granted to Shares may be granted to
employees of the Company employees of the Company
and/or any Subsidiaries to and/or any Subsidiaries ef-the
subscribe for Shares. The Company—to subscribe for
shares, options, warrants, or Shares. The shares, options,
other similar instruments to warrants, or other similar
acquire Shares granted toany | jhstruments to acquire Shares
employee under any employee | granted to any employee under
stock option plan shall be any employee stock option plan
non-transferable, except to the | sna|| pe non-transferable, except
heirs of the employees. to the heirs of the employees.
Thet vSubsidiariesa}
: I e ot
ahderNoe—27and-No—28of the
19 | 227 EREFFEARBIE | EF §F #“%@jﬁﬁé%@ fie & 72
BT e TR ERAR | 50 R B R S BAIL R | R
B g L El o ik LAl | s m@wwﬁrﬂga TEPE
RPERREFEIFELETE E E U= SRS 5 dizahadt GE-UAN I 0
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mechanism for election of all the | nomination  shall be in
Independent Directors. The accordance with policies
rules and procedures for such established by the Directors and
candidate nomination shall be by an Ordinary Resolution from
in accordance with policies time to time, which policies
established by the Directors and | shall be in accordance with the
approved by an Ordinary Law, these Articles and the
Resolution from time to time, Applicable Listing Rules.
which policies shall be in Subject to these Articles and the
accordance with the Law, these | Applicable Listing Rules, the
Articles and the Applicable Company shall additionally
Listing Rules. Subject to these | comply with the Guidelines
Articles and the Applicable Governing Election of Directors.

Listing Rules, the Company
shall additionally comply with
the Guidelines Governing
Election of Directors.
103 | 5% 3 TAFF2-F o By |[EFF TARTL-F 0 By & (FAT
2iE L 2iE L i o
(h) 25 oo P P g{:i%\; (h) 2 5 oo P B = E_{EB%‘«: i PR ATIS
[l oy R
()5 i+ F A3 «‘g - ()5 & A2f3EF = PR
(Drizgp e wgyrin > o &%ﬁé’. Ttk h*
WZFENEEZRALERL B MR e
GRS A
2 - P
The officg of Dirgctor shall be I:fatzgﬁ?tﬁz DDilrr:((::tt(;)rrmshall be
vacateq, It th.e D|r.ector... . .| (h) resigns his office by notice in
(h).r(.e5|gns his office by notice in writing to the Company:-e#
writing to the Company;
()is removed from offic_e and ggaézsrerlﬁoovegefrci?e ofgci(reegtr:)crl
ceases to be the_ Director pursuant to these Articles:
pursuant to these Articles; or
(j)during a Director's term of
office, sells or transfers some or
all of his Shares such that he
holds less than one half of the
total number of Shares which he
holds (or held) at the
commencement of the relevant
Reqister Closure Period.

103A | F ¥ T A FEREF %R ik | (&) A IEFT
AR EZE ETFE2 L €% | (None) H oo
iRk 3 2 Hp B R o PE AT PR ATIS
Az - B g H s NEAN i
(@R g gFFEpiEm ; & PR
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If any person is proposed for

appointment as a Director (each

such person a "proposed
director") at a general meeting
(the "relevant general meeting"),
such proposed director'’s
appointment shall not become
effective (regardless of whether
such appointment is
purportedly approved at the
relevant general meeting, and
any resolution which purports to
approve such appointment shall
be invalid and ineffective), if the
proposed director sell s or
transfers some or all of his
Shares such that he holds less
than one half of the total
number of Shares which he
holds (or held) at the
commencement of the relevant
Register Closure Period, either:

(a) during the period after the
relevant general meeting, but
prior to the commencement of
such proposed director's term of
office; or

(b) during the relevant Register
Closure Period.

For the purposes of the
preceding Article 103 and this
Article 103A, the "Reqister
Closure Period" means, in
relation to any general meeting,
the period during which the
Register of Members of the
Company is closed for transfers
of shares prior to such general
meeting up to and including the
date of such general meeting.

Ttk h*
ﬁ]i{‘a’%'ro

130
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(g) with respect to the—earnings
aluallable Ieﬁ' Id'SE”le.E'e'.'l ¢ el

earpgs—acerved—from—prior
years-and-the net profit after the
deduction of the items (a) to (f)

above (“Distributable
Earnings™) and the
undistributed earnings accrued
from prior years (“Accumulated
Distributable Earnings”), the
Board of Directors may present
a proposal to distribute to the
Shareholders by way of
dividends at the annual general
meeting for approval pursuant
to the Applicable Listing Rules.
Dividends may be distributed in

(g) with respect to the earnings
available for distribution (i.e.
the sum of the undistributed
earnings accrued from prior
years and the net profit after the
deduction of the items (a) to (f)
above), the Board of Directors
may present a proposal to
distribute to the Shareholders
by way of dividends at the

annual general meeting for
approval pursuant to the
Applicable Listing Rules.

Dividends may be distributed in
the form of cash dividends
and/or bonus shares, and
dividends shall be at least

-3 W3R RiE= W
A AL iR ?m;ﬁ SI(e [FAa- BEFEERIE(e | L
AP RIZ/RF NP LB | FAFPRIE/ A F 2R G
1); % 1); % 2.5 5 0
@#+%ERZ#IcLHES@|(QRT = fié’%a‘r%é‘ﬁig?ﬁ(a) T,
FrisF (CHEERVAR (I EME > XD AL | R
’35@) ) ﬁﬂ'%cz‘Lﬁp;f}vﬁl;Ti%\Aq\ﬁa /w\ﬁo?’f?w ’-lir'}sif ) Hf:‘;f.g‘: o ¥
FHRE(THART ARFH) > | T §HRK ﬁb'»\%’gﬁ—wa\ PN
b flo 0 WEEE G RFERA] | F LR LR LGS | AP
LR EGR LW g kIpt | iz o RFlz &l IR &R I |
iéﬁi#éii%éiiiﬁln\i'ki o BAYZ | F/EORE R N A ] M
AR E I E IR /AR E R PR EE AT (15%) 0 £ K T
s SR MLl - I N I U AR E SR Ul B R R e U X 7] FF
BP b fe @ F AL LT L AL (20%) - ko
(15%) > . 4 S 1 PAS SR v =L 2 ik 2
Al g2 p A2 -+ SE TS
(20%) - 3. 752
“$ * 3§ f2 % 130A i #1 2 3) 7,2
o AP RAMT AR EY:
RS RRATE $iE
(f) a maximum of seven percent (f) a maximum pf.seven percent j-»FE f
(7%) and a minimum of one (7%) and a minimum of one v "
percent (1%) of the annual net KA &
percent (1%) of the annu_al net profits after the deduction of 155k
profits after the deduction of sub-paragraphs (a) to (d) above .y
sub-paragraphs (a) to (d) above shall be reserved for the v
N
shall be reserved Ifor the purpose of employees' bonuses o
purpose of employees’ bonuses (including employees of the "l T
(including employees of the Company and/or any fo IE 2
gomPa.”V. ~and/or ANy | g hsidiaries—of—the_Company); | © % £
ubsidiaries); and and s
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the form of cash dividends | fifteen percent (15%) of the
and/or bonus shares, and | earnings—avatlable——Ffor
dividends shall be at least | distribution—{i-e—the—hetprofit
fifteen percent (15%) of the | afterthe-deduction-of-the-items
Distributable Earnings. Cash | (a)—te—(H—abeve). Cash
dividends shall comprise a | dividends shall comprise a
minimum of twenty percent | minimum of twenty percent
(20%) of the total dividends | (20%) of the total dividends
allocated to Shareholders. allocated to Shareholders.
Except the declaration and - teharres™
distribution of dividends and/or | refersto-the-companies-defined
bonuses pursuant to Article | uhderNo—27and-No—28-ofthe
130A, the Company shall not | HFRS—(e—International
pay dividends or bonuses when | Firancial-Reporting-Standards)
there are no Accumulated
Distributable Earnings.

130A | A2 P EASHRF P 2 EY 35 | (&) ~ i 37
Foh o 8 AR A% A B 3] | (None) Bo %ot
P ik o O LR G- o P AR
FERFROM 2P0 B SR
U EL 2y JENS LRI LY £
B L&) o 2 2 Fe4H EE
fe & 0 R AR BB
LFAER AL 2T 2300 5 T AR
] o SN
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Where the Company incurs no
accumulated loss, it may,
subject to the Law, by a
Supermajority Resolution Type
A or Type B, pro rata among the
Shareholders in proportion to
the number of Shares held by
each Shareholder, make
distributions out of reserves
(including Capital Reserves,
Legal Reserves and Special
Reserves) to the Shareholders in
cash; provided that only the
portion of such Legal Reserves
which exceeds an amount equal
to 25 percent of the paid-up
capital may be distributed.

140
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Subject to the Law, the
Company may, with the
authority of either a

Supermajority Resolution Type
A or a Supermajority Resolution
Type B:

(a)_where the Company incurs
no accumulated loss, resolve to

capitalise an amount standing
to the credit of reserves
(including Accumulated

Distributable Earnings, Capital
Reserves, Legal Reserves and
Special Reserves); provided that
only the portion of such Legal
Reserves which exceeds an
amount equal to 25 percent of
the paid-up capital may be

capitalised;

Except as otherwise provided
for in the Law, Applicable
Listing Rules and these Articles,
the credit of Legal Reserves
and/or Capital Reserves shall
not be used except for covering
the losses of the Company. The
Company shall not use the
Capital Reserve to off-set its
capital losses, unless the Legal
Reserves and Special Reserves
are insufficient to off-set such
losses.

Subject to the Law, the
Company may, with the
authority of either a

Supermajority Resolution Type
A or a Supermajority Resolution
Type B:

(a) resolve to capitalise an
amount standing to the credit of
reserves er—other——<capital
reserves—(including a—share
. , ol
prefit-and-Hoss—aceeunt—Capital
Reserves, Legal Reserves and
Special Reserves);—whether—or
notavaHable-fordistribution;
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Annex : Comparison Table for guidelines governing election of directors
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Article 12 Article 12
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The Board of Directors shall send each

FELERD ALPETEAUEL
§ g

elected Director a notice of appointment.

The Board of Directors shall send each

elected Director a notice of appointment.
PE2ITFD AP EFELAHFYL
fEa s

Article 12-1
$Ll-oigz -

Candidates for Independent Directors
shall be nominated by the Shareholders
and/or the Board of Directors in
compliance with the Applicable Listing
Rules, including without limitation the
Regulations Governing Appointment of
Independent Directors and the
Compliance Matters for Public
Companies Corporate Governance Best
Practice Principles for TWSE/GTSM
Listed Companies and Article 192-1 of
the Taiwan Company Law.
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