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* See OECD principles of Corporate Government : " I. The Right of Shareholders : The corporate government
framework should protect shareholder’s rights. II. The equitable treatment of shareholders: The corporate
governance framework should ensure the equitable treatment of all shareholders, including minority and
foreign shareholders. All shareholders should have the opportunity to obtain effective redress for violation of
their rights. 11l. The role of shareholders in corporate governance: The corporate governance framework
should recognize the rights of stakeholders as established by law and encourage active co-operation between
corporations and stakeholders in creating wealth, jobs, and the sustainability of financially sound enterprises.
IV. Disclosure and transparency: The corporate governance framework should ensure that timely and
accurate disclosure is made on all material matters regarding the corporation, including the financial situation,
performance, ownership, and governance of company. V. The responsibilities of the board: The corporate
governance framework should ensure the strategic guidance of the company, the effective monitoring of
management by the board, and the board’s accountability to the company and the shareholders. |

* See OECD, White Paper on Corporation in Asia. % 1t : http://www.oecd.org/dataoecd/4/12/2956774.pdf
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A 14a-8

AR BORA MR L R LR RARE LT - R AELR
# 2% B ¢ (US Securities and Exchange Commission » #j fi-z& ¢ ¢ & SEC)¥x L & %

TESUALFN 27N A RO P A2 PFT AERAF R - wEe” " F R
F P 1428 s B D o RO ARKENT REF RIS Y REY @ H
HE i{‘?‘éﬂ-ﬁ T2 iy R ERS R T B - TR o

-3 ENR

&

£ E9TH
FHrL2d
RN SN ‘l—%“’k”*"iﬁ“’ &l o r(iﬂﬂg*“ 1942 ﬂlzifﬂzz X2 E 2% 14 ik

BEEEY A R RREAR SR T A Ea g oy

Bedr SR RAO P REL A GERTHRA N o EE

$ U2 AT HEES € HR8 LA R X-14a-7(5 M7 Rule 14a-8 2 % &) » %

A SN IR LEEE BN I I GENE R D S -

A& AR Rule X-14a-7 2 7 57 0T d Bt L € 3kb2 i § RAEk
WEYERE S 2P G F TR REI D RS ERIORL § AL R o Ry
FHORFFHARI AL DFMREPF RFAL AN B EAFRAER
B2 APMEP TP A AR TR R R AR AP F L d R TP

Y £ W5 F 6 > F %L # %A — 17CFR.8240.Rule 14a-8(a), A shareholder proposal is you
recommendation of requirement that the company and/or its board of directors, which you intend to
present at a meeting of the company’s shareholders.

Bt o mrd AP S EAEAEE L R - R ARIEEEC IR LAY B F Y
SFALFIAAE L% 2008 2 67 > F 44

% See Note, Shareholder Proposals: The Experience of Rule 14a-8,59 Geo. L. J.1343, at 1346 (1971)
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£ R HEF o BRSPS 2R BT 0 SEC £ ATRR A B A kR
PlEF+ARPBE BT FEF REAFTHR - RERIPT - A2ES 2P EA
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XA 82 2T A f G G £AT X RERD B2 o s WA R 2002 #

PEFDREET BB E IS AN T A AL ARSI M ERE LT

100 3;@:18* LR frS 1947 = 1948 & 1952 & -~ 1954 & ~ 1967 # - 1972 & ~ 1976 & - 1978
. 1979& ~1983 & ~ 1985 # 1986 & ~ 1987 £ 6 " %2 12 " L w337 o 24 MR ERE S

EEY O RERLRIENNR AT - Ma8 RAREHAELY v FuUsx B E TS 1990 &
12 % o F 222-223 -

101 See SEC, Securities Exchange Act of 1934 Release No.4775(Dec.11,1952):See SEC, Securities Exchange
Act of 1934 Release N0.4979(Jan.6,1954)

102 see SEC, Securities Exchange Act of 1934 Release N0.8000(Dec.5,1966)

103 See SEC, Securities Exchange Act of 1934 Release N0.9784(Sept.22,1972)

104 see SEC, Securities Exchange Act of 1934 Release No.12598(July.7,1976)

105 See SEC, Securities Exchange Act of 1934 Release N0.20091(Aug.16,1983)

106 See SEC, Securities Exchange Act of 1934 Release N0.40018(May.21,1998)
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108 See SEC, Securities Exchange Act of 1934 Release N0.48626(Oct.14,2003)

9 gy GORK AR B2 BBRALARIENAE A M EF T L 0 2009 £ 6
55 F 56

"0 Rule 14a-8 2 #p M #5 = ¥ % B © hitp:/taft.law.uc.edu/CCL/34ActRIs/rulelda-8.ntml ( % 5 i T p

2011/01/06 )

17C.F.R.8240.14a-8(b)(1): “In order to be eligible to submit a proposal, you must have continuously held at

least $2,000 in market value, or 1%, of the company's securities entitled to be voted on the proposal at the

meeting for at least one year by the date you submit the proposal. You must continue to hold those securities

through the date of the meeting.”
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iz Rule 14a-8 (f) (1) A&’ F 2P W ERARFUF MR F A AE L ¥

12 17C.F.R.§240.14a-8(b)(2): “If you are the registered holder of your securities, which means that your name
appears in the company's records-as a shareholder, the company can verify your eligibility on its own,
although you will still have to provide the-.company with a written statement that you intend to continue to
hold the securities through the date of the meeting of shareholders. However, if like many shareholders you
are not a registered holder, the company likely does not know that you are a shareholder, or how many shares
you own. In this case, at the time you submit your proposal, you must prove your eligibility to the company
in one of two ways: i. The first way is to. submit to the company a written statement from the "record"” holder
of your securities (usually a broker or bank) verifying that, at the time you submitted your proposal, you
continuously held the securities for at least one year. You must also include your own written statement that
you intend to continue to hold the securities through the date of the meeting of shareholders; or ii. The second
way to prove ownership applies only if you have filed a Schedule 13D, Schedule 13G, Form 3, Form
4 and/or Form 5, or amendments to those documents or updated forms, reflecting your ownership of the
shares as of or before the date on which the one-year eligibility period begins. If you have filed one of these
documents with the SEC, you may demonstrate your eligibility by submitting to the company: A. A copy of
the schedule and/or form, and any subsequent amendments reporting a change in your ownership level; B.
Your written statement that you continuously held the required number of shares for the one-year period as of
the date of the statement; and C. Your written statement that you intend to continue ownership of the shares
through the date of the company's annual or special meeting.”

"3 w4 2 13D(Schedule 13D)#r %4 % 13G(Schedule 13G)E_* %k T R4 ¥ A ‘g £ &R 515 - 8
w4

W43 (form3)~ 444 (form 4)~ 245 (form 5) 2.4 2 @ p My e HF 4 € L sa A L4 2
ARMARRFAR %%‘P#\i;u&ié it SEC 2 fFa5p > - ;»E* DPRIMAL ARG AFF AL

VRIS x’;a\it 3‘:’}; 2 % SEC e it o

17C.F.R.8240. 14a 8(f)(1). “The company may exclude your proposal, but only after it has notified you of the
problem, and you have failed adequately to correct it. Within 14 calendar days of receiving your proposal, the
company must notify you in writing of any procedural or eligibility deficiencies, as well as of the time frame
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117

118

for your response. “Your response must be postmarked, or transmitted electronically, no later than 14 days
from the date you received the company's notification. A company need not provide you such notice of a
deficiency if the deficiency cannot be remedied, such as if you fail to submit a proposal by the company's
properly determined deadline. If the company intends to exclude the proposal, it will later have to make a
submission under Rule 14a-8 and provide you with a copy under Question 10 below, Rule 14a-8(j).”
17C.F.R.8240.14a-8(e)(2): “The deadline is calculated in the following manner if the proposal is submitted
for a regularly scheduled annual meeting. The proposal must be received at the company's principal executive
offices not less than 120 calendar days before the date of the company's proxy statement released to
shareholders in connection with the previous year's annual meeting. However, if the company did not hold an
annual meeting the previous year, or if the date of this year's annual meeting has been changed by more than
30 days from the date of the previous year's meeting, then the deadline is a reasonable time before the
company begins to print and send its proxy materials.”

17C.F.R.8240.14a-8(c): “Each shareholder may submit no more than one proposal to a company for a
particular shareholders' meeting.”

17C.F.R.8240.14a-8(d): “The proposal, including any accompanying supporting statement, may not exceed
500 words.”
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RARFRE RS Rule 14a-8 REx2 & £ BApH 2L AR 2 AR &
E TR E RN AT MRTRE o B S ARFIFENE 2P S
TR AR L ZBOTRRFSF LT 2 UL Rule 1428
(i) (1) 2 (13) 474

-~ RN S 3 i g F 9% (Improper under state law)

Z Rule 14a-8 (i) (1) 27 4k mMARZIAAET V2R B2 i 4 2 %4

119 17C.F.R.§240.14a-8(f)(1).

120 17C.F.R.§240.14a-8(h)(1): “Either you, or your representative who is qualified under state law to present the
proposal on your behalf, must attend the meeting to present the proposal. Whether you attend the meeting
yourself or send a qualified representative to the meeting in your place, you should make sure that you, or
your representative, follow the proper state law procedures for attending the meeting and/or presenting your
proposal.”

121 17C.F.R.§240.14a-8(h)(2): “If the company holds it shareholder meeting in whole or in part via electronic
media, and the company permits you or your representative to present your proposal via such media, then
you may appear through electronic media rather than traveling to the meeting to appear in person.”

122 17C.F.R.§240.14a-8(h)(3): “If you or your qualified representative fail to appear and present the proposal,
without good cause, the company will be permitted to exclude all of your proposals from its proxy materials
for any meetings held in the following two calendar years.”

123 17C.F.R.§240.14a-8(i)(1): “Improper under state law: If the proposal is not a proper subject for action by
shareholders under the laws of the jurisdiction of the company's organization.”
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F 4222 3.p)""(Violation of proxy rules)

m

BEP22 AR 32 8Pheig s SEC oF 2 42232205 #4233 F Rule 14a-9
Fed e d ARTHY FL T L FAFERENT L AL 27 FIES 57

N o

o~ iR A g2 22 8% 45 w41 £ (Personal grievance; special interest)
= Rule 14a-8 (i) (4) 2R HEP FHABRABAHI N0 L2 Rt f

LodWREBAfEn AR amanA{lg gy o7 FESL -

[S%)

T BREE@Re LD %‘@5@. R R (Relevance)

124 17C.F.R.§240.14a-8(i)(2): “Violation of law: If the proposal would, if implemented, cause the company to
violate any state, federal, or foreign law to which it is subject.”

125 17C.F.R.§240.14a-8(i)(3): “Violation of proxy rules: If the proposal or supporting statement is contrary to
any of the Commission's proxy rules, including Rule 14a-9, which prohibits materially false or misleading
statements in proxy soliciting materials.”

126 17C.F.R.§240.14a-8(i)(4): “Personal grievance; special interest: If the proposal relates to the redress of a
personal claim or grievance against the company or any other person, or if it is designed to result in a benefit
to you, or to further a personal interest, which is not shared by the other shareholders at large.”

127 17C.F.R.§240.14a-8(i)(5): “Relevance: If the proposal relates to operations which account for less than 5
percent of the company's total assets at the end of its most recent fiscal year, and for less than 5 percent of its
net earning sand gross sales for its most recent fiscal year, and is not otherwise significantly related to the
company's business.”
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BEPN G TR TR ALD PPV E K 0 FIES 2 o R Rule

= R g 2 - &y ¥ % 91 (Management functions)

;_

i Rule 14a-8 (1) (7) "> FREP FH 27 - Y F5F > 27 FiE
e R RSN R £ LT AL ECER S S E SRR P IR

Bl FIo P2 ¥R FHRBETE §5Y § Do

N~ i 2 3E 8 ¥ (Relates to election)
BRE2pFERH>CFFAAE GG F2ELEF A & Rule 14a-8 (i)
CIEREEEST D

1~ & 2 7 & % %  (Conflicts with company's proposal)
i Rule 14a-8 (i) (9) ™R AP L2 2 Puik I rR ¥ - W
AN P R CERI A o S SRR Sy

CREFAFTER F < 317 (Substantially implemented)
HBEFAREL A0PHFI ARG *{pﬁﬁ Aok T TE AP

HhL LR ke o st Rule 14a-8 (1) (10) %

128 17C.F.R.§240.14a-8(i)(6): “Absence of power/authority: If the company would lack the power or authority to

implement the proposal.”
129 17C.F.R.§240.14a-8(i)(7): “Management functions: If the proposal deals with a matter relating to the
company's ordinary business operations.”
17C.F.R.8240.14a-8(i)(8): “Relates to election: If the proposal relates to a nomination or an election for
membership on the company's board of directors or analogous governing body or a procedure for such
nomination or election.”
17C.F.R.8240.14a-8(i)(9): “Conflicts with company's proposal: If the proposal directly conflicts with one of
the company's own proposals to be submitted to shareholders at the same meeting.”
17C.F.R.8240.14a-8(i)(9) Note to paragraph (i)(9): “A company's submission to the Commission under this
section should specify the points of conflict with the company's proposal.”
133 17C.F.R.§240.14a-8(i)(10): “Substantially implemented: If the company has already substantially
implemented the proposal.”
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131

132
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L= 2 B e dcip 2 0% L =7 (Specific amount of dividends)
i Rule 14a-8 (i) (13) =™ ZH A N 3 LM 3 B2 W& LA B i

IR E - T FEE

RO 4 S (the Division of Corporation Finance ) »* 2004 & % # %
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134 17C.F.R.§240.14a-8(i)(11): “Duplication: If the proposal substantially duplicates another proposal previously
submitted to the company by another proponent that will be included in the company's proxy materials for
the same meeting.”

17C.F.R.8240.14a-8(i)(12): “Resubmissions: If the proposal deals with substantially the same subject matter
as another proposal or proposals that has or have been previously included in the company's proxy materials
within the preceding 5 calendar years, a company may exclude it from its proxy materials for any meeting
held within 3 calendar years of the last time it was included if the proposal received: i. Less than 3% of the
vote if proposed once within the preceding 5 calendar years; ii. Less than 6% of the vote on its last
submission to shareholders if proposed twice previously within the preceding 5 calendar years; or iii. Less
than 10% of the vote on its last submission to shareholders if proposed three times or more previously within
the preceding 5 calendar years.”

17C.F.R.8240.14a-8(i)(13): “Specific amount of dividends: If the proposal relates to specific amounts of cash
or stock dividends”
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138 17C.F.R.§240.14a-8(j): “1. If the company intends to exclude a proposal from its proxy materials, it must file
its reasons with the Commission no later than 80 calendar days before it files its definitive proxy statement
and form of proxy with the Commission. The company must simultaneously provide you with a copy of its
submission. The Commission staff may permit the company to make its submission later than 80 days before
the company files its definitive proxy statement and form of proxy, if the company demonstrates good cause
for missing the deadline. 2. The company must file six paper copies of the following: i. The proposal; ii. An
explanation of why the company believes that it may exclude the proposal, which should, if possible, refer to
the most recent applicable authority, such as prior Division letters issued under the rule; and iii. A supporting
opinion of counsel when such reasons are based on matters of state or foreign law.”
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