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Original Article

Proposal for the Amendment

New article

“Audit Committee”

A committee of the Board of Directors,
composed  solely  of Independent
Directors of the Company.

(a) Subject to the provisions, if any, in
that behalf in the Memorandum or
Articles and to any resolution of
Members of the Company in general
meeting and without prejudice to any
special rights previously conferred on
the holders of existing Shares, the
Board of Directors may allot, issue,
grant options over or otherwise
dispose of Shares of the Company
(including fractions of a Share) with
or without preferred, deferred or
other special rights or restrictions,
whether in regard to dividend, voting,
return of capital or otherwise and to
such persons, at such times and on
such other terms as they think proper,
provided that no Share shall be issued
at a discount except in accordance
with the Statute, and PROVIDED
ALWAYS that, notwithstanding any
provision to the contrary contained in
these Articles, the Company shall be
precluded from issuing bearer Shares,
warrants, coupons or certificates.
The Shares issued by the Company
may be in physical form or in
Book-Entry Form. The issue of new
Shares shall at all times be subject to
the sufficiency of the authorised
capital of the Company.

(b)Subject to the Statute, so long as the
Shares are listed on any ROC
Securities Exchange, the Company
may allot and issue new Shares being
subject to such restrictions as the
Board may from time to time

(a) Subject to the provisions, if any, in
that behalf in the Memorandum or
Articles and to any resolution of
Members of the Company in general
meeting and without prejudice to any
special rights previously conferred on
the holders of existing Shares, the
Board of Directors may allot, issue,
grant options over or otherwise
dispose of Shares of the Company
(including fractions of a Share) with
or without preferred, deferred or other
special rights or restrictions, whether
in regard to dividend, voting, return
of capital or otherwise and to such
persons, at such times and on such
other terms as they think proper,
provided that no Share shall be issued
at a discount except in accordance
with the Statute, and PROVIDED
ALWAYS that, notwithstanding any
provision to the contrary contained in
these Articles, the Company shall be
precluded from issuing bearer Shares,
warrants, coupons or certificates.
The Shares issued by the Company
may be in physical form or in
Book-Entry Form. The issue of new
Shares shall at all times be subject to
the sufficiency of the authorised
capital of the Company.

(b)Subject to the Statute, so long as the
Shares are listed on any ROC
Securities Exchange, the Company
may allot and issue new Shares being

stibjeet—to—sueh—restrictions—as—the
Boatd ; . .
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determine, to the employees of the
Company and/or its Subsidiaries as
approved by the Members by way of a
Supermajority Resolution, and the
number of the Shares to be issued, the
issuance price, and the terms and
conditions of such issuance shall
comply with the Applicable Public
Company Rules.

determine; to the employees of the
Company and/or its Subsidiaries as
approved by the Members by way of a
Supermajority Resolution, such Shares
being subject to restrictions shall also
be adopted by  Supermajority
Resolution thereby, and the number of
the Shares to be issued, the issuance
price, and the terms and conditions of
such issuance shall comply with the
Applicable Public Company Rules.

30-1

New article.

Shareholders continuously holding 50%
or more of the total number of
outstanding shares of a company for a
period of three months or a longer time
may convene a _special shareholders’
meeting. The calculation of the holding
period and holding number of shares
shall be based on the holding at the time
of share transfer suspension date.

31

(a) Subject to the Statute and without
prejudice to other provisions of these
Articles as regards the matters to be
dealt with by Special Resolution, the
Company may from time to time by
Special Resolution:

(i)  change its name;

(ii)  alter or add to these Articles;
(iii) alter or add to the Memorandum
with respect to any objects, powers or
other matters specified therein; or

(b)The Company may, by a Special
Resolution for Mergers or
Consolidation, effect a Merger or a
Consolidation of the Company in
accordance with the Statute.

(a) Subject to the Statute and without
prejudice to other provisions of these
Articles as regards the matters to be
dealt with by Special Resolution, the
Company may from time to time by
Special Resolution:

(i)  change its name;

(i) alter or add to these Articles;
(iii) alter or add to the Memorandum
with respect to any objects, powers or
other matters specified therein; or

(b)The Company may, by a Special
Resolution for Mergers or
Consolidation, effect a Merger or a
Consolidation of the Company in
accordance with the Statute. In case the
Company __ participates in _ the
merger/consolidation and its trading of
Shares on OTC is terminated thereafter
while the surviving or newly
incorporated company is not a listed or
OTC company, the resolution of the
general meeting shall be adopted by
two-thirds or more of the votes of the
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shareholders who represent the total
number of issued shares of the

Company.

38

The following matters 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:

(a) election or discharge of Directors
and/or Supervisors,

(b) alteration of the Memorandum and
these Articles, and

(c) (i)dissolution, Merger, Consolidation
or 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 will have 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/herself or on behalf of
another person that is within the
scope of the Company's business,

(e) distribution of dividends and bonus in
whole or in part by way of issuance
of new Shares from the profits,

(f) proportionate distribution based on
the respective shareholding of each
Member from the legal reserve (as
provided by Articles 101 and 102
herein) and the capital surplus reserve
of the Company which arises out of
(i) the share premium, (ii) gains
derived from the Company’s
acceptance of donated assets, and

(g) the private placement of any
equity-type securities issued by the
Company.

The following matters 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. The major content may
be placed in the web-side designated by
the securities of authority or the

Company _ :

(a) election or discharge of Directors
and/or Supervisors,

(b) alteration of the Memorandum and
these Articles, and

(c¢) (i)dissolution, Merger, Consolidation
or 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 will have 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/herself or on behalf of another
person that is within the scope of the
Company's business,

(e) distribution of dividends and bonus in
whole or in part by way of issuance
of new Shares from the profits,

(f) proportionate distribution based on
the respective shareholding of each
Member from the legal reserve (as
provided by Articles 101 and 102
herein) and the capital surplus reserve
of the Company which arises out of
(i) the share premium, (ii) gains
derived from the Company’s
acceptance of donated assets, and
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(g) the private placement of any
equity-type securities issued by the
Company.

(h) capital reduction
(i) apply for an approval of ceasing its
status as a public company

39

The Board shall keep the Memorandum,
these Articles, minutes of general
meetings, financial statements, the
Register of Members, and the counterfoil
of any corporate bonds issued by the
Company at the office of the Company’s
registrar  (if applicable) and the
Company’s securities agent located in
Taiwan. The Members may request,
from time to time, by submitting
document(s) evidencing his/her interests
involved and indicating the designated
scope of the inspection, access to inspect,
review or make copies of the
aforementioned documents.

The Board shall keep the Memorandum,
these Articles, minutes of general
meetings, financial statements, the
Register of Members, and the counterfoil
of any corporate bonds issued by the
Company at the office of the Company’s
registrar  (if applicable) and the
Company’s securities agent located in
Taiwan. The Members may request,
from time to time, by submitting
document(s) evidencing his/her interests
involved and indicating the designated
scope of the inspection, access to inspect,
review, er transcribe, make copies, of the
aforementioned documents. The
Company shall also make its shareholder
service agent (if any) to provide with the
access.

39-1

New article

The Board or other authorized conveners
of general meetings may require a
company or its shareholder service agent
to provide with the roster of shareholders.

47

Member(s) holding 1% or more of the
total number of issued Shares
immediately prior to the relevant book
close period, during which the Company
closes its Register of Members, may
propose to the Company a proposal for
discussion at an annual general meeting
in writing. Proposals shall not be
included in the agenda where (a) the
proposing Member(s) holds less than 1%
of the total number of issued Shares, (b)
where the matter of such proposal may
not be resolved by a general meeting, or
(c) the proposing Member has proposed
more than one proposal.

Member(s) holding 1% or more of the
total number of issued Shares
immediately prior to the relevant book
close period, during which the Company
closes its Register of Members, may
propose to the Company a proposal for
discussion at an annual general meeting
in writing or by way of electronic
transmission. Proposals shall not be
included in the agenda where (a) the
proposing Member(s) holds less than 1%
of the total number of issued Shares, (b)
where the matter of such proposal may
not be resolved by a general meeting, or
(c) the proposing Member has proposed
more than one proposal.

55

(a) No Member shall be entitled to vote
at any general meeting unless he is
registered as a Member of the
Company on the record date for such
general meeting. A Member of

(a) No Member shall be entitled to vote
at any general meeting unless he is
registered as a Member of the
Company on the record date for such
general meeting. A Member of
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unsound mind, or in respect of whom
an order has been made by any count
having jurisdiction in lunacy, may
vote by his committee, receiver,
curator bonis, or other person in the
nature of a committee, receiver or
curator bonis appointed by that court,
and any such committee receiver,
curator bonis or other persons may
vote by proxy.

(b) Subject to the Statutes, so long as the

Shares are listed in any ROC
Securities Exchange, when a Director
pledges more than one-half of the
Shares he/she/it held at the moment
when he/she/it was elected as a
Director, such Director may not
exercise the votes with respect to the
Shares pledged exceeding the
one-half threshold, and the votes of
the Shares pledged by such Director
exceeding the one-half threshold shall
not be counted in the total number of
votes of Members present at the
meeting and such Shares may not be
counted in determining the quorum of
the general meeting.

unsound mind, or in respect of whom
an order has been made by any count
having jurisdiction in lunacy, may
vote by his committee, receiver,
curator bonis, or other person in the
nature of a committee, receiver or
curator bonis appointed by that court,
and any such committee receiver,
curator bonis or other persons may
vote by proxy.

(b)Subject to the Statutes, so long as the

Shares are listed in any ROC Securities
Exchange, when a Director or
Supervisor ledges more than one-half
of the Shares he/she/it held at the
moment when he/she/it was elected as
a Director, such Director may not
exercise the votes with respect to the
Shares pledged exceeding the one-half
threshold, and the votes of the Shares
pledged by such Director exceeding
the one-half threshold shall not be
counted in the total number of votes of
Members present at the meeting and
such Shares may not be counted in
determining the quorum of the general
meeting.

62

(a) There shall be a Board of Directors

consisting of not less than seven (7)
persons, each of whom shall be
appointed to a term of office of three
(3) years. Directors may be eligible
for re-election. The Company may
from time to time by Special
Resolution increase or reduce the
number of Directors subject to the
above number limitation provided
that the requirements by relevant
laws and regulations (including
without limitation, Applicable Public
Company Rules) are met. The first
Directors of the Company shall be
determined in writing by, or
appointed by a resolution of, the
subscribers of the Memorandum or a
majority of them.

(a) There shall be a Board of Directors

consisting of not less than seven{(7)
five (5) persons, each of whom shall
be appointed to a term of office of
three (3) years. Directors may be
eligible for re-election. The
Company may from time to time by
Special Resolution increase or reduce
the number of Directors subject to the
above number limitation provided
that the requirements by relevant laws
and regulations (including without
limitation, Applicable Public
Company Rules) are met. The first
Directors of the Company shall be
determined in writing by, or
appointed by a resolution of, the
subscribers of the Memorandum or a
majority of them.
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(b) If it is resolved at a general meeting
held prior to the expiration of the
term of the current Directors that all
Directors shall be re-elected with
effect immediately after the adoption
of such resolution (the
"Re-Election"), unless otherwise
resolved at such general meeting, the
term of the existing Directors shall be
deemed to have expired immediately
prior to the Re-Election.

(b) If the Members meeting—it—is
resolves ed ata-general mecting held
prior to the expiration of the term of
the current Directors that all Directors
shall be re-elected with effect
immediately after the adoption of
such resolution (the "Re-Election"),
unless otherwise resolved at such
general meeting, the term of the
existing Directors shall be deemed to
have expired immediately prior to the
Re-Election.

73

If the number of Directors is less than

seven (7) persons due to the vacancy of

Director(s) for any reason, the Company
shall hold an election of Director(s) at the
next following general meeting. When

the number of vacancies in the Board of

Directors of the Company equals to one
third of the total number of Directors
elected, the Board of Directors shall
convene, within sixty days, a general
meeting of Members to elect succeeding
Directors to fill in the vacancies.

If the number of Directors is less than
sevenr—+7 S5 (five) persons due to the
vacancy of Director(s) for any reason, the
Company shall hold an election of
Director(s) at the next following general
meeting. When the number of
vacancies in the Board of Directors of the
Company equals to one third of the total
number of Directors elected, the Board of
Directors shall convene, within sixty
days, a general meeting of Members to
elect succeeding Directors to fill in the
vacancies.

90-1

New article.

Where the spouse, a blood relative within
the second degree of kinship of the
Director, or any company which has a
controlling or subordinate relation with a
Director has interests in the matters under
discussion in the Board meeting, such
Director shall be deemed to have a
personal interest in the matter, and shall
apply mutatis mutandis to Article 90.

94-A-1

The Board shall establish a
Remuneration Committee in accordance
with the Applicable Public Company
Rules, including the Regulations
Governing Establishment and Operation
of Remuneration Committees of
Companies Listed in Taiwan Stock
Exchange and the GreTai Securities
Market. Subject to the Statute and the
Applicable Public Company Rules, the
Board shall adopt regulations governing
The operation of the Remuneration
Committee, and such regulations shall at

The Board shall establish a
Remuneration Committee in accordance
with the Applicable Public Company
Rules, including the Regulations
Governing Establishment and Operation
of Remuneration Committees of
Companies Listed in Taiwan Stock
Exchange and the GreTai Securities
Market. Subject to the Statute and the
Applicable Public Company Rules, the
Board shall adopt regulations governing
The operation of the Remuneration
Committee, and such regulations shall at
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least specify the following: (a) the
composition, the number and the term of
the Remuneration Committee members;
(b) duties and functions of the
Remuneration Committee; (c)
regulations governing the meetings of the
Remuneration Committee; and (d)
resources which the Company shall
provide when the Remuneration
Committee exercises its duties and
functions.

least specify the following: (a) the
composition, the number and the term of
the Remuneration Committee members;
(b) duties and functions of the
Remuneration Committee; (c)
regulations governing the meetings of the
Remuneration Committee; and (d)
resources which the Company shall
provide when the Remuneration
Committee exercises its duties and
functions.

94-2

New article

AUDIT COMMITTEE

(a) The Company can establish either a
Supervisor or an Audit Committee.
When the Company has established
an Audit Committee, the Supervisor
will be cancelled. Section 109 to 117
in this Article governing the
Supervisor’s duties and functions
shall apply mutatis mutandis to the
Audit Committee or the Independent
Director.

(b) The Audit Committee shall be
Composed of the entire number of
Independent Directors. It shall not be
fewer than three persons in number,
one of whom shall be convener, and
at least one of whom shall have
accounting or financial expertise.

(c) Regulations governing the numbers,
term of office, duties and functions.,
and the regulations governing the
proceedings of meetings of the Audit
Committee shall be prescribed
separately by Audit Committee
organic regulations.

(d) Subject to the condition that the board
of directors does not or is unable to
convene a meeting of shareholders,
the Independent Director of the Audit
Committee may, for the benefit of the
Company, call a meeting of
shareholders when it is deemed
necessary.

96

The office of a Director shall be vacated:
(a) if he gives notice in writing to the
Company that he resigns the office of

The office of a Director shall be vacated:
(a) if he gives notice in writing to the
Company that he resigns the office of
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Director;

(b) if he is removed from office pursuant
to these Articles;

(c) If he dies, becomes bankrupt or

makes  any  arrangement  or
composition with his creditors
generally;

(d) if an order is made by any competent
court or official on the grounds that
he is or will be suffering from lunacy,
mental disorder, or is otherwise
incapable of managing his affairs, or
his/her legal capacity is restricted
according to the applicable laws;

(e) having committed an offence as
specified in the ROC statute of
prevention of organizational crimes

or similar legislations in other
jurisdictions, and  subsequently
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;

having committed an offence
involving fraud, breach of trust or
misappropriation and subsequently
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;

)

(g) having 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

(h) having been blacklisted by the
Taiwan Clearing House due to default
on negotiable instruments, and the
term of such sanction has not expired

Director;

(b) if he is removed from office pursuant
to these Articles;

(¢) If he dies, becomes—bankrupt—or
makes——any-—  arrapgement— or

coiporition—stth— s ——eredions
generally; or has been adjudicated
bankrupt or adjudicated of the
commencement of liquidation process
by a court, and having not been
reinstated to his rights and privileges:

(d) if an order is made by any competent
court or official on the grounds that
he is or will be suffering from lunacy,
mental disorder, or is otherwise
incapable of managing his affairs, or
his/her legal capacity is restricted
according to the applicable laws; or
having been adjudicated of the
commencement of assistantship and
such assistantship having not been

revoked yet.

(e) having committed an offence as
specified in the ROC statute of
prevention of organizational crimes or

similar ~ legislations in  other
jurisdictions, and  subsequently
adjudicated guilty by a final

judgment, and has not completed
serving the sentence, or five years
have not elapsed since completion of
" serving the sentence, expiration of the

probation, or pardon; the-time-elapsed
after-he-has-served-the-full-term-of the

senteneeistessthan-five years;

having committed an offence
involving fraud, breach of trust or
misappropriation and subsequently
punished with imprisonment for a
term of more than one year, and has
not started serving the sentence, has
not completed serving the sentence,
or two years have not elapsed since

®
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yet.

In the event that the foregoing events
described in clauses (¢), (d), (e), (f), (g),
and (h) has occurred in relation to a
Director elect, such Director elect shall
be disqualified ab initio from being
elected as a Director.

In the event that a Director who
simultaneously holds the office of the
Chairman of the Board of Directors is
removed or vacated pursuant to this
Article 96, the office of the Chairman of
the Board of Directors shall also be
automatically vacated.

completion of serving the sentence,
expiration of the probation, or
pardon;
the—timc-cupsed-alier he has served
the—-full term-of such-sentence-isless
than two years:

(g) having committed the offense as
specified in the Anti-corruption Act
and subsequently convicted of a
crime, and has not started serving the
sentence, has not completed serving
the sentence, or two years have not
elapsed since completion of serving
the sentence, expiration of the
probation, or pardon; or

having been-adjudicated-guilty-bya-

(h) having been blacklisted by the
Taiwan Clearing House due to default
on negotiable instruments, and the
term of such sanction has not expired
yet.

In the event that the foregoing events
described in clauses (c), (d), (e), (f), (g),
and (h) has occurred in relation to a
Director elect, such Director elect shall
be disqualified ab initio from being
elected as a Director.

In the event that a Director who
simultaneously holds the office of the
Chairman of the Board of Directors is
removed or vacated pursuant to this
Atrticle 96, the office of the Chairman of
the Board of Directors shall also be
automatically vacated.

99

(a)The Company may have a Chief
Executive Officer appointed by the
Board of Directors with resolutions

(a)The Company may have a Chief
Executive Officer appointed by the
Board of Directors with resolutions
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passed by a majority of the Directors
at meetings of the Board of Directors
in which a quorum of more than
one-half of the total number of
Directors are present. The Board of
Directors may also from time to time
appoint other officers and/or managers
as the Board of Directors considers
necessary, all for such terms, at such
remuneration and to perform such
duties, and subject to such provisions
as to disqualification and removal as
the Board of Directors from time to
time prescribe.

(b)So long as the Shares are listed on any
ROC  Securities Exchange, the
Company shall maintain a litigation
and non-litigation agent appointed by
the Board by way of a resolution
passed by a simple majority of the
Directors at a duly convened meeting
of the Board with the necessary
quorum, and shall report the
appointment of the litigation and
non-litigation agent or any change
thereof to the FSC in accordance with

the Applicable Public Company
Rules. The litigation and
non-litigation agent shall have

residence within the ROC.

passed by a majority of the Directors
at meetings of the Board of Directors
in which a quorum of more than
one-half of the total number of
Directors are present. The Board of
Directors may also from time to time
appoint other officers and/or managers
as the Board of Directors considers
necessary, all for such terms, at such
remuneration and to perform such
duties, and subject to such provisions
as to disqualification and removal as
the Board of Directors from time to
time prescribe.

(b) So long as the Shares are listed on
any ROC Securities Exchange, the
Company shall maintain a litigation
and non-litigation agent appointed by
the Board by way of a resolution
passed by a simple majority of the
Directors at a duly convened meeting
of the Board with the necessary
quorum, and shall report the
appointment of the litigation and
non-litigation agent or any change
thereof to the FSC in accordance with
the Applicable Public Company
Rules. The litigation and
non-litigation agent shall have
residence within the ROC.

(c) The officer acting within the scope of
their duties, should take the same
liability as the director.

109

There shall be no less than three (3)
Supervisors, each of whom shall be
appointed to a term of office of three (3)
years. Supervisors shall be elected by
Members at general meetings. To the
extent required by the Applicable Public
Company Rules, at least one of the
Supervisors shall be domiciled in the
ROC. The quorum and the cumulative
voting mechanism of Board of Directors,
as prescribed in Article 71, shall be
applied mutatis mutandis to the election

There shall be no less than three (3)
Supervisors, each of whom shall be
appointed to a term of office of three (3)
years—.,and may be eligible for
re-election. Supervisors shall be elected
by Members at general meetings. To
the extent required by the Applicable
Public Company Rules, at least one of the
Supervisors shall be domiciled in the
ROC. The quorum and the cumulative
voting mechanism of Board of Directors,
as prescribed in Article 71, shall be

-5]-




Original Article

Proposal for the Amendment

of Supervisors.

applied mutatis mutandis to the election
of Supervisors.

112

Supervisors shall supervise the execution
of business operations of the Company,
and may from time to time inspect the
business and financial conditions of the
Company, examine the books and
documents, and request the Board of
Directors or any Officer to make reports
thereon.

Supervisors shall supervise the execution
of business operations of the Company,
and may from time to time inspect,
transcribe, and make a copy of the
business and financial conditions of the
Company, examine the books and
documents, and request the Board of
Directors or any Officer to make reports
thereon.

117

Member(s) holding 3% or more of the
total number of issued Shares of the
Company may request in writing the
Supervisors to initiate, on behalf of the
Company, an action against a Director of
the Company. In case the Supervisors
fail to initiate such action within 30 days
after having received the aforementioned
request, then subject to Cayman Islands
law, the Members filing that request in
accordance with this Article, may initiate
the action on behalf the Company in any
court with competent jurisdiction, and the
Taipei District Court, ROC may be the
court of the first instance for this action.

Member(s) holding 31% or more of the
total number of issued Shares of the
Company_for more than 6 month may
request in writing the Supervisors to
initiate, on behalf of the Company, an
action against a Director of the Company.
In case the Supervisors fail to initiate
such action within 30 days after having
received the aforementioned request, then
subject to Cayman Islands law, the
Members filing that request in

- accordance with this Article, may initiate

the action on behalf the Company in any
court with competent jurisdiction, and the
Taipei District Court, ROC may be the
court of the first instance for this action.

117-1

New article

Subject to the condition that the board of
directors does not or is unable to convene
a meeting of shareholders, the
supervisors may, for the benefit of the
company, call a meeting of shareholders
when it is deemed necessary.

117-2

New article

The Supervisor acting within the scope of
their duties, should take the same liability
as the director.
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New article

The Board ot other authori
f __eral meetxngs
company or its share older service

to provide with the roster of shareholders.

47

Member(s) holding 1% or more of the
total number of issued  Shares
immediately prior to the relevant book
close period, during which the Company
closes its Register of Members, may
propose to the Company a proposal for
discussion at an annual general meeting
in writing. Proposals shall not be
included in the agenda where (a) the
proposing Member(s) holds less than 1%
of the total number of issued Shares, (b)
where the matter of such proposal may
not be resolved by a general meeting, or
(c) the proposing Member has proposed
more than one proposal.

Member(s) holding 1% or more of the
total number of issued  Shares
immediately prior to the relevant book
close period, during which the Company
closes its Register of Members, may
propose to the Company a proposal for
dlscusswn at an annual general meeting

by way of electronic
_ Proposals shall not be
included in the agenda where (a) the
proposing Member(s) holds less than 1%
of the total number of issued Shares, (b)
where the matter of such proposal may
not be resolved by a general meeting, or
(c) the proposing Member has proposed
more than one proposal.

96

The office of a Director shall be vacated:

(a) if he gives notice in writing to the
Company that he resigns the office of
Director;

(b) if he is removed from office pursuant
to these Articles;

(¢) If he dies,
makes  any
composition
generally;

becomes bankrupt or
arrangement or
with his creditors

(d) if an order is made by any competent
court or official on the grounds that
he is or will be suffering from lunacy,
mental disorder, or is otherwise
incapable of managing his affairs, or
his/her legal capacity is restricted
according to the applicable laws;

(e) having committed an offence as
specified in the ROC statute of
prevention of organizational crimes
or similar legislations in other
jurisdictions, and  subsequently
adjudicated guilty by a final
judgment, and the time elapsed after

The office of a Director shall be vacated:

(a) if he gives notice in writing to the
Company that he resigns the office of
Director;

(b) if he is removed from office pursuant
to these Articles;

(c) If he dies, becomes—bankrupt—or
makes——any——arrangement— or
.. b P
generatly; or has been adjudicated
bankrupt or adjudicated of the
commencement of liquidation process
by a court, and having not been
reinstated to his rights and privileges:

(d) if an order is made by any competent
court or official on the grounds that
he is or will be suffering from lunacy,
mental disorder, or is otherwise
incapable of managing his affairs, or
his/her legal capacity is restricted
according to the applicable laws; or
having been adjudicated of the
commencement of assistantship and
such assistantship having not been
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he has served the full term of the
sentence is less than five years;

having committed an offence
involving fraud, breach of trust or
misappropriation and subsequently
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;

®

(g) having 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

(h) having been blacklisted by the
Taiwan Clearing House due to default
on negotiable instruments, and the
term of such sanction has not expired
yet.

In the event that the foregoing events
described in clauses (c), (d), (e), (f), (g),
and (h) has occurred in relation to a
Director elect, such Director elect shall
be disqualified ab initio from being
elected as a Director.

In the event that a Director who
simultaneously holds the office of the
Chairman of the Board of Directors is
removed or vacated pursuant to this
Article 0, the office of the Chairman of
the Board of Directors shall also be
automatically vacated.

revoked yet.

(e) having committed an offence as
specified in the ROC statute of
prevention of organizational crimes or

similar  legislations in  other
jurisdictions, and  subsequently
adjudicated guilty by a final

judgment, and has not completed
serving the sentence, or five years
have not elapsed since completion of
serving the sentence, expiration of the

probation, or pardon; the-time-elapsed
after-he hasserved-the full term-ofthe

sentencetsiess than five years;

(f) having committed an offence
involving fraud, breach of trust or
misappropriation and subsequently
punished with imprisonment for a
term of more than one year, and has
not started serving the sentence, has
not completed serving the sentence,
or two years have not elapsed since
completion of serving the sentence,
expiration of the probation, or

pardon;

corruptlon Act
ly conv1cted ofa
arted servmg the

(h) having been blacklisted by the
Taiwan Clearing House due to default
on negotiable instruments, and the
term of such sanction has not expired
yet.
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In the event that the foregoing events
described in clauses (c), (d), (e), (), (g),
and (h) has occurred in relation to a
Director elect, such Director elect shall
be disqualified ab initio from being
elected as a Director.

In the event that a Director who
simultaneously holds the office of the
Chairman of the Board of Directors is
removed or vacated pursuant to this
Article 0, the office of the Chairman of
the Board of Directors shall also be
automatically vacated.




