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14.5 Unless otherwise provided in the Law,
the Applicable Public Company Rules or the
Articles, upon the final settlement of the
Company's annual accounts, if there is
"surplus profit" (as defined below), the
Company shall set aside an amount as
compensation to employees and remuneration
for the Directors as follows; provided
however that, if the Company has
accumulated losses, the Company shall
reserve an amount thereof first to making up
such losses:

(a) one per cent (1%) to ten per cent (10%) as
compensation to employees ("Employees'
Compensations"), including employees of the
Company's Subsidiaries; and

(b)no more than three per cent (3%) as
remuneration for the Directors (excluding the
Independent Directors) ("Directors'
Remuneration").

The distribution proposals in respect of
Employees' Compensation and Directors'
Remuneration shall be approved by a
majority of the Directors at a meeting
attended by two-thirds or more of the total
number of the Directors and submitted to the
shareholders' meeting for report. However,
if the Company has accumulated losses, the
Company shall reserve an amount thereof for
making up the losses before proceeding with
the abovementioned distributions and
allocation. The "surplus profit" referred to
above means the net profit before tax and for
the avoidance of doubt, such amount is before
any payment of compensation to employees
and remuneration for the Directors.

Subject to the Applicable Law, the

14.5 Unless otherwise provided in the Law,
the Applicable Public Company Rules or the
Articles, upon the final settlement of the
Company's annual accounts, if there is
"surplus profit" (as defined below), the
Company shall set aside an amount as
compensation to employees and
remuneration for the Directors as follows;
provided however that, if the Company has
accumulated losses, the Company shall
reserve an amount thereof first to making up
such losses:

(a) five per cent (5%) to ten per cent (10%)
as compensation to employees ("Employees'
Compensations"), including employees of
the Company's Subsidiaries; and

(b)no more than three per cent (3%) as
remuneration for the Directors (excluding
the Independent Directors) ("Directors'
Remuneration").

The distribution proposals in respect of
Employees' Compensation and Directors'
Remuneration shall be approved by a
majority of the Directors at a meeting
attended by two-thirds or more of the total
number of the Directors and submitted to
the shareholders' meeting for report.
However, if the Company has accumulated
losses, the Company shall reserve an
amount thereof for making up the losses
before proceeding with the abovementioned
distributions and allocation. The "surplus
profit" referred to above means the net
profit before tax and for the avoidance of
doubt, such amount is before any payment
of compensation to employees and
remuneration for the Directors.
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Employees' Compensations shall be
appropriated in the form of cash or stock.

For so long as the shares are traded on the
ESM or listed on the TSE, if there are profits,
in making the profits distribution
recommendation, the Board 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;
(ii1) ten per cent (10%) as reserve ("Statutory
Reserve") (unless the Statutory Reserve has
reached the total paid-up capital of the
Company); and (iv) a special surplus reserve
as required by the applicable securities
authority under the Applicable Public
Company Rules.

In the event that the Company sets aside a
special surplus reserve as required by the
applicable securities authority under the
Applicable Public Company Rules, for the
Company's accumulated deductions on other
equity interests booked in previous years and
net increase in the fair value of investment
property held by the Company, the Company
shall set aside a special surplus reserve in an
amount equal to the net amount of such
accumulated deductions and increase in fair
value from undistributed profits in previous
years; if the amount of the special surplus
reserve required to be set aside is greater than
that of the undistributed profits, the shortfall
shall be covered by the net profit after tax of
the current financial year plus items other
than such net profit after tax classified as
undistributed profits of the current financial
year.

The dividend policy of the Company depends
on the Company's current and future
investment environment, capital needs,
industry competition and capital budgeting,
and takes into account the Members' interests

Subject to the Applicable Law, the
Employees' Compensations shall be
appropriated in the form of cash or stock.

For so long as the shares are traded on the
ESM or listed on the TSE, if there are
profits, in making the profits distribution
recommendation, the Board 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 reserve
("Statutory Reserve") (unless the Statutory
Reserve has reached the total paid-up capital
of the Company); and (iv) a special surplus
reserve as required by the applicable
securities authority under the Applicable
Public Company Rules.

If there are any remaining profits, such
remaining profits, together with a part or
whole of accumulated undistributed profits
in the previous years, subject to compliance
with the Law and after setting aside the
amounts for Employees' Compensations and
Directors' Remuneration in accordance with
Article 14.5 and such amounts as the Board
deems fit in accordance with the dividend
policy set out in preceding paragraph, may
be distributed as dividends to Members in
proportion to their shareholdings.

Dividends to be distributed to the Members,
may be made by way of cash dividends or
by way of stock dividends or a combination
thereof, provided that, the cash dividends
shall not be less than fifty per cent (50%) of
the total amount of dividends payable under
the preceding sentence and, provided further
that, subject to the Law and the Applicable
Public Company Rules and unless otherwise
resolved by the Board and the Members,
after having considered the financial,
business and operational factors of the
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and the Company's long-term financial plans.
The dividend distribution shall not be less
than twenty-five per cent (25%) of the current
distributable profits (the "Base Distributable
Profits") in principle, and such dividends
shall be distributed to the Members in
proportion to their shareholdings. Dividends
to be distributed to the Members may be
made in the form of cash dividend or stock
dividend or a combination thereof, provided
that, the cash dividend shall not be less than
ten per cent (10%) of the total amount of
dividend payable. However, (i) if the Board
deems that it would be more appropriate to
adopt a conservative dividend policy after
considering the aforementioned factors, the
dividend distribution shall not be less than
fifty per cent (50%) of the Base Distributable
Profits, and the cash dividend shall not be less
than ten per cent (10%) of the total amount of
dividend payable; and (ii) if the current
distributable profits are less than five per cent
(5%) of the paid-in capital of the Company,
the Board may resolve not to distribute any
dividends and submit such proposal to the
Members for their approval in the general
meetings.

The term "current distributable profits"
referred to in the preceding paragraph means
the remaining profits of the relevant financial
year after payment of tax, offsetting losses
incurred in previous years, setting aside the
Statutory Reserve, and setting aside the
special surplus reserve in accordance with the
fourth and fifth paragraphs of this Article
14.5, excluding undistributed profits in
previous years.

The Company may, upon approval by a
majority of the Directors at a meeting
attended by two-thirds or more of the total
number of the Directors, distribute dividends,
bonuses or other distribution from the Capital

Company, the amount of the remaining
profits distributed as dividends to Members
shall not be less than twenty-five per cent
(25%) of profit after tax of the relevant year.
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Reserve and Statutory Reserve payable, in
part or in whole, in cash and report the same
to the Members at the general meetings.
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.28.1 Subject to compliance with the Law, in
the event any of the following resolutions is
passed at general meetings, any Member who
has abstained from voting in respect of or
voted againstsuch matter and expressed his
dissent therefor, in writing or verbally (with a
record) before or during the meeting, may
request the Company to purchase all of his
shares at the then prevailing fair price:

(a) the Company proposes to enter into,
amend, or terminate any Lease Contract,
Management Contract or Joint Operation
Contract;

(b)the Company transfers the whole or an
essential part of its business or assets,
provided that, the foregoing does not apply
where such transfer is pursuant to the

.28.1 Subject to compliance with the Law, in
the event any of the following resolutions is
passed at general meetings, any Member
who has abstained from voting in respect of
such matter and expressed his dissent
therefor, in writing or verbally (with a
record) before or during the meeting, may
request the Company to purchase all of his
shares at the then prevailing fair price:

(a) the Company proposes to enter into,
amend, or terminate any Lease Contract,
Management Contract or Joint Operation
Contract;

(b)the Company transfers the whole or an
essential part of its business or assets,
provided that, the foregoing does not apply
where such transfer is pursuant to the
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dissolution of the Company;

(c)acquires or assumes the whole business or
assets of another person, which has a material
effect on the operation of the Company;

(d)the Company proposes to undertake a
Spin-off, Merger or Share Swap; or

(e) the Company generally assumes all the
assets and liabilities of another person or
generally assigns all its assets and liabilities
to another person.

Shares which have been abstained from
voting in accordance with this Article 28.1
shall not be counted in determining the
number of votes of the Members being cast at
a general meetingbut shall be counted
towards the quorum of the general meeting.
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dissolution of the Company;

(c)acquires or assumes the whole business
or assets of another person, which has a
material effect on the operation of the
Company;

(d)the Company proposes to undertake a
Spin-off, Merger or Share Swap; or

(e) the Company generally assumes all the
assets and liabilities of another person or
generally assigns all its assets and liabilities
to another person.
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47.2 A Director who is directly or indirectly
interested in any matter under discussion at a
meeting of the Directors or a contract or
proposed contract or arrangement with the
Company shall declare the nature and the
essential contents of such interest at the

47.2 A Director who is directly or indirectly
interested in any matter under discussion at
a meeting of the Directors or a contract or
proposed contract or arrangement with the
Company shall declare the nature and the
essential contents of such interest at the
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relevant meeting of the Directors as required
by the Applicable Law.
proposes to enter into any transaction
specified in Article 28.1 or effect other forms
of mergers and acquisitions in accordance

If the Company

with Applicable Law, a Director who has a
personal interest in such transaction shall
declare the essential contents of such personal
interest and the reason why he believes that
the transaction is advisable or not advisable at
the relevant meeting of the Directors and the
general meeting as required by the Applicable
Law. The Company shall, in the notice of a
general meeting, disclose the essential
contents of such Director's personal interest
and the reason why such Director believes
that the transaction is advisable or not
advisable. The essential contents can be
announced on the website designated by
Taiwan securities authority or by the
Company, and the Company shall specify the
link to the website in the notice of the
relevant general meeting. Where the spouse,
the person related to a Director by blood and
within the second degree, or any company
which has a controlling or controlled relation
with a Director, has a personal interest in the
matters under discussion at a meeting of the
Directors in the preceding paragraph, such
Director shall be deemed to have a personal
interest in the matter. For the purpose of this
Article 47.2, the terms "controlling" and
"controlled" shall be interpreted in
accordance with the Applicable Public
Company Rules.
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relevant meeting of the Directors as required
by the Applicable Law. If the Company
proposes to enter into any transaction
specified in Article 28.1 or effect other
forms of mergers and acquisitions in
accordance with Applicable Law, a Director
who has a personal interest in such
transaction shall declare the essential
contents of such personal interest and the
reason why he believes that the transaction
is advisable or not advisable at the relevant
meeting of the Directors and the general
meeting as required by the Applicable Law.
Where the spouse, the person related to a
Director by blood and within the second
degree, or any company which has a
controlling or controlled relation with a
Director, has a personal interest in the
matters under discussion at a meeting of the
Directors in the preceding paragraph, such
Director shall be deemed to have a personal
interest in the matter. For the purpose of
this Article 47.2, the terms "controlling" and
"controlled" shall be interpreted in
accordance with the Applicable Public
Company Rules.
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