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“Capital Reserve”  means the income derived from
the issuance of new shares at a premium, or from

endowments received by the Company.
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After incorporation, the Company may operate its

business at the time the board of Directors deems fit.
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After incorporation, the Company may operate its
business at the time the board of Directors deems fit.

The Company shall operate its business in compliance
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with the Applicable Public Company Rules and business

ethics, and may perform actions that promote the public

interest to fulfil the social responsibility of the Company

in accordance with the Applicable Public Company Rules

and business ethics.
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Member(s) holding more than 50% of the total issued

and outstanding Shares for at least three consecutive

months may themselves convene an extraordinary

general meeting. The calculation of the holding period of

Shares and the number of Shares held by a Member

shall be determined based on the starting date of the

book closed period of the Register of Members.

fie & B AT [ b R AT
B Rk ¥Rk A 4
(20181130 %) 237 -

16.10

(HHEATH)

16.10

FoRBgEFaPEL BV IR EZ B FESTE %
¥ Er s Ea A Eudgn s B R

Ao & Bkt T ok BE (7 A GLe o
BB FETARE A
(20181130 %% ) B 37 o

-22-




T ik 2

-

E

L

I
% 37

o

;Q?ﬂé’*ﬁiﬁ’%%&i§°

Pursuant to the Applicable Public Company Rules, the

Independent Directors of the audit committee may

convene a general meeting in the event that the board

of Directors fails or cannot convene a general meeting,

or for the benefit of the Company when necessary.
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Matters pertaining to (a) election or discharge of
Directors, (b) alteration of the Articles, and (c) (i)
dissolution, Merger (other than a Short-form Merger),
Share Exchange (other than a Short-form Share
Exchange) or Spin-off (other than a Short-form Spin-off),
(ii) entering into, amending, or terminating any contract
for lease of the Company's business in whole, or the
delegation of management of the Company’s business to
others or the regular joint operation of the Company
with others, (iii) transfer of the whole or any material
part of the business or assets of the Company, (iv)
acceptance of the transfer of the whole business or
assets of another person, which has a material effect on
the business operation of the Company, and (d)
ratification of an action by Director(s) who engage(s) in
business for him/her/itself or on behalf of another
person that is within the scope of the Company's
business, (e) distribution of the whole or a part of the
surplus profit of the Company in the form of new Shares,

capitalization of Legal Reserve and any other amount in

accordance with Article 35, and (f) the Private Placement

of any equity-type securities issued by the Company,

dp T2 erp > T MH enl JUP N oY .

Matters pertaining to (a) election or discharge of
Directors, (b) alteration of the Articles, (c) reduction of

capital, (d) application to cease public offering, and (e)

(i) dissolution, Merger (other than a Short-form Merger),
Share Exchange (other than a Short-form Share
Exchange) or Spin-off (other than a Short-form Spin-off),
(ii) entering into, amending, or terminating any contract
for lease of the Company's business in whole, or the
delegation of management of the Company’s business to
others or the regular joint operation of the Company
with others, (iii) transfer of the whole or any material
part of the business or assets of the Company, (iv)
acceptance of the transfer of the whole business or
assets of another person, which has a material effect on
the business operation of the Company, and (f)
ratification of an action by Director(s) who engage(s) in
business for him/her/itself or on behalf of another
person that is within the scope of the Company's
business, (g) distribution of the whole or a part of the
surplus profit of the Company in the form of new Shares,

(h) capitalization of the whole or a part of Legal Reserve

and capital reserve derived from issuance of new shares
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shall be indicated in the notice of general meeting, with
a summary of the material content to be discussed, and

shall not be brought up as an ad hoc motion.

at a premium or from gifts received by the Company,

and (i) the Private Placement of any equity-type
securities issued by the Company, shall be indicated in
the notice of general meeting, with a summary of the
material content to be discussed, and shall not be

brought up as an ad hoc motion, and the material

content may be placed on the website specified by the

R.0.C. competent authorities of securities or by the

Company, and the website address link shall be indicated

in the notice.

515@& P gt (dof ) 2 2P
ENE SN R RO B TP -
AR G EREL o MBI E RGP R 2P
NP EE ML REIT M BB
HRARFE EFFIe L AREADS

F]g?fi5

The board of Directors shall keep the Articles, minutes of
general meetings, financial statements, the Register of

Members, and the counterfoil of any corporate bonds
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The board of Directors shall keep the Articles, minutes of
general meetings, financial statements, the Register of

Members, and the counterfoil of any corporate bonds
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issued by the Company at the office of the Company’s
registrar (if applicable) and the Company’s securities
agent located in R.O.C. The Members may request,
from time to time, by submitting document(s)
evidencing his/her/its interests involved and indicating
the designated scope of the inspection, access to
inspect, review or make copies of the foregoing

documents.

issued by the Company at the office of the Company’s
registrar (if applicable) and the Company’s securities
agent located in R.O.C. The Members may request,
from time to time, by submitting document(s)
evidencing his/her/its interests involved and indicating
the designated scope of the inspection, access to

inspect, review or make handwritten or mechanical

copies of the foregoing documents, and the Company

shall request its securities agent to provide the foregoing

documents. If a general meeting is called by the board

of Directors or any authorized person(s) other than the

board of Directors, the person(s) who has called the

meeting may request the Company or the securities

agent to provide the Register of Members.
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Subject to the Applicable Public Company Rules,
Member(s) holding 1% or more of the total number of
issued, allotted, outstanding Shares immediately prior to
the relevant book closed period may propose to the
Company a proposal for discussion at an annual general
meeting in writing to the extent and in accordance with
the rules and procedures of general meetings proposed
by the Directors and approved by an Ordinary
Resolution. Proposals shall not be included in the
agenda where (a) the proposing Member(s) holds less
than 1% of the total number of outstanding Shares, (b)
where the matter of such proposal may not be resolved
by a general meeting, (c) the proposing Member has
proposed more than one proposal, (d) such proposal
contains more than 300 words, or (e) such proposal is

submitted on a day beyond the deadline announced by
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Subject to the Applicable Public Company Rules,
Member(s) holding 1% or more of the total number of
issued, allotted, outstanding Shares immediately prior to
the relevant book closed period may propose to the
Company proposal(s) for discussion at an annual general

meeting in writing or by means of electronic

transmission to the extent and in accordance with the
rules and procedures of general meetings proposed by
the Directors and approved by an Ordinary Resolution.

Other than any of the following situation occurs,

proposals proposed by Member(s) shall be included in

the agenda where (a) the proposing Member(s) holds
less than 1% of the total number of outstanding Shares,
(b) where the matter of such proposal may not be
resolved by a general meeting, (c) the proposing
Member has proposed more than one proposal, (d) such
proposal contains more than 300 words, or (e) such

proposal is submitted on a day beyond the deadline
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the Company for accepting the Member’s proposals.

announced by the Company for accepting the Member’s

proposals. If the proposal(s) proposed by Member(s) is

intended to improve the public interest or fulfil its social

responsibilities of the Company, the board of Director

may include such proposal(s) in the agenda in

accordance with the Applicable Public Company Rules.
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Unless the Company has acquired public company status
in accordance with the Applicable Public Company Rules,
a resolution (including a Special Resolution) in writing (in
one or more counterparts) signed by all Members for
the time being entitled to receive notice of and to
attend and vote at general

meetings (or, being

corporations, signed by their duly authorised

representatives) shall be as valid and effective as if the

resolution had been passed at a general meeting of the

18.10
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Unless the Company has acquired public company status
in accordance with the Applicable Public Company Rules,
a resolution (including a Special Resolution) in writing (in
one or more counterparts) signed by all Members for
the time being entitled to receive notice of and to attend
and vote at general meetings (or, being corporations,
signed by their duly authorised representatives) shall be
as valid and effective as if the resolution had been

passed at a general meeting of the Company duly
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Any Member(s) holding 3% or more of the Company’s
issued Shares for at least one year may in writing
request the Independent Directors of the audit
committee to bring action against the Directors on
behalf of the Company in a court of competent
jurisdiction as the court of first instance. If the
Independent Directors fail to bring such action within
thirty days after the request by the Member, such
Member may bring the action in a court of competent
jurisdiction as the court of first instance in the name of

the Company.
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Any Member(s) holding 1% or more of the Company’s

issued Shares for at least six consecutive months may in

writing request any of the Independent Directors of the
audit committee to bring action against the Directors on
behalf of the Company in a court of competent
jurisdiction as the court of first instance. If the
Independent Directors fail to bring such action within
thirty days after the request by the Member, such
Member may bring the action in a court of competent

jurisdiction as the court of first instance in the name of

the Company.
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Notwithstanding anything to the contrary in Article 27.1
to 27.4, unless the Company has acquired public
company status in accordance with Applicable Public
Company Rules, the Company may by Ordinary
Resolution appoint any person to be a Director or may

by Ordinary Resolution remove any Director.

Notwithstanding anything to the contrary in Article 27.1
to 27.4, unless the Company has acquired public
company status in accordance with Applicable Public
Company Rules, the Company may by Ordinary
Resolution appoint any person to be a Director or may

by Ordinary Resolution remove any Director.
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Notwithstanding anything in the Articles to the contrary,
the Company may from time to time by Ordinary
Resolution remove all Directors from office before the
expiration of their term of office and may elect new
Directors in accordance with Article 27.1. and unless the

resolution approving such removal and election provides

28.1
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Notwithstanding anything in the Articles to the contrary,
the Company may from time to time remove all
Directors from office before the expiration of their term
of office and may elect new Directors in accordance with

Article 27.1 and unless a resolution of a shareholders’

meeting provides otherwise, all the Directors shall be

deemed to have been removed upon such election of
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otherwise, all the Directors shall be deemed to have

been removed upon the passing of such resolution to

elect new Directors prior to the expiration of such

Director's applicable term of office.

new Directors prior to the expiration of such Director's

applicable term of office.
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In the event of any of the following events having
occurred in relation to any Director, such Director shall

be vacated automatically:

(a) he/she/it gives notice in writing to the Company to

resign the office of Director;

(b) he/she/it dies, becomes bankrupt or makes any
arrangement or composition with his/her/its creditors

generally;

(c) an order is made by any competent court or official

on the grounds that he/she is or will be suffering from
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In the event of any of the following events having
occurred in relation to any Director, such Director shall

be vacated automatically:

(a) he/she/it gives notice in writing to the Company to

resign the office of Director;

(b) he/she/it dies, becomes bankrupt or makes any
arrangement or composition with his/her/its creditors

generally;

(c) anorderis made by any competent court or official
on the grounds that he/she is or will be suffering from
mental disorder or is otherwise incapable of managing

his/her affairs, or his/her legal capacity is restricted
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mental disorder or is otherwise incapable of managing
his/her affairs, or his/her legal capacity is restricted

according to the applicable laws;

(d) he/she/it commits a felony and is subsequently
adjudicated guilty by a final judgment, and the time
elapsed since he/she/it has served the full term of the

sentence is less than five years;

(e) he/she/it commits any criminal offence of fraud,
breach of trust or misappropriation and is subsequently
punished with imprisonment for a term of more than
one year, and the time elapsed since he/she/it has
served the full term of such sentence is less than two

years;

(f)  he/she/it is adjudicated guilty by a final judgment

for _misappropriating Company or public funds during

the time of his/her/its service, and the time elapsed

after he/she/it has served the full term of such sentence

is less than two years;

(g) he/she/it is dishonoured for use of credit
instruments, and the term of such sanction has not

expired yet;

according to the applicable laws;

(d) he/she commits an offence as specified in the

Statute for Prevention of Organizational Crimes of the

R.0.C. and is subsequently adjudicated guilty by a final

judgment, and the sentence has not been executed, the

execution of the sentence has not been completed, or

the time elapsed since he/she has served the full term of

the sentence, the expiration of probation period, or the

pardon of such punishment is less than five years;

(e) he/she commits any criminal offence of fraud,
breach of trust or misappropriation and is subsequently
punished with imprisonment for a term of more than

one year, and the sentence has not been executed, the

execution of the sentence has not been completed, or

the time elapsed since he/she has served the full term of

such sentence, the expiration of probation period, or the

pardon of such punishment is less than two years;

(f) he/she commits a offence as specified in the

Anti-Corruption Act of the R.0.C. and is subsequently

adjudicated guilty by a final judgment, and the sentence

has not been executed, the execution of the sentence

has not been completed, or the time elapsed since
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(h) the Members resolve by a Supermajority
Resolution that he/she/it should be removed as a

Director;

(i)  during the term of office as a Director, he/she/it
has transferred more than one half of the company's
shares being held by him/her/it at the time he/she is

elected; or

(j)  subject to the provisions of the Statute, and the
Articles or the Applicable Public Company Rules, in the
event that he/she/it has, in the course of performing
his/her/its duties, committed any act resulting in
material damage to the Company or in serious violation
of applicable laws and/or regulations or the
Memorandum and the Articles, but has not been
removed by the Company pursuant to a Supermajority
Resolution vote, then any Member(s) holding 3% or
more of the total number of outstanding Shares shall
have the right, within thirty days after that general
meeting, to petition any competent court for the
removal of such Director, at the Company’s expense and
such Director shall be removed upon the final

judgement by such court. For clarification, if a relevant

he/she has served the full term of such sentence, the

expiration of probation period, or the pardon of such

punishment is less than two years;

(g) he/she/it is dishonoured for use of credit
instruments, and the term of such sanction has not

expired yet;

(h) he/she/it is declared bankrupt or is subject to

liquidation procedure adjudicated by a court, and

his/her/its rights have not been resumed vyet;

(i) he/she has limited legal capacity or is legally

incompetent;

(i)  he/she is subject to the commencement of

assistance by a court and a court order has not yet been

revoked;

(k) the Members resolve by a Supermajority
Resolution that he/she/it should be removed as a

Director;

() during the term of office as a Director (excluding

Independent Directors), he/she/it has transferred more

than one half of the company's shares being held by
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court has competent jurisdiction to adjudicate all of the
foregoing matters in a single or a series of proceedings,
then, for the purpose of this paragraph (i), final

judgement shall be given by such competent court.

In the event that the foregoing events described in any
of clauses (b), (c), (d), (e), (f) and (g) has occurred in
relation to a Director elect, such Director elect shall be

disqualified from being elected as a Director.

If any director after having been elected and before
his/her/its inauguration of the office of Director, has
transferred more than one half of the total number of
shares of the company he/she/it holds at the time of
his/her/its election as such; or had transferred more
than one half of the total number of shares he/she/it
held within the book closed period prior to the
convention of a shareholders' meeting, then his/her/its

election as a Director shall become invalid.

him/her/it at the time he/she is elected; or

(m) subject to the provisions of the Statute, and the
Articles or the Applicable Public Company Rules, in the
event that he/she/it has, in the course of performing
his/her/its duties, committed any act resulting in
material damage to the Company or in serious violation
of applicable laws and/or regulations or the
Memorandum and the Articles, but has not been
removed by the Company pursuant to a Supermajority
Resolution vote, then any Member(s) holding 3% or
more of the total number of outstanding Shares shall
have the right, within thirty days after that general
meeting, to petition any competent court for the
removal of such Director, at the Company’s expense and
such Director shall be removed upon the final
judgement by such court. For clarification, if a relevant
court has competent jurisdiction to adjudicate all of the
foregoing matters in a single or a series of proceedings,
then, for the purpose of this paragraph (i), final

judgement shall be given by such competent court.

In the event that the foregoing events described in any

of clauses (b), (c), (d), (e), (f), (g),_(h), (i) or (j) has
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occurred in relation to a Director elect, such Director
elect shall be disqualified from being elected as a

Director.

If any director (excluding Independent Directors) after

having been elected and before his/her/its inauguration
of the office of Director, has transferred more than one
half of the total number of shares of the company
he/she/it holds at the time of his/her/its election as
such; or had transferred more than one half of the total
number of shares he/she/it held within the book closed
period prior to the convention of a shareholders'
meeting, then his/her/its election as a Director shall

become invalid.

30.5 30.5 fo & BAT T b RS 7 A 3 B
T g MudfEs mEkT A a4
i

IHEE RAGEFAF LT ARE B | T EHEFERFAF p EHITHAF BN FSE
HEFE 3 L gi ﬁg ot Le (20181130 %) 37 -

FAFEERPHA LI A2 ERP 3 wF T | TERPHALNTIHGZEL N F - FF2 /00
W ERZEFR G P LANIMART INOPHEL | ZREPS R N EFTFE G A HEM G2 27
Bg o P EERAA RS NLA R FF TR AR %gﬁiiﬁﬁﬂgwﬁﬁ’méiipziﬁié
Hfpt ER T2 EFRAABE AR GEFR AT | DTG T FHEHERZEAF P EJIT M
TOHAAEI R A MAFEGERFT A | RP I NP HEZAE 2P AR AL EA ALY
i o WET AR AL N ERTI AR A AES

REEF#FLAENELT HL AT B~ IR E

-37-




R i =

N

2

P
P is IR

o

A Director who has a personal interest in the matter
under discussion at a meeting of the Directors, shall
disclose to the meeting the material information of such
interest . A Director who has a conflict of interest which
may impair the interest of the Company shall not vote
nor exercise voting rights on behalf of another Director;
the voting right of such Director who cannot vote or
exercise any voting right as prescribed above shall not be
counted in the number of votes of Directors present at

the board meeting.

T 6 ERTT h A d -

A Director who has a personal interest in the matter
under discussion at a meeting of the Directors, shall
disclose to the meeting the material information of such

interest; provided that in the event a Director’s spouse

or any relatives within the second degree of kinship with

a_Director, or company(s) which has controlling and

subordinating relationship with a Director, has a

personal interest in the matter under discussion at a

meeting, the said Director shall be deemed to have a

personal interest in such matter. A Director who has a

conflict of interest which may impair the interest of the
Company shall not vote nor exercise voting rights on
behalf of another Director; the voting right of such
Director who cannot vote or exercise any voting right as
prescribed above shall not be counted in the number of

votes of Directors present at the board meeting.
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Subject to the Statue, the Company may distribute to the

Members, in the form of cash, all or a portion of its

dividends and bonuses, Legal Reserve and/or capital

reserve derived from issuance of new shares at a

premium or from gifts received by the Company by a

majority of the Directors at a meeting attended by

two-thirds or more of the total number of the Directors,

and shall subsequently report such distribution to a

shareholders’ meeting.
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