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comply with the laws and regulations as well as

business ethics, and may take actions that will

promote public interests in order to fulfil its

social responsibilities.
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(3) The Company shall neither issue Shares

without par value nor convert its Shares from

Shares with par value to Shares without par

value.
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(2) where the Company issues new Shares for cash
consideration, the Company shall allocate ten
percent (10%) (or such greater percentage as may be
determined by an Ordinary Resolution) of the total
number of the new Shares to be issued for offering
in the R.O.C. to the public unless the Commission,
the Emerging Market, the TPEx and/or the TWSE
(where applicable) considers such public offering

unnecessary or inappropriate.

(2) where the Company issues new Shares for
cash consideration, after the Board reserving

certain percentage of the new Shares for

subscription by the employees of the Company

and/or its Subordinate Companies pursuant to

subsection (1) of this Article, the Company shall

allocate ten percent (10%) (or such greater
percentage as may be determined by an Ordinary

Resolution) of the total number of the new Shares to
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be issued for offering in the R.O.C. to the public
unless_(i) the Commission, the Emerging Market, the
TPEx and/or the TWSE (where applicable)
considers such public offering unnecessary or
inappropriate or _(ii) the Applicable Listing Rules

provide otherwise .
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16 ix (1) The Board shall cause to be kept the Register at | (1) The Board shall cause to be kept the Register at | 5 f= & 2018 # 11 *

such place within or outside the Cayman Islands as it
deems fit. During the Relevant Period, the Register
shall be entered therein the particulars required
under the Law and the Applicable Listing Rules, and
shall be made available at its Shareholders’ Service

Agent’s office in the R.O.C.
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such place within or outside the Cayman Islands as it
deems fit. During the Relevant Period, the Register
shall be entered therein the particulars required
under the Law and the Applicable Listing Rules, and
shall be made available at its Shareholders’ Service

Agent’s office in the R.O.C. The Board or any

other authorized conveners of general meetings

of the Company may request that the Company

or the Company’s Shareholders’ Service Agent

provide a copy of the Reqgister for inspection.
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(2) During the Relevant Period, the Register shall be
closed for transfers at least for a period of sixty (60)
days before the date of each annual general meeting,
thirty (30) days before the date of each extraordinary
general meeting and five (5) days before the target
date for a dividend, bonus or other distribution. For

the purpose of calculating the abovementioned

period, the respective convening date of the general
meeting or the relevant target date shall be included.
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(2) During the Relevant Period, the Register shall be
closed for transfers (the “Book Closure Period”) at

least for a period of sixty (60) days before the date
of each annual general meeting, thirty (30) days
before the date of each extraordinary general
meeting and five (5) days before the target date for a
For the
purpose of calculating the Book Closure Period, the

dividend, bonus or other distribution.

respective convening date of the general meeting or
the relevant target date shall be included.

FLEwE WRAFEBEH 2200 - RATR
PEBETH TP P o AN P AT ARILLE &
NEEREIFES S a6

ETRERLEEHE ) cRERLEPR

BAMED AR -

v

Al *FF R iR




Current Provisions

BT

Proposed Amendments
BriE %

Explanations
PR

Any one or more Member(s) holding at least three
percent (3%) of the issued and outstanding Shares

of the Company for a period of one year or a longer
time may, by depositing the requisition notice
specifying the proposals to be resolved and the
the Board
extraordinary general meeting. If the Board does not

reasons, request to convene an
give notice to Members to convene such meeting
within fifteen (15) days after the date of the
requisition notice, the proposing Member(s) may

convene a general meeting.

_(1) Any one or more Member(s) holding at least
three percent (3%) of the total issued Shares of the
Company for a period of one (1) year or a longer
time may, by depositing the requisition notice
specifying the proposals to be resolved and the
the Board

extraordinary general meeting. If the Board does not

reasons, request to convene an
give notice to Members to convene such meeting
within fifteen (15) days after the date of the
requisition notice, the proposing Member(s) may
convene a general meeting.

(2) Any one or more Member(s) continuously

holding more than half of the total issued Shares

of the Company for a period of no less than three

(3) months may convene an extraordinary

general meeting. The number of Shares held by

such Member or Members and the holding

period of which such Member or Members hold

such Shares shall be calculated and determined

based on the Register as of the first day of the
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Book Closure Period.

(3) In addition to the circumstance where the

Board should have convened a general meeting

but does not or is unable to convene a general

meeting pursuant to the Law, the Applicable

Listing Rules or these Articles, an Independent

Director from the audit committee of the

Company may also, for the benefit of the

Company, call a general meeting when it is

deemed necessary.

(D) - & e g ARy 2=
TP RREAE L
d o REFELERATERFE - EF 6<%
%*w IPPMARRAE T 2o 5
Fozo i g;a;g\g o

(2) W= b gy ¢ FERMAEEL &K
P2 KK o ZEUA TR E - AN
PREZ2EREZFE  URLRES AL
P ERF2 IR E o

VAR A |- G H,z%

]—)B rr

/F’E'l f‘?




No.

T =
% =X

Current Provisions

BT

Proposed Amendments
BriE %

Explanations
PR

(3)‘%&“157&@&:}4‘ B () RFEL AT
2 RETBZENI L ZELS IR ERAE

P AR E2E-WEEFEL AP

F oA B %&Ukﬁ\s—o

At any time other than during the Relevant Period, at
least seven (7) days notice in writing prior to the
scheduled date of any annual general meetings and
five (5) days notice in writing prior to the scheduled
date of any extraordinary general meeting shall be
given to each Member. During the Relevant Period,
at least thirty (30) days notice in writing prior to the
scheduled date of any annual general meetings and
fifteen (15) days notice in writing prior to the
scheduled date of any extraordinary general meeting
shall be given to each Member. The period of notice
shall be exclusive of the day on which it is served

and of the day on which the general meeting is to be

At any time other than during the Relevant Period, at
least seven (7) days notice in writing prior to the
scheduled date of any annual general meetings and
five (5) days notice in writing prior to the scheduled
date of any extraordinary general meeting shall be
given to each Member. During the Relevant Period,
at least thirty (30) days notice in writing prior to the
scheduled date of any annual general meetings and
fifteen (15) days notice in writing prior to the
scheduled date of any extraordinary general meeting
shall be given to each Member,_and subject to the

Law and the Applicable Listing Rules, the

Company may make a public announcement of a
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held. Such notice shall specify the place, the day and
the time of meeting and the agenda and the
proposals to be resolved at the general meeting. The
notice for a general meeting may be given by means
of electronic communication if the Company obtains
prior consent from the Members or as permitted by
the Law and the Applicable Listing Rules.
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notice of general meeting to Members holding

less than 1,000 Shares instead of delivering the

same to each Member. The period of notice shall

be exclusive of the day on which it is served and of
the day on which the general meeting is to be held.
Such notice shall specify the place, the day and the
time of meeting and the agenda and the proposals to
be resolved at the general meeting. The notice for a
general meeting may be given by means of
electronic communication if the Company obtains
prior consent from the Members or as permitted by
the Law and the Applicable Listing Rules.
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matters shall be regarded as special business and be

specified in the notice of general meeting with the

description of their major contents, and shall not be
proposed as ad hoc motions:

(a) election or discharge of Directors or Supervisors
(if any);

(b) amendments to the Memorandum of Association
and/or these Articles;......

(I) capitalisation of the Statutory Reserve of the
Company, the Share Premium Account of the
Company and/or the income from endowments
received by of the Company by issuing new
Shares to its existing Member in proportion to
the number of Shares being held by each of

matters shall be regarded as special business and be
specified in the notice of general meeting with the
description of their major contents, and shall not be
proposed as ad hoc motions;_the major_contents

may be posted on the website designated by the

R.O.C. competent authorities or the Company,

and such website shall be indicated in the notice:

(a) election or discharge of Directors or Supervisors
(if any);

(b) amendments to the Memorandum of Association
and/or these Articles;

(c) any capital reduction or compulsory purchase

and cancellation of Shares pursuant to

Paragraph (1) of Article 18-1:
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(d) applying for the approval of ceasing the

status as a public company;......
() capitalisation of the Statutory Reserve of the
Company, the Share Premium Account of the

Company and/or the endowments received by of
the Company in the Capital Reserve, by
issuing new Shares and/or_cash to its existing

Member in proportion to the number of Shares
being held by each of them._
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(1)One or more Member(s) holding one percent
(1%) or more of the total issued and outstanding

Shares of the Company may submit to the Company
not more than one proposal in writing for resolution
at an annual general meeting; provided that only

(1) One or more Member(s) holding one percent
(1%) or more of the total issued and outstanding
Shares of the Company may submit to the Company
not more than one proposal in writing or by way of
electronic transmission for resolution at an

one matter shall be allowed in a single proposal,

annual general meeting.

the number of words therein contained shall not

be more than three hundred (300), and the matter

of such proposal may be resolved by a general

meeting, or otherwise such proposal shall not be

included in the agenda.

(4) The Board may exclude a proposal submitted by

Member(s) if:

(@) the proposal involves matters which cannot be
settled or resolved at a general meeting under the
Law, the Applicable Listing Rules and these

(4) The Board shall include a proposal submitted by

Member(s) unless:

(a)the proposal involves matters which cannot be
settled or resolved at a general meeting under
the Law, the Applicable Listing Rules and these
Articles;

(b)the number of Shares held by the proposing
Member(s) is less than one percent (1%) of the
total issued Shares in

the Register upon

commencement of the period in which the

s 2018 # 11 °
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Articles;
(b) the number of Shares held by the proposing
Member(s) is less than one percent (1%) of the

total issued and outstanding Shares in the

Register upon commencement of the period in
which the Register is closed for transfers before
the relevant annual general meeting of the
Company; or

(c) the proposal is submitted after the expiration of
the specified period announced by the Company
for submitting proposals.
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Register is closed for transfers before the

relevant annual general meeting of the
Company;

(c) the proposal contains more than one matter;

(d)the proposal contains more than three
hundred (300) words: or

(e)the proposal is submitted after the expiration of

the specified period announced by the Company
for submitting proposals.
(5) If a proposal submitted by Member(s) is

intended to urge the Company to promote public

interests or fulfil its social responsibilities, the

Board may include the proposal notwithstanding

that one of the circumstances set forth in the

preceding Paragraph (4) of this Article applies.
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the Company may by a Special Resolution: ...
(s) apply for the approval of ceasing the status as

a public company.
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(2) In the event any part of the Company’s business

(2)In the event any part of the Company’s business
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Merger/Consolidation, a Member, who has forfeited
his right to vote on such matter and expressed his
dissent therefor, in writing before the relevant vote,
may request the Company to purchase all of his
Shares at the then prevailing fair price in accordance
with the Law.

(3) Without prejudice to the Law, in the event the
Company and a Member making a request pursuant
to Paragraphs (1) or (2) of this Article fail to reach
agreement on the purchase price within sixty (60)
days following the date of the resolution, the
Member may, within thirty (30) days after such sixty
day (60) period, file a petition to the Taiwan Taipei
District Court for a ruling on the appraisal price.

Merger/Consolidation, a Member, who has forfeited
his right to vote on such matter and expressed his
dissent therefor, in writing or orally with an entry

to that effect in the minutes of the meeting before

the relevant vote, may request the Company to
purchase all of his Shares at the then prevailing fair
price in accordance with the Law.

(3)Without prejudice to the Law, in the event the
Company and a Member making a request pursuant
to Paragraphs (1) or (2) of this Article fail to reach
agreement on the purchase price within sixty (60)
days following the date of the resolution, the
Member may, within thirty (30) days after such sixty
(60) days period, file a petition to the Taiwan Taipei
District Court for a ruling on the appraisal price.
However, for the purpose of protecting rights of

the dissenting Member, the Company may elect

to act in accordance with the laws of place where

the securities of the Company are registered or
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The Company may, whenever it thinks fit, adopt and
apply a candidate nomination mechanism for
election of all the Directors. Notwithstanding the
foregoing, during the Relevant Period, a candidate
nomination mechanism shall be adopted for election
of Independent Directors. Subject to the Applicable
Listing Rules, the Board may establish detailed rules

The Company may, whenever it thinks fit, adopt and
apply a candidate nomination mechanism for
election of all the Directors. Notwithstanding the
foregoing, during the Relevant Period, a candidate
nomination mechanism shall be adopted for election
Directors.

of all Upon _adoption _of candidate

nomination mechanism, the Directors and
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and procedures for such candidate nomination.
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Independent Directors shall be elected by the

Members at a general meeting from among the

nominees listed in the respective rosters of

director candidates and independent director

candidates Subject to the Applicable Listing Rules,
the Board may establish detailed rules and

procedures for such candidate nomination.
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(2) Without prejudice to other provisions of these
Articles, the Company may by an Ordinary
Resolution put all Directors for re-election before

the expiration of the term of office of such Directors.
In this event__if it is not specified in_such

(2) Without prejudice to other provisions of these
Articles, the Directors may be put up for re-election
at_any time before the expiration of the term of

office of such Directors. In the event where all

Directors are subject for re-election at a general
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resolution that the existing Directors will not

meeting before the expiration of the term of office

retire_until the expiration date of their_terms of

of such Directors, subject to the successful election

office or other specified date, they shall be

deemed to have retired on the date of such

of the new Directors at the same meeting, the term

of office of all current Directors is deemed to

resolution, subject to the successful election of the

new Directors at the same meeting.
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have expired on the date of the re-election if the

Members do not resolve that all current Directors

will only retire at the expiration of their present

term of office or any other date as otherwise

resolved by the Members at the general meeting.
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(1) The office of Director shall be vacated, if such

Director:

(a)commits a felony (including but not limiting to
an offence under Statute for Prevention of
Organizational Crimes of the R.O.C.) and has

(1) The office of Director shall be vacated, if such

Director:

(a)commits a felony (including but not limiting to
an offence under Statute for Prevention of

Organizational Crimes of the R.O.C.) and has
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been convicted thereof, and the time elapsed

after he has served the full term of the

sentence is less than five (5) years;

(b)has been sentenced to imprisonment for a term
of more than one year for commitment of fraud,
breach of trust or misappropriation, and the time
elapsed after he has served the full term of

such sentence is less than two (2) years;
(c)has been convicted of 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 (2)

years;

(d)becomes bankrupt under the laws of any
jurisdiction and has not been reinstated to his
rights and privileges;

(e)has allowed cheques and other negotiable
instruments to be dishonoured and the records
thereof have not been cancelled or expunged by

the relevant regulatory authorities;

been convicted thereof, and has not started

serving the sentence, has not completed

serving the sentence, or the time elapsed after

completion of serving the sentence, expiration

of the probation, or pardon is less than five (5)

years;

(b)has been imposed a final sentence involving

(©)

imprisonment for a term of more than one (1)
year for commitment of fraud, breach of trust or

misappropriation, and has not started serving

the sentence, has not completed serving the

sentence, or the time elapsed after completion
of serving the sentence, expiration of the

probation, or pardon is less than two (2) years;

has been imposed a final sentence due to

violation of the Anti-corruption Act, and has

not started serving the sentence, has not

completed serving the sentence, or the time

elapsed after completion of serving the

sentence, expiration of the probation, or

o
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(Hdies or is found to be or becomes of unsound

mind ;

(g)ceases to be a Director by virtue of, or becomes
prohibited from being a Director by reason of,
an order made under any provisions of the Law
or Applicable Listing Rules;

(h)ceases to be a Director by virtue of Article 73;

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

(1) has transferred some or all his Shares, during

the term of office as a Director, such that the

remaining Shares are less than one half of the

Shares being held by him at the time he is

elected;
(K)is removed from office pursuant to these
Articles; or
(1) has been ordered to be discharged by the R.O.C.
Courts on the grounds that such Director, in the
course of performing his duties, committed
serious violations of the Law, Applicable Listing

pardon is less than two (2) years;
(d)becomes bankrupt or _is adjudicated of

commencement of liquidation proceeding by

a court under the laws of any jurisdiction, and
has not been reinstated to his rights and
privileges;

(e)has allowed cheques and other negotiable
instruments to be dishonoured and the records
thereof have not been cancelled or expunged by
the relevant regulatory authorities;

(Hdies or an_order has been made by any

competent court or authority on the grounds

that he is or may be suffering from mental

disorder or is otherwise incapable of

managing his affairs and such order has not

been revoked, or his legal capacity is

restricted according to the applicable laws;

(g)ceases to be a Director by virtue of, or becomes
prohibited from being a Director by reason of,
an order made under any provisions of the Law
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Rules or these Articles, or acts resulting in
material damage to the Company, upon a
petition by the Company or Member(s) to the
R.O.C. Courts.
(2)if a Director, after having been elected and before
his inauguration of the office of a Director, has
transferred some or all his Shares such that the
remaining Shares are less than one half of the Shares
be held by such Director at the time of his election
or, within the closing period fixed by the Board in

accordance with Article 22(2) prior to the general

meeting, has transferred some or all his Shares such
that the remaining Shares are less than one half of
the Shares be held at the commencement of the
closing period, his election as a Director shall be

deemed invalid and void.

or Applicable Listing Rules;

(h)ceases to be a Director by virtue of Article 73;

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

(1)is removed from office pursuant to these
Articles; or

(K) has been ordered to be discharged by the
R.O.C. Courts on the grounds that such Director,
in the course of performing his duties,
committed serious violations of the Law,
Applicable Listing Rules or these Articles, or
acts resulting in material damage to the
Company, upon a petition by the Company or
Member(s) to the R.O.C. Courts.

(2) During the Relevant Period, in case a Director

(other _than

transferred some or_all his Shares during the

Independent  Director) has

term of his office as a Director, such that the

remaining Shares held by him are less than one
half of the Shares being held by him at the time
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he was elected, he shall, ipso facto, cease to act as

a Director and be removed from the position of

Director automatically.

(3) If a Director (other than Independent
Director), after having been elected and before his
inauguration of the office of a Director, has

transferred some or all his Shares such that the
remaining Shares are less than one half of the Shares
be held by such Director at the time of his election

or, within the Book Closure Period fixed prior to

the general meeting for_ the election of such

Director, has transferred some or all his Shares such
that the remaining Shares are less than one half of
the Shares be held at the commencement of the
Book Closure Period, his election as a Director

shall be deemed invalid and void.
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In case a Director has, in the course of performing
his duties, committed any act resulting in material

damages to the Company or in serious violation of

In case a Director has, in the course of performing
his duties, committed any act resulting in material

damages to the Company or in serious violation of
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the Law or these Articles, but has not been
discharged by a resolution in a general meeting, one
or more Members holding three percent (3%) or

more of the total number of issued and outstanding

Shares of the Company may, within thirty (30) days
after that general meeting, submit a petition to a
court having proper jurisdiction, including the Taipei
District Court of the R.O.C.,
permitted under the

if and to the extent
Law, for removing the
Director.
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the Law or these Articles, but has not been
discharged by a resolution in a general meeting, one
or more Members holding three percent (3%) or
more of the total number of issued Shares of the
Company may, within thirty (30) days after that
general meeting, submit a petition to a court having
proper jurisdiction,
Court of the R.O.C.,
under the Law, for removing the Director.

including the Taipei District
if and to the extent permitted
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One or more Members holding three percent (3%)
or more of the total number of the issued and
outstanding Shares continuously for a period of

more_than one year may request in writing any

One or more Members holding one percent (1%) or
more of the total number of the issued Shares
continuously for a period of six (6) months or a

longer_time may request in writing any Supervisor
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Supervisor or any Independent Director of the audit
committee of the Company to file, on behalf of the
Company, an action against a Director with a court
having proper jurisdiction, including the ROC Taipei
District Court.
Independent Director fails to file such action within

In case such Supervisor or
thirty (30) days after receipt of the request aforesaid,
the Members making such request may file the
action for the Company.
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or any Independent Director of the audit committee
of the Company to file, on behalf of the Company,
an action against a Director with a court having
including the ROC Taipei
In case

proper jurisdiction,
District Court.
Independent Director fails to file such action within

such  Supervisor or

thirty (30) days after receipt of the request aforesaid,
the Members making such request may file the
action for the Company.
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A Director who is in any way, whether directly or

indirectly, interested in a matter discussed,

considered or proposed in a meeting of the Board
shall declare the nature of his interest and its

A Director who is in any way, whether directly or

indirectly, interested in a matter discussed,

considered or proposed in a meeting of the Board

shall declare the nature of his interest and its
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essential contents at the relevant meeting. Any
Director who bears a personal interest that may
conflict with and impair the interest of the Company
in respect of any matter proposed for consideration
and approval at a meeting of Board shall abstain
from voting, on his own behalf or as a proxy or
corporate representative, with respect to the said
matter. Any and all votes cast by such Director(s)
shall not be counted in determining the number of
votes for or against such matter.
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essential contents at the relevant meeting. Where
the spouse, a blood relative within the second

degree of kinship of a Director as defined under

the Civil Code of Taiwan, or any company which

has a controlling or subordinate relation with a

Director bear any interest in the matter under

discussion at a Board meeting, such Director shall

be deemed to bear a personal interest in the

matter. Any Director who bears a personal interest
that may conflict with and impair the interest of the
Company in respect of any matter proposed for
consideration and approval at a meeting of Board
shall abstain from voting, on his own behalf or as a
proxy or corporate representative, with respect to the
said matter. Any and all votes cast by such
Director(s) shall not be counted in determining the
number of votes for or against such matter.
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or more of the total number of the issued and
outstanding Shares continuously for a period of
more_than one year may request in writing the

Board to file, for the Company, an action against a
Supervisor with a court having proper jurisdiction,
including the Taiwan Taipei District Court. In case
the Board fails to file an action within thirty (30)
days after receipt of the request aforesaid, then the

more of the total number of the total issued Shares
continuously for a period of six (6) months or a

longer time may request in writing the Board to file,
for the Company, an action against a Supervisor with
a court having proper jurisdiction, including the
Taiwan Taipei District Court. In case the Board fails
to file an action within thirty (30) days after receipt

of the request aforesaid, then the Member(s) making
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and these Articles, where the Company still has
earnings, the Company, after paying all relevant
taxes, offsetting losses (including losses of previous
years) and setting aside the Statutory Reserve of the
remaining profits in accordance with the Applicable
Listing Rules (provided that the setting aside of the
Statutory Reserve does not apply if the aggregate
amount of the Statutory Reserve amounts to the
Company’s total issued capital) and the Special
Reserve (if any), may, by an Ordinary Resolution of
the annual general meeting, declare and distribute no

and these Articles, where the Company still has
earnings, the Company, after paying all relevant
taxes, offsetting losses (including losses of previous
years) and setting aside the Statutory Reserve of the
remaining profits in accordance with the Applicable
Listing Rules (provided that the setting aside of the
Statutory Reserve does not apply if the aggregate
amount of the Statutory Reserve amounts to the
Company’s total paid-in capital) and the Special
Reserve (if any), may, by an Ordinary Resolution of
the annual general meeting, declare and distribute no

No. Current Provisions Proposed Amendments Explanations
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Member(s) making such request may file the action | such request may file the action for the Company.
for the Company.
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less than ten percent (10%) of the remaining amount | less than ten percent (10%) of the remaining amount
of the annual profits for each financial year to the | of the annual profits for each financial year to the
Members as dividends or bonuses in proportion to | Members as dividends or bonuses in proportion to
the number of Shares held by them respectively, | the number of Shares held by them respectively,
provided that, no less than ten percent (10%) of such | provided that, no less than ten percent (10%) of such
amount of dividends and bonuses allocated to | amount of dividends and bonuses allocated to
Members shall be paid in cash. Members shall be paid in cash.
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Register and the counterfoil of corporate bonds
issued by the Company at its Shareholders’ Service
Agent’s office in the R.O.C. Any Member may
request at any time, by submitting evidentiary
document(s) to show his interests involved and
indicating the scope of requested matters, access to

inspect and to make copies of the above

documents.
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the
of corporate bonds

the
issued by the

Financial Statements, Register and
counterfoil
Company at its Shareholders’ Service Agent’s office
in the R.O.C. Any Member may request at any time,
by submitting evidentiary document(s) to show his

interests involved and indicating the scope of

requested  matters, access to  inspecting,
transcribing and making copies of the above
documents: the Company shall make

Shareholder’ Service Agent provide the above

documents.
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general meeting, the Financial Statements, the | Articles, the minutes of every general meeting, the | 78 & & % - 3 37 %
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