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25 Vacation of Office of Director Vacation of Office of Director

The office of a Director shall be vacated

if the Director:

(@) is removed from office pursuant to
the Articles;

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

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

(d) is found to be or becomes of unsound
mind;

(e) 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 legal
capacity is restricted according to the
applicable laws;

(f) having committed an offence as
specified in the ROC statute of
prevention of organizational crimes
and subsequently adjudicated guilty
by a final judgment, and the time
elapsed after he has served the full
term of such sentence is less than
five years;

(g)having committed an offence
involving fraud, breach of trust or
misappropriation and subsequently
punished with imprisonment of 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;

(h) 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

The office of a Director shall be vacated

if the Director:

(@) is removed from office pursuant to
the Articles;

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

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

(d)is found to be or
unsound mind;

(e) 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 legal
capacity is restricted according to the
applicable laws;

(f) having committed an offence as
specified in the ROC statute of
prevention of organizational crimes
and subsequently adjudicated guilty
by a final judgment, and the time
elapsed after he has served the full
term of such sentence is less than
five years;

(g)having committed an offence
involving fraud, breach of trust or
misappropriation and subsequently
punished with imprisonment of 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;

(h) 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

becomes of

24




Article
Number

Current Provisions
FTIE=

Proposed Amendment

[ LN S

(i) having been dishonoured for use of
negotiable instruments, and the term
of such sanction has not yet expired.

In the event that any of the foregoing

events described in clauses (c), (d), (e),

(M, (g), (h) and (i) has occurred to a

candidate election of Director, such

person shall be disqualified from being
elected as a Director.
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(i) having been dishonoured for use of
negotiable instruments, and the term
of such sanction has not yet expired.

In the event that any of the foregoing

events described in clauses (c), (d), (e),

(M, (9), (h) and (i) has occurred to a

candidate election of Director, such

person shall be disqualified from being
elected as a Director.

In the event that any Director, during the

term of office as a Director, transfers

more than one half of the total number
of the shares of the Company being held
by him/her/it at the time he/she/it was
elected, he/she/it shall, ipso facto, be
discharged from his/her/its office of

Director automatically.

In the event that any Director, after

bring elected and before his/her/its

inauguration of the office of Director,
transfers more than one half of the total
number of shares of the Company held
by him/her/it _at the time he/she was
elected; or transfers more than one half
of the total number of shares of the

Company held by him/her/it within the

book closure period prior to the

convention of the shareholders' meeting,
then his/her/its election as a Director
shall be deemed invalid.
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34.1 Subject to the Statute and this Article | Subject to the Statute and this Article

and except as otherwise provided by the
rights attached to any Shares, the
Company may declare dividends
following the Board's recommendation
in a distribution plan approved by the
Board, with the sanction of Ordinary
Resolution, resolve to pay Dividends
and other distributions on Shares in
issue and authorise payment of the
Dividends or other distributions out of
the funds of the Company lawfully
available therefor. Considering that the
Company is in an industry greatly
affected by consumer market and
business circle and cannot identify its
development circle, after the close of a
fiscal year, the Board shall provide the
distribution plan according to the
following requirements: the Company
(i) after its losses have been offset and at
the time of allocating surplus profits,

and except as otherwise provided by the
rights attached to any Shares, the
Company may declare dividends
following the Board's recommendation
in a distribution plan approved by the
Board, with the sanction of Ordinary
Resolution, resolve to pay Dividends
and other distributions on Shares in
issue and authorise payment of the
Dividends or other distributions out of
the funds of the Company lawfully
available therefor. Considering that the
Company is in an industry greatly
affected by consumer market and
business circle and cannot identify its
development circle, after the close of a
fiscal year, the Board shall provide the
distribution plan according to the
following requirements: the Company
(i) after its losses have been offset and at
the time of allocating surplus profits,
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may first set aside 10% of such profits
as statutory reserve until the statutory
reserve amounts to the authorized
capital, (i) may appropriate a portion of
such profits as special reserve required
by Applicable Public Company Rules or
government authorities, and (iii) of the
remaining profits, may appropriate up to
3% as bonuses to the Directors and
additional up to 3% of the remaining
profits as employee bonus to the
employees of the Company and
Subsidiaries and (iv) having considered
the financial, business and operational
factors, any remaining profits which
may be distributed as Dividends by cash
or by applying such sum in paying up in
full unissued Shares for allotment and
distribution credited as fully paid-up pro
rata to the Members or any combination
of both, or bonuses according to the
Statute and Applicable Public Company
Rules; provided, however, that the
Dividends payable to the Members
hereunder shall not be less than 2% of
the balance of the profits after deduction
of the amount set out in sub-clauses (i)
and (ii), among which, cash dividends
shall not be less than 10% of the total
Dividends declared.
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may first set aside 10% of such profits
as statutory reserve until the statutory
reserve amounts to the authorized
capital, (ii) may appropriate a portion of
such profits as special reserve required
by Applicable Public Company Rules or
government authorities, and (iii) of the
remaining profits, may appropriate up to
3% as bonuses to the Directors and
additional up to 3% of the remaining
profits as employee bonus to the
employees of the Company and
Subsidiaries and (iv) having considered
the financial, business and operational
factors, any remaining profits which
may be distributed as Dividends by cash
or by applying such sum in paying up in
full unissued Shares for allotment and
distribution credited as fully paid-up pro
rata to the Members or any combination
of both, or bonuses according to the
Statute and Applicable Public Company
Rules; provided, however, that the
Dividends payable to the Members
hereunder shall not be less than 2% of
the balance of the profits after deduction
of the amount set out in sub-clauses (i)
and (ii), among which, cash dividends
shall not be less than 10% of the total
Dividends declared. The distribution of
Dividends by cash will be rounded
down to New Taiwan dollars. The sum
of aforesaid rounded-down amounts
which are less than one New Taiwan
dollars (NT$1.00) will be recognized as
other non-operational income of the
Company.
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