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13.4In determining the Company's dividend

policy, the Board recognises that the Company

operates in a mature industry, and has stable
profit streams and a sound financial structure.

In determining the amount, if any, of the

dividend or other distribution it recommends to

Members for approval in any financial year, the

Board:

(a) may take into consideration the earnings of
the Company, overall development,
financial planning, capital needs, industry
outlook and future prospects of the
Company in the relevant financial year, so
as to ensure the protection of Members'
rights and interests; and

(b) shall set aside out of the profits of the
Company for each financial year: (i) a
reserve for payment of tax for the relevant
financial year; (ii) an amount to offset
losses incurred in previous years; (iii) ten
per cent (10%) as a general reserve, and (iv)
a special surplus reserve as required by the
applicable securities authority under the
Applicable Public Company Rules or a
reserve as determined by the Board
pursuant to Article 14.1.
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13.4In determining the Company's dividend

policy, the Board recognises that the Company

operates in a mature industry, and has stable
profit streams and a sound financial structure.

In determining the amount, if any, of the

dividend or other distribution it recommends to

Members for approval in any financial year, the

Board:

(a) may take into consideration the earnings of
the Company, overall development,
financial planning, capital needs, industry
outlook and future prospects of the
Company in the relevant financial year, so
as to ensure the protection of Members'
rights and interests; and

(b) shall set aside out of the current year profits
of the Company: (i) a reserve for payment
of tax for the relevant financial year; (ii) an
amount to offset losses; (iii) ten per cent
(10%) as a general reserve, and (iv) a
special surplus reserve as required by the
applicable securities authority under the
Applicable Public Company Rules or a
reserve as determined by the Board
pursuant to Article 14.1.
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13.5 Subject to compliance with the Law and
after setting aside such amounts as the Board
deems fit in accordance with the distribution
policy set out in Article 13.4, the Board shall
recommend to Members for approval in any
financial year the amount of the dividend or
other distribution to be allocated in the
following manner and order and the allocation
will be made upon approval by the Members:
(a) between five per cent (5%) and fifteen per
cent (15%) of the distributable amount as
bonus to employees, including employees
of the Company's Subsidiaries ("Employees'
Bonus");

(b) up to three per cent (3%) of the distributable
amount as remuneration to the Directors
("Directors' Remuneration"); and

(c) no less than fifty per cent (50%) of the
distributable amount as dividend to the
Members.

The Board shall determine how much of the

amount shall be allocated to the Employees'

Bonus, Directors' Remuneration and dividend,

provided that the Board shall comply with the

principles set out in (a) to (¢) above and such
allocation shall be recommended to the

Members for approval. Dividends to the

Members and the Employees' Bonus may be

distributed, in the discretion of the Board, by

way of cash or by way of applying such sum in

paying up in full unissued shares or a

combination of both for allocation and

distribution to employees or the Members,
provided that, in the case of a distribution to

Members, no less than ten per cent (10%) of the

total amount of such dividend shall be paid in

cash. No unpaid dividend and bonus shall bear
interest as against the Company.
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13.5 Subject to compliance with the Law and
after setting aside such amounts as the Board
deems fit in accordance with the distribution
policy set out in Article 13.4, the Board shall
recommend to Members for approval in any
financial year the amount of the dividend or
other distribution to be allocated in the
following manner and order and the allocation
will be made upon approval by the Members:
(a) between two per cent (2%) and fifteen per
cent (15%) of the distributable amount as
bonus to employees, including employees
of the Company's Subsidiaries ("Employees'
Bonus");

(b) up to three per cent (3%) of the distributable
amount as remuneration to the Directors
("Directors' Remuneration"); and

(c) no less than fifty per cent (50%) of the
distributable amount as dividend to the
Members.

The Board shall determine how much of the

amount shall be allocated to the Employees'

Bonus, Directors' Remuneration and dividend,

provided that the Board shall comply with the

principles set out in (a) to (c) above and such
allocation shall be recommended to the

Members for approval. Dividends to the

Members and the Employees' Bonus may be

distributed, in the discretion of the Board, by

way of cash or by way of applying such sum in

paying up in full unissued shares or a

combination of both for allocation and

distribution to employees or the Members,
provided that, in the case of a distribution to

Members, no less than ten per cent (10%) of the

total amount of such dividend shall be paid in

cash. No unpaid dividend and bonus shall bear
interest as against the Company
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consisting of no less than eleven (11) 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 under the Applicable Law are met.

consisting of no less than eleven (11) 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 under the Applicable Law are met.
The Directors shall elect a vice chairman ("Vice
Chairman") amongst all the Directors. In case
the Chairman is on leave or absent or can not
exercise his/her power and authority for any
cause, the Vice Chairman shall act on his/her
behalf.
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47.5To the extent permitted under the laws of
the Cayman Islands, Members continuously
holding three per cent (3%) or more of the total
issued shares of the Company for a year or
longer may file a petition with the Taipei
District Court, ROC for and on behalf of the
Company against any of the Directors.
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47.5 To the extent permitted under the laws of
the Cayman Islands and there is a cause of
action under applicable laws by the Company
against such relevant Director(s), a Member or
Members__collectively continuously holding
three per cent (3%) or more of the total issued
shares of the Company for a year or longer
may:

(a) request in writing the Board to authorise any
Independent Director of the Audit Committee to
file a petition with the Taipei District Court,
ROC for and on behalf of the Company against
any of the Directors; or

(b) request in writing any Independent Director
of the Audit Committee to file a petition with
the Taipei District Court, ROC for and on
behalf of the Company against any of the
Directors with the approval of the Board;

within thirty (30) days after the Member(s)
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having made the request under the preceding
clause (a) or (b), if (i) in the case of clause (a),
the Board fails to make such authorisation or
the Independent Director of the Audit
Committee having been authorised by the
Board fails to file such petition, or (ii) in the
case of clause (b), the Independent Director of
the Audit Committee fails to file such petition
or the Board disapproves such action, to the
extent permitted under the laws of the Cayman
Islands and there is a cause of action under
applicable laws by the Company against such
relevant Director(s), such Member(s) may file a
petition with the Taipei District Court, ROC for
and on behalf of the Company against any of
the Directors.
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