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16.2 | The Company shall hold a general | The Company shall hold a general | B2 & F#2 %
meeting as its annual general meeting as its annual general | 40 f& %3 &
meeting within six months meeting within six months FRT 0 BIE
following the end of each following the end of each fiscal R E -
financial year, and shall specify year, and shall specify the
the meeting as such in the meeting as such in the notices
notices calling it. At these calling it. At these meetings,
meetings, the report of the the report of the Directors (if
Directors (if any) shall be any) shall be presented.
presented.
WA AT M FEETHR 6| X BN E— @ FELTH 6
BMANBH—RBEREEAHAFE | BANBH - RERGCEAFE
BREFE LRAKRRG B EEL | RRF S LREAKRRET B £l L
PR ARME AL ERLE | PH@RARR T AL ERLE
TFGRERMBRE (fF)- FERFMHHRE (oH)-
28.2 | In the event of any of the following | In the event of any of the following | &K#FE R % 7%

events having occurred in
relation to any Director, such
Director shall be vacated
automatically:

(a) he gives notice in writing to the
Company to resign the office of
Director;

(b) he dies, becomes bankrupt or
makes any arrangement or
composition with his creditors
generally;

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

managing his affairs, or his/her

legal capacity 1is restricted
according to the applicable
laws;

(d) he commits an organizational

crime and is subsequently

events having occurred in
relation to any Director, such
Director shall be vacated
automatically:

(a) he gives notice in writing to the
Company to resign the office of
Director;

(b) he dies, becomes bankrupt or
makes any arrangement or
composition with his creditors
generally;

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

managing his affairs, or his/her

legal capacity is restricted
according to the applicable
laws;

(d) he commits an organizational

crime and is subsequently

F 14245 % 4
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5




& W

BT RHEX

3T AT #k X

BT R BE

adjudicated guilty by a final
judgment, and the time elapsed
since he has served the full term
of the sentence is less than five
years;

(e) he 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 has served the
full term of such sentence is less
than two years;

(f) he is adjudicated guilty by a final
judgment for misappropriating
Company or public funds during
the time of his service, and the
time elapsed after he has served
the full term of such sentence is
less than two years;

(g) he is dishonored for use of credit
instruments, and the term of
such sanction has not expired
yet;

(h) he, during his term of office of
three (3) years as a Director, has
transferred to any person more
than one half of the total number
of Shares that he held on the
date of commencement of his
term of office as a Director,
provided that, however, this
paragraph (h) shall not apply to
Independent Directors;

(i) the Members resolve by a
Supermajority Resolution that

he should be removed as a
Director; or

() in the event that he has, in the
course of performing his duties,
committed any act resulting in
material damage to the

adjudicated guilty by a final
judgment, and the time elapsed
since he has served the full term
of the sentence is less than five
years;

(e) he 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 has served
the full term of such sentence is
less than two years;

(fhe is adjudicated guilty by a final
judgment for misappropriating
Company or public funds during
the time of his service, and the
time elapsed after he has served
the full term of such sentence is
less than two years;

(g)he is dishonored for use of credit
instruments, and the term of
such sanction has not expired
yet;

(h) he, during his term of office of
three (3) years as a Director, has
transferred to any person more
than one half of the total
number of Shares that he held
on the date of commencement
of his term of office as a
Director;

(i) the Members resolve by a
Supermajority Resolution that
he should be removed as a
Director; or

(j) in the event that he has, in the
course of performing his duties,
committed any act resulting in
material damage to  the

Company or in serious violation

of applicable laws and/or
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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 issued,
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
(), final judgement shall be
given by such competent court.
In the event that the foregoing
events described in any of clauses
(), (©), (), (o), () or (g) has
occurred in relation to a Director
elect, such Director elect shall be
disqualified from being elected as a
Director. If prior to the date of
commencement of term of office of
a Director, any person elected as a
Director at a general meeting (the
general meeting")
transfers more than one half of the
total number of Shares that he held
either at the time of the relevant

"relevant

general meeting or during the book
closed period of the relevant general
meeting, his appointment as a
Director shall become null and

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 issued,
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
(j), final judgement shall be
given by such competent court.
In the event that the foregoing
events described in any of clauses
(), (¢), (d), (e), (f) or (g) has
occurred in relation to a Director
elect, such Director elect shall be
disqualified from being elected as a
Director. If prior to the date of
commencement of term of office of
a Director, any person elected as a
Director at a general meeting (the
"relevant general meeting")
transfers more than one half of the
total number of Shares that he held
either at the time of the relevant
general meeting or during the book
closed period of the
general meeting, his appointment as

relevant

a Director shall become null and
void.
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34.1134.1.1 34.1 By 3 ok B
The Company shall set aside 1% to | The Company may distribute TH 235 fhx

15% of its annual profits as bonus

profits in accordance with a

to employees of the Company and

proposal for distribution of profits

set side no more than 1.5% of its

prepared by the Directors and

annual profits as bonus to Directors,

approved by the Members through

provided however that the

an  Ordinary Resolution. The

Company shall first offset its losses

Directors shall prepare such a

in previous vears that have not been

proposal according to the following

previously offset. The employees

procedures:

under Article 34.1.1 may include

employees of any Subsidiary that is
the

distribution of bonus to employees

owned by Company. The

may be made by way of cash or

Shares. The distribution of bonus to

employees and to Directors shall be

approved by a majority of the

(a)The Company’s Annual Net
Income (after tax) of the current
fiscal year shall first be used to
offset its losses in previous

which have not been

years
previously offset; then a special
capital reserve shall be set aside
in __ accordance  with  the
Applicable Public Company

Directors at a meeting attended by

two-thirds or more of the total

number of the Directors and the

decision of the Directors shall be

reported to the Members at the

general meeting. Any Director who

Rules or as requested by the
authorities in charge:
(b)The Company may set aside

1.5% of the balance after
offsetting such amounts
prescribed in item (a) as

1 B & E %
235 1k B F
240 R M
PRIE o
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also serves as an executive officer

of the Company may receive a

bonus in his capacity as a Director

and an additional bonus in his

capacity as an employee.

A G FE B RA] 0 EAR
1%~15% 4% % B T 8 % > R &7
1.5%4F 5 & F8 5 {2 R 3]l thA

bonuses to Directors and

Supervisors, and such bonuses
shall be paid by cash;

(c)The Company may set aside
1%~15% of the balance after
offsetting
prescribed in

such amounts

item (a) as

bonuses to employees, and such
include the

employees may

Z AT IE BT > JE TR Su AR W A B
BB ISR ZFAERN
S #5 Mk 100%2 B A8l 2 BT ;
BIBSURERREAHZ GF
BEEIBS RS FMEZ 5k &
BEFEUEFF U Ex
HER B EFBYHEZZ R
BATZ O ABREMR G - FFRAE

employees of subsidiaries 100%

owned by the Company;
(d)The distributable revenues of the
current fiscal year shall be the

Company’s Annual Net Income
(after tax) of the current fiscal
minus the amounts

year,
mentioned in items (a), (b) and
(c), plus ageregate undistributed

AP BATEE HIFRI G AEH
BEEFZBERIEEE T 2B
2 o

34.1.2
The Company may distribute profits

in accordance with a proposal for

distribution of profits prepared by

the Directors and approved by the

revenues; The Board of
Directors may decide dividends
(including cash or  share

dividends) to be distributed to
Members
Resolution

through  Ordinary
after considering
business and other

financial,

managerial factors; However, if
the Company’s Annual Net

through an Ordinary
shall

prepare such a proposal according

Members

Resolution. The Directors

to the following procedures:

The Company’s Annual Net Income

(after tax) of the current financial

year shall first be used to offset its

losses in previous years which have

Income has not been used offset

its losses in previous years or
special _capital
dividends to  be
distributed in the current fiscal
year shall not be less than 10%
of the Company’s Annual Net
Income, in  which  cash
dividends shall not be less than

set aside as

Iéserve,

not been previously offset; then a

special capital reserve shall be set
with the
Applicable Public Company Rules

aside in accordance

or as requested by the authorities in

charge. The distributable revenues

10% of the dividends to be
distributed.

The Directors shall specify the

exact percentages or amounts to be

distributed as bonuses to Directors

10
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of the current financial year shall be

and employees in preparing the

the Company’s Annual Net Income

proposal for distribution of profits,

(after tax) of the current financial

and the Members may amend or

year, minus the aforementioned

approve such a proposal. A Director

amounts, plus aggoregate

who also serves as an executive

undistributed revenues. The

officer of the Company may receive

Directors may decide dividends

a bonus in his capacity as a Director

(including cash or share dividends)

and an additional bonus in his

to be distributed to Members after

capacity as an employee.

considering financial, business and

other managerial factors; However,

/&5] TR ?é%%iﬁié“‘ﬂxi

if the Company’s Annual Net

Jlu%; i 2 A H 5 B st

Income has not been used to offset

its losses in previous vears or set

aside as special capital reserve,

§7\
$@%uTiﬁﬂﬁJ?ﬂﬂ
e N

dividends to be distributed in the

(@& a] & F 5 B AR E 5l R

current financial year shall not be

Fa g5 48 > 364K or B BAT o 8] ik

less than 10% of the Company’s | £ R X TR M E KRB E
Annual Net Income (after tax), in | £R/N#5 »

which cash dividends shall not be

(D) A> 3] & F B B #R ¥ 4o PR AT 3

less than 10% of the dividends to be

F(a)Rth X RIERBAR - IR H

distributed.
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