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(q )†‡×‡ 	 HH

wx	
�•d,Y|}Ø $X¬~ÙÚ—,Y|}<°�b ]ÛÔ ]¢£ ]¥

¦IÜ�ÝÞ $ßÎà&9á�I×‡â�‹Œ ]ã×¤äå $æËa×‡¤jçè

éêšë�ìí EH

(r )Ïî©ªIÏî,Y|}9Nï 	 HH

wx	
��ðšñòî'óôõö E÷ø[ñùc9Ïî©ª~©ªs9úº

ûü§ô ý�bÛÔ}s9Ïîòîñ�bÜÛÔ $~þs9úºûüNï $b[9

� Nì � °'þº¦£ EÏî÷òîñ�bÜÛÔ � ©ªs9 �� ûü‹Œ ý � �	

��	 ‹Œ9Ïî÷òîñ �bÜÛÔ $ƒ � �bÛÔ}súºûüNï $“�	 �

�	 ±n…°'þº¦£Ê $ � Nì �
 …°'þº¦£ ý“�	 ��	 ±n…°'

� �� £¾¿Þ  Ê $ � Nì �
 …°'� �� £¾¿Þ  EH

(K )�b¤ÛÔ ��� n¤÷ � n9 ��� ‚ 	 HH

hÄÜ � þhÄ ]'©ª � D � �Ü � º��bÛÔ}sF�q � � � ¡±h

9�b $°' � n�b ý÷� � n�bÊ°'÷ � n�b EH

ÛÔ � ©ª � DQ[Ü � º��bÛÔ}sF�q � � ��� Ê°' � nÛ

Ôý÷� � nÛÔÊ°'÷ � nÛÔ EH

(¸ )�b � ¦ 	 HH

wx	
��bÛÔ}s � � � ¦ �� 9 �b � � �bÜhÄb[õö �$×‡

uê ! ¢Ä � $ � ê ! ¢Ä �" �ô #�	 9�b $…° � ¦¦ $ Eù %�Ï9�b $

�� & �œ<…°9 '(� ¦¦ $ $ ) F * ¬¼ë + Ü �, $úÇ - Æ$µâ�bô

#�	 pê ! ¢Ä � $æ¼ ./ �b + ¹…° � ¦¦ $  $ �012 ° 34 Ü 5 fF

9{ EH

ù %]÷ 6 Ú 7 Î��i³�bI 8 ¹ê 9: Î9i³�b $ ; �Úº=> � ¦

<= $¶ � ê ! ¢Ä �" �ô #�	 9 > � $…° � ¦¦ $ EH

(? )@AB ô 	 HH

@AB ô9 2 °� C1 ¢ D Þ9ê¢hñÇ� 2 ° E @AB ôÄ � 9 E Ú $�~

F/G 9¢ D V H ] IJK Îã aIô L�M ¶ N Œ�>OK ‰ŠF 2 ° EH

(P )ëH H ò 	 HH

ùc9ˆ G�' : ëò QR ê 9 fg9 ST I UV <Q[9à& WX E Y F $

�G�¤ Z ±h �	[" ‹Œ $G��ßâ �� «.‡ï $ Z ±h �	 ƒ��bÛÔ

}s \] WX9×‡g ��0 ' : ëò QR ê 9 fg ST8^ ž§9G�Ifg¥

Î'‡ï•Ž EdGcIˆ _ Ö�G�¤ Z ±h �	[" ‹Œ $G��ß � ‚G�.

‡ï $ Z ±h �	 ƒ��bÛÔ}s \] WX9×‡g ��0 p ` z 8^ ž§9G

�Ifg¥Î'‡ï•Ž E � ‚G�¤jçG�9ìí 0 í ] ¦ a �Q[Ø…°'G

�Ï $~OP �5 pº b ëò EH
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�� h ý no I p Á¥Î°'Q[þº¥Î E c Ú�b¬i : Î �	 ÜQ[ qm Ê $

ƒ¡Ë�b9G� ] ' ‡ 34 I ' ‡ � ¦�xÆ° qm �b EH
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Î�� vw Ê �� «. 5 f EH
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�š 'ô #�	 EH
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(�� )¢§IG�9…° 	 HH

fò¢§��ò _ ¬© œ« ÒÓI| ¬ ÅÆØ…° $ i ÕG�  w¢§�Q[Ø

…° EH

(�q )<HUH ® HHH

wx	
 � �bIÛÔ9ô #�	 ¤ ¯® •Ž9ìí $~ � ‡ ! Æ�œ9ÍÎ ®

ü‡ï…°' °± <U ® ý¡ 1¯®² Øñìí<b[9<U ®³´ {…°' °± <

U ® ÛÔ $I¡ê �0² Øñìí ] µ ¦ ¶A I<U ®A� <b[9<U ® ³´ {…

°' °± <U ® �b $Zã×u °± <U ® �b9êjhñ $…°u @A ã � Ä � E

°± <U ® �bÜÛÔ~u i Õ�bÜÛÔ9 �� $ ·� ' � nÜ÷ � nÞ  $÷¤

�bÜÛÔ i ÕÊ $ƒ~ � º ! ÆºL9 ¸w $ ·� ' � nÜ÷ � nÞ  EH

(�r )RS� ; � ¹Š 	 HH

RS� ; � ¹Š ���º Zf $ 0 �RS�â �� « � S + Ï�{‡ï9 E �¹

Š ]��	 ( Ü���� P �œ � • �� &º Ý† E»� 9yz ¼f Æµ�D´µ9
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4�� !"56%(� � 		

(� )hÄI ¿ >ë D  
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���� � $ 18  
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 � M @AB ô   -  
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(r )ëHHHHò HH

u’ À “ MH
   99.12.31  

 ̂ _ Ö  $ 16,771 
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Ê Ë Ì Ë Í

†

Î
Ï Á

 $ -  -  - 

  Ð Ñ

Ò

Ó
XY

  18,881  1,530  20,411 

  Ç
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(¸ )¸ º ÄD HH

u’ À “ MH
  789    :;(�   99.12.31 

 Malayan Banking Berhad ÄD • �£ î 2,000ÂÃ $º� 14 �$
� � �Å �ÄI fg  

$ 15,123  

 Malayan Banking Berhad ÄD • �£ î 125ÂÃ $º� 5 �$ � �
�Å �ÄI fg  

 397  

 RHB Bank Berhad ÄD • � á â 150ÂÃ $º� 3 �$ � �
�Å �ÄI fg  

 604  

 RHB Bank Berhad ÄD • �£ î 133ÂÃ $º� 3 �$ � �
�Å �ÄI fg  

 974  
   

  Á   ‡   17,098  
 � M�� �R º9 ¸ º ÄD    (2,417)  
   $ 14,681  
    

1.ÆÇÄDfg �� È n f ü‡ g $������œ9 ÄDf ü � L'� g 2.2%’

6.45%EH

2.op�������q�r��st $wx	
¬iên W9Ä É“ B ¸ º ÄD�

œEH

3.wx	
9Õ�/'wx	
 ÄD� œ29 �29 ²³ $) Ê‘Ë ¸‘’ EH

4.wx	
 29 �b š ' ÄDÌ �9²³ $) Ê‘Ë? ‘’ EH

5.�������q�r��s9 ÄDŠ� $¹ ¤1�Å ²³“ MH
 � � � � � � � � � � � � � � � � � �

100.01.01� 100.12.31 $ 2,417 �

101.01.01� 101.12.31  2,058 �

102.01.01� 102.12.31  1,502 �

103.01.01� 103.12.31  1,334 �

104.01.01� 104.12.31  1,334 �

105.01.01	
   8,453 �

� � $ 17,098 �

(? )§ z ÍÎ Ä HH

wx	
�������q�r��s 6 Ú 2žÍÎ Ä Ï .9 ÍÎ Ä¥Î � 

' 957ÂÃ EH
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(P )<HUH ® HHH

1.�	
������ !"# $i Ð¯Ñ <U ® EH

2.v	
 Jeng YuanI Greencycle��� £¤¥¦ $u�������œ9W f ÝX< H

U ® ü' Ò� 9q�¸ EH

3.wx	
������œ<U ® ¥Î?G“ MH
  99<=   

þº<U ® ¥Î  $ 8,263  

°± <U ®f £   (1,035)  

  $ 7,228  
  

Æ° °± <U ®f £9?GÞ  “ MH
  99<=   

 34 ¥Î  $ (1,035) 

4.������œ¦£}0<° ®&Zf ~ÙÚ ® ü‡ï9<U ® ¤<U ® ¥ÎL9

ìí° Ó “ MH
  99<=   

®&Zf ‡ï9<U ®�  $ 6,568  

ž� A�   (2,178)  

uH H •   2,838  

  $ 7,228  
  

5.wx	
�������q�r��s °± <U ® ÛÔ9 ² ØñìíIu � <U

®³´ {“ MH
 99.12.31 
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Ë

 
Æ

  
 

‹

 
Œ

 
•

  
ã

e

f

I
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K

L M
l

m

Å

   
@ A

¶

·

 $ 28,827  7,210 

(� )� �� £ HH

1.�HHHH�H

�	
�����������L�� $¶�������K�LTUv	
  

Jeng Yuan Reclaimed Rubber Sdn. Bhd.I Greencycle Industries Sdn. Bhd.9� � =>? H

@ABC? $ : Uj¢�� � µâp 148,950ÂÃ EH

op�������q�r��st $�
 � Ú�� � ' 1,000,000ÂÃ $j¢

�� � ' 148,950ÂÃ $ ; � #� 10Ã EH
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2.� Ô¹Š I ¹Š� H

~�	
 Õ ÌÙÚ $�œ• E ï“� ¹Š Ø $  º Ý† Ÿ ˜ ¹Š�Ö2 )�

� † E» F � 9 EH

(� )RS� ; � ¹Š HH

������œ�	
•� ; � ¹Š I ×|; � ¹Š 9‡ï“ MH
 99<=  

 >?@ABC   D  E    D  F   

�º Zf  $ 26,270  19,042 

â �� « � S + Ï�{ (Â � )  10,080  10,080 

•� ; � ¹Š (õö M´ Ø î Ã ) $ 2.61  1.89 

(� )Ä É ùc� Ù 9äå HH

1.	 ��	 9� Ù H
 99.12.31 

   GHIJ    �KIJ   
Ä É �b M  

H hÄI ¿ >ë D  $ 25,027  25,027 

H 1 ¢ô DZ� (•1 ¢ô D Ú Õ�/ Z� )  37,508  37,508 

Ä É ÛÔ M  

1œ ; F Iô D   12,072  12,072 

¸ º ÄD (• �� �R º9 ¸ º ÄD )  17,098  17,098 

2.wx	
×‡ ÆÇ Ä É ùc	 ��	 < : Î9Â.Iá� “ MH

(1)w ºÄ É ùc�u + �bÛÔ}s9ô #�	 ×‡u	 ��	 ý � ' Û� ùc R

ºs ÜÝ $uô #�	1 �×‡	 ��	 9wÁ•Ž E Û Â. 1 Î�hÄI ¿ >

ë D I 1 ¢ Þ1œ ô D EH

(2)̧ º ÄD M ¸ º ÄD� ß È n f ü‡ g $ ß �u ÄD Ä � 'u	 ��	 EH

3.wx	
�m àáâ 	 | � I�ã � Â.×‡9Ä É �bIÄ É ÛÔ9	 ��	

’ À “ MH
99.12.31 

�LMI  
NO%��    

PIQR  
S"%��    

 Ä É �b M       
hÄI ¿ >ë D  $ -   25,027 
1 ¢ô DZ� (•1 ¢ô D Ú Õ�/ Z� )  -   37,508 

Ä É ÛÔ M     
1œ ; F Iô D   -  12,072 
¸ º ÄD (• �� �R º9 ¸ º ÄD )  -  17,098 
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4.,YÒÓ9� Ù H

(1)K ÎÒÓ H

wx	
%& �ã+K ÎÒÓ��·�hÄI ¿ >ë D I 1 ¢ô D 9Ä É ù

cEwx	
9hÄë ä �¼½9Ä É“ B Ewx	
J™ å å� ; �Ä É“ B

9 K ÎÒÓ $D « …'wx	
9hÄI ¿ >ë D ¼†�C¨9 K ÎÒÓ æçè

09 é EH

wx	
9 IJè 0 + zXbX IJ " $' �"1 ¢ô DK ÎÒÓ $wx	


 �Y ã× IJ 9,Y S ¯ EH

(2)� nñÒÓ H

wx	
9��IWl�Ä ê � W1 <�w �„ Y $ ß8 ¹� � i. ëì �

Ä� í >w �„ Y9 � nñÒÓ EH

(3)f üÒÓ H

wx	
9 w ºI ¸ º ÄD �� È n f ü9ÔY $ ßáâf ü±n¡ : u w

ºI ¸ º ÄD 9� îf ü ï 9±n $D : u¹ ¤ hÄ � Œb[ ð n E�����

���q�r��s $ áâf üµâ 1%$¡ : wx	
¹ ¤ ��hÄ � Œ±n 171

ÂÃ EH

T�UV9WX H		

(� )Õ�/9 ñ �IÕ� H
 U  V  9  Y  Z    [	 \   ]	 �	 �	 %	 U	 V   
ò� :  �	
9 º Ý ¸  

Lian Yen Ching Jeng Yuan9 º Ý  

zó �ç ô ª��	
 (zó 	
 ) �	
9jkÕ�/  

õ ” º Ý ] ö÷ / ]•VÁI ø •VÁ  wx	
%& ù Á úû  

(q )¤Õ�/9L9C¨©ªÝÞ H

wx	
�������œ¤Õ�/L9C¨©ªÝÞ $Iop�������

q�r��st $ i Õ©ª Š� “ MH

1.fH H òH
 99<=  

  
 

 �    �   

^\]  
��_  

`a� b  
zó 	
  $ 3,096  2.19 

wx	
—Õ�/9fò �ü �~ ý Â » Ú �ü $�„ IJOK ºL'�è 30

þ p 60þ $Õ�/9 OK ºL'�è 30þ EH
�  
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2.1 ¢ô DŠ� H

�Æ °fò©ª<b[9 1 ¢ô DŠ� “ MH
 99.12.31 
   �    �    b   

1 ¢ô D M   
  zó 	
  $ 1,151  3.07  

 
 

3.�HHHH2  

wx	
������œ � C Ä É“ B() ÄD� œ$�  ò� :I Lian Yen 

Ching29 �� �2 EH

4.u • ©ªÝÞ H

�	
��������K�L�Q>RS�ÂÃ � ò� :I Lian Yen Ching

TU Jeng YuanI Greencycle9<�RS��� $ �Û a?@C?<µâ9� �� £‡ H

159,794ÂÃ EH

(r )%& ù Á úû•¬ • � H

wx	
������œ � œº Ý ] ö÷ / ]•VÁI ø •VÁa%& ù Á úû

•¬ • � 9�Õ� Ù “ MH
  99<=   

• �  $ 1,636 

� ÄIÐ W¥   851 

XY � >¥Î   118 

yz ¼f   - 

  $ 2,605 

c�def%gh 			
  GHIJ   

 ef%gh    efijkl   99.12.31 
›U: Î � Ú °� � i³�b � Þ  ¸ º ÄD  $ 14,884 

 

m��nopqr.s�qr �23			

t��n%uvwx �23			

y��n%zFqr �23			



 "#$%&'()*+,-.*+���	
��� CDE 



22 
�

{�/	 	 |			

(� )�ºQ[9Î/ ] 34 I 5 f¥Î~uðš  ••“ MH
  99ä

å

 

 

æ ç è

¤ ¥

è

Ó

é

« ¬

ê
à ë

Ó

é

« ¬

®

¯

ë

Ä

Á

 
·

]

¶

·

   

 ì

»

¶

·

 9,877   4,047   13,924  

 í

î
•

¶

·

 76   36   112  

 ï

ð
x

¶

·

 604   353   957  

 
c d

·

]

¶

·

 54   35   89  

 
@ A

¶

·

 8,726   867   9,593  

 
B C

¶

·

 214   13   227  
     

(q )wx	
˜C¨ ³´ 9ÏîÄ É �bIÛÔ9� Ù “ MH
 99.12.31 

   �    �    }   ~   
Ä É �b  

  òîñÞ   

  	 Ä  $ 689  29.13 

  £ î   4,576  9.069 

Ä É ÛÔ  

  òîñÞ   

  	 Ä   45  29.13 

  £ î   1,192  9.069 
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•€•\]gh‚7ƒ 	
  �	 	 �   �	 	 �   

� n�b  $ 86,208 � nÛÔ  $ 38,999  

c Ú�b   123,380 ̧ ºÛÔ   14,681  

i³�b   16,023 u • ÛÔ   7,210  

u • �b   1,265 ÛÔ• �   60,890  

   ��   148,950  

   ��	 (   8,785  

   ¹ 2ž � Ô¹Š   19,042  

   '( Nï¾¿{   (10,791)  

   � �� £• �   165,986  

�b• �  $ 226,876 ÛÔI� �� £• �  $ 226,876  
  

•€•\]w„ƒ 	
   �    �   

WX¢§ Z�  $ 210,029 

WXG�   (147,121) 

WX � f   62,908 

WX¥Î   (27,457) 

WX Zf   35,451 

WXÏ¢§I¢£   2,491 

WXÏ¥ÎI¦ $   (2,051) 

wx ®&Zf   35,891 

<U ® ¥Î   (7,868) 

wx Zf  $ 28,023 

; � ¹Š (õö M´ Ø î Ã ) $ 1.88 

{� �/|…†‡qr 	
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6.À � ¼nb9Ä �Q ´ Ø î� � Ã Üj¢�� �Ò� 9q�� ÆÊ MiEH

7.¤Õ�/= ]fò9Ä �Q ´ Ø î� � Ã Üj¢�� �Ò� 9q�� ÆÊ MiEH

8.1 ¢Õ�/ D Þ Q ´ Ø î� � Ã Üj¢�� �Ò� 9q�� ÆÊ MiEH

9.»Ýø[ñùc©ª MiE  

(q )Æž�ÝX i Õ� Ù MHH

1.•ž�	
 ñ � ]< +U� ��� a i Õ� Ù MiEH

2.�Ä  ¤ • / MiEH

3.' • / �� �2 MiEH

4.º b� �� � 23²³ MiEH

5.'( 6=Ü7 X ½�� � 239Ä �Q ´ Ø î� � Ã Üj¢�� �Ò� 9q �� Æ

ÊMiEH

6.TU¼nb9Ä �Q ´ Ø î� � Ã Üj¢�� �Ò� 9q�� ÆÊ MiEH

7.À � ¼nb9Ä �Q ´ Ø î� � Ã Üj¢�� �Ò� 9q�� ÆÊ MiEH

8.¤Õ�/= ]fò9Ä �Q ´ Ø î� � Ã Üj¢�� �Ò� 9q�� ÆÊ MiEH

9.1 ¢Õ�/ D Þ Q ´ Ø î� � Ã Üj¢�� �Ò� 9q�� ÆÊ MiEH

10.»Ýø[ñùc©ª MiEH
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1 Jeng Yuan Polygreen 2 ©

ª « ¬



  760  -  0.34%  

1 Jeng Yuan Greencycle 3 ©
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  1,144  -  0.50%  
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INTERPRETATION 
ÀÁ

 

��  The Regulations contained or incorporated in Table A of the First Schedule of the Companies Law 
(2009 Revision) shall not apply to this Company. 
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��  (a) In these Articles the following terms shall have the meanings set opposite unless the context 
otherwise requires: 

Ü
Ú

ÝÞ ß à
Ò Ó á Ô

âãäåæ ç

Ë è
éê ëì

å

Ì
í

Í î ï

 

(i) Affiliate 
Ñ
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Any other person or entity that directly, or indirectly 
through one or more intermediaries, controls, is 
controlled by, or is under common control with the 
Company For the purposes of this definition, 
“control” (including the terms “controlling”, 
“controlled by” and “under common control with”), 
shall mean the possession, directly or indirectly, of 
the power to direct or cause the direction of the 
management policies of the Company, whether 
through ownership of voting securities, by contract, 
agency or otherwise; 
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(ii)  Articles 
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These Articles of Association as from time to time 
amended by Special Resolution; 
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(iii)  Applicable Law 

Ð Ñ Ä *

 

The laws of the ROC, the rules of the Designated Stock 
Market, the Law or such other rules or legislation 
applicable to the Company; 
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(iv) Board 
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The board of directors appointed pursuant to these 
Articles and acting at a meeting of directors at which 
there is a quorum or by written resolution in accordance 
with these Articles; 
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(v) Company 
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Polygreen Resources Co. Ltd.; 
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(vi) Cumulative Voting 
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The voting mechanism for an election of Directors as 
described in Article 78(b) or for an election of 
Supervisors as described in Article 126, as the case 
may be; 
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(vii)  Designated Stock Market 
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The GreTai Securities Market of the Republic of China; 
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(viii)  Directors 

4 5

 

The directors of the Company for the time being or, as 
the case may be, the directors assembled as a board; 
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(ix) Family Relationship within 
Second Degree of Kinship 

U
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In respect of a person, means another person who is 
related to the first person either by blood or by marriage 
of a member of the family and within the second degree 
to include the parents, siblings, grandparents, children 
and grandchildren of the person as well as spouse’s 
parents, siblings and grandparents;  
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(x) Independent Directors 
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As defined in the Securities and Exchange Act of the 
ROC and rules and regulations promulgated thereunder;  
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(xi) Joint Operation Contract 
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A contract between the Company and one or more 
person(s) or entity(ies) where the parties to the contract 
agree to pursue the same business venture and jointly 
bear losses and enjoy profits arising out of such 
business venture in accordance with the terms of such 
contract; 
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(xii)  Law 
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The Companies Law as amended of the Cayman 
Islands and any amendment or other statutory 
modification thereof and where in these Articles any 
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provision of the Law is referred to, the reference is to 
that provision as modified by any law for the time being 
in force; 

2
3

x y Ë

Â Ã

Ä

�

ë

Å Æ Ç

Ú
Û

Ú

Ý Þ
Ì

ê à z

Ø
2

3
Â Ã

Ä Ë Ò Ó M Ô
ð

�
z

Ø
{ M

à
| Ë Ä *

Ò Ó (

 

(xiii)  Lease Contract 
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A contract or arrangement between the Company and 
any other person(s) pursuant to which such person(s) 
lease or rent from the Company the necessary means 
and assets to operate a material or substantial part of the 
business of the Company in the name of such person 
and for the benefits of such person, and as 
consideration, the Company receives a pre-determined 
compensation from such person; 
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(xiv) Litigious or Non-Litigious 
Agent 
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A person appointed by the Company pursuant to the 
Applicable Law as the Company’s process agent for 
purposes of service of documents in the relevant 
jurisdiction.  
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(xv) Management Contract 
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A contract or arrangement between the Company and 
any other person(s) pursuant to which such person(s) 
manage and operate the business of the Company in the 
name of the Company and for the benefits of the 
Company, and as consideration, such person(s) receive 
a pre-determined compensation while the Company 
continues to be entitled to the profits (or losses) of such 
business; 
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(xvi) Member 
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A person who is registered in the Register of Members 
as the holder of any Share in the Company; 
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(xvii)  Month 

¸  

a calendar month; 
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(xviii)  Merger  
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the merging of two or more companies, one of which 
is the Company, and the vesting of their undertaking, 
property and liabilities in one of such company as the 
surviving company within the meaning of the Law  
and the Applicable Law; 
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(xix) Notice 
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written notice unless otherwise specifically stated and 
as further defined in these Articles; 
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(xx) NTD 
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New Taiwan Dollar;  
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(xxi) Ordinary Resolution 
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a resolution  shall be an ordinary resolution when it 
has been passed at a general meeting (or, if so 
specified, a meeting of Members holding a class of 
shares) of the Company by a majority of more than 
one-half of the votes cast by such Members as, being 
entitled so to do, vote in person or, in the case of any 
Member being a corporation, by its duly authorised 
representative or, where proxies are allowed, by 
proxy at a general meeting of which the quorum is 
present; 
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(xxii)  Registered Office 
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The registered office of the Company as provided in 
Section 50 of the Law; 
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(xxiii)  Register of Members 
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The register of Members to be kept pursuant to 
section 40 of the Law; 
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(xxiv) ROC 
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The Republic of China; 
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(xxv) Secretary 
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Any person appointed by the Directors to perform 
any of the duties of the secretary of the Company and 
including any assistant secretary; 
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(xxvi) Seal 
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The common seal of the Company (if applicable) or 
any facsimile or official seal (if applicable) for the 
use outside of the Cayman Islands; 
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(xxvii)  Share 
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An ordinary share of par value [NTD10] each in the 
share capital of the Company; 
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(xxviii)  Special Resolution  
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A resolution shall be a special resolution when it has 
been passed at a general meeting (or, if so specified, a 
meeting of Members holding a class of shares) of the 
Company by a majority of not less than two-thirds of 
the votes cast by such Members as, being entitled so 
to do, vote in person or, in the case of such Members 
as are corporations, by their respective duly 
authorised representative or, where proxies are 
allowed, by proxy at a general meeting of which the 
quorum is present, specifying (without prejudice to 
the power contained in these Articles to amend the 
same) the intention to propose the resolution as a 
special resolution, has been duly given.  
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A Special Resolution or Supermajority Resolution 
shall be effective for any purpose for which an 
Ordinary Resolution is expressed to be required under 
any provision of these Articles or the Law. 
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(xxix) Supermajority Resolution 

C
D
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A resolution shall be a supermajority resolution when 
it has been passed at a general meeting (or, if so 
specified, a meeting of Members holding a class of 
shares) of the Company (i) by a majority of more than 
one-half of the votes cast by such Members as, being 
entitled so to do, vote in person or, in the case of such 
Members as are corporations, by their respective duly 
authorised representative or, where proxies are 
allowed, by proxy at a duly convened general meeting 
and where two or more persons present in person and 
representing in person or by corporate representatives 
or proxy not less than two-third of the total number of 
issued shares in the Company entitled to vote thereon 
are present at the time and throughout the time that 
such supermajority resolution is voted on, or (ii) 
where at the time that such supermajority resolution 
is voted on, the persons present in person and 
representing in person or by corporate representatives 
or proxy held less than two-third of the total number 
of issued shares in the Company entitled to vote 
thereon,  by a majority of not less than two-thirds of 
the votes cast by such Members, as, being entitled so 
to do, vote in person or, in the case of such Members 
as are corporations, by their respective duly 
authorised representative or, where proxies are 
allowed, by proxy at a duly convened general meeting 
and where two or more persons present in person and 
representing in person or by corporate representatives 
or proxy more than one-half of the total number of 
issued shares in the Company entitled to vote thereon 
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are present at the time and throughout the time that 
such supermajority resolution is voted on. 
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Subject to satisfaction of the conditions set out above, 
a resolution expressed to be a Special Resolution or 
an Ordinary Resolution shall be effective for any 
purpose for which a  Supermajority Resolution is 
expressed to be required under any provision of these 
Articles. 

� V

W

� � � ø � � ë 	 
 � � Ú
å

 

�

Ä
X

3
>

T
YZ

1

�

[ Ë
�

�� Ë C
D

	 
�� \
þ

� �

F

�

G 0 Ù H I

 

(xxx) Supervisors 
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has the meaning ascribed to it in the ROC Company 
Law. 
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(b) Unless the context otherwise requires, expressions defined in the Law and used herein shall 
have the meanings so defined. 
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(c) In these Articles unless the context otherwise requires:- 
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(i) words importing the singular number shall include the plural number and 
vice-versa; 
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(ii)  words importing the masculine gender only shall include the feminine gender; 
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(iii)  words importing persons only shall include companies or associations or bodies of 
persons whether incorporated or not; 
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(iv) a notice provided for herein shall be in writing unless otherwise specified and all 
reference herein to “in writing” and “written” shall include printing, lithography, 
photography and other modes of representing or reproducing words in permanent 
visible form; and 
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(v) “may” shall be construed as permissive and “shall” shall be construed as imperative. 
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(d) Heading used herein are intended for convenience only and shall not affect the construction 
of these Articles. 

ê
�

� b Ãé ÷ Ú ‰Š ‹ 0 \
Œ •

Ž é ÷

�

�
�

� ê
�

� Ú • • I

 

(e) Section 8 of the Electronics Transactions Law (2003) of the Cayman Islands, as amended 
from time to time, shall not apply to these Articles to the extent it imposes obligations or 
requirements in addition to those set out in these Articles. 
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SHARES 
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��  (a) Subject to the provisions, if any, in that behalf in the Memorandum of Association, these 
Articles (including Article 3(b) in particular), the rules of the Designated Stock Market, and 
without prejudice to any special rights previously conferred on the holders of existing Shares, 
any Share may be issued  (whether forming part of the original or any increased capital and 
including fraction shares) with such preferred, deferred, or other special rights, or such 
restrictions, whether in regard to dividend, voting, return of Share capital or otherwise, as the 
Company may from time to time by Supermajority Resolution determine; provided, however, 
the Memorandum and these Articles shall be amended with the sanction of a Special 
Resolution to stipulate the rights, benefit and restriction of such preferred shares and the 
authorised number of the preferred shares.  Without prejudice to the foregoing, where the 
Company issues any share that carries special rights, the Articles must be amended to set out 
the following rights attached to such shares: 
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(i) Dividend rights; 
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(ii)  Liquidation rights; and 
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(iii)  Voting rights, and  
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(iv) Any other special rights attached to such preferred shares. 
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(b) If at any time the share capital is divided into different classes of Shares, the rights attached 
to any class (unless otherwise provided by the terms of issue of the shares of that class) may 
be varied with the sanction of a Special Resolution passed at a separate general meeting of 
the holders of the shares of that class or by proxy at a separate general meeting of the holders 
of the Shares of that class.  To every such separate general meeting, the provisions of these 
Articles relating to general meetings shall mutatis mutandis apply.  
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(c) The rights conferred upon the holders of the shares of any class issued with preferred or other 
rights shall not, unless otherwise expressly provided by the terms of issue of the shares of 
that class, be deemed to be varied by the creation or issue of further shares ranking pari 
passu therewith. 
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(d) Subject to compliance with Applicable Law and these Articles, the Company may upon 
adoption of a resolution by majority consent of the Directors presenting at a Board meeting 
that is attended by two-thirds or more of the total number of Directors enter into a share 
subscription right agreement with its employees whereby the employees may subscribe, 
within a specific period of time, a specific number of Company shares. Upon execution of 
said agreement, the Company shall issue to each employee a share subscription warrant. The 
share subscription warrant granted to any employee of the Company shall be non-assignable 
except to his or her heirs. 
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(e) Subject to the provisions of Section 37 of the Law and to the extent permitted by the 
Applicable Law, any Share may, with the sanction of a Supermajority Resolution, be issued 
on the terms that it is, or at the option of the Company or the holder is liable, to be redeemed. 
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(f) Subject to Applicable Law and the requirements of these Articles, the Company may, by a 
majority vote cast at a meeting of the Board with two third (2/3) or more of the total number 
of Directors present at the Board meeting grant such number of employee stock options, 
which together with all the outstanding employee stock options, represents up to fifteen 
percent (15%) of Company’s outstanding shares as at the date of the resolution of the Board 
and set forth the terms of employee stock option issuance and exercise plan. The employee 
stock option shall not be transferrable, except transfer by inheritance or intestacy. 
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(g) Subject to Applicable Law and the requirements of these Articles, employee bonus, including 
bonus to employees of an Affiliate of the Company, may be granted in the form of new share 
issuance at the sole discretion of the Board.  
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(h) No share shall be issued to bearer. 
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(i) Shares of the Company may be issued in uncertificated/scripless form.  
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��  Every person whose name is entered as a Member in the Register of Members shall be entitled, 
without payment, to a certificate of the Company specifying the Share or Shares held by him and the 
amount paid up thereon within thirty (30) days from the date that the name of Member is entered in 
the Register of Members in respect of such shares acquired by such Member, issue share certificates 
in accordance with these Articles and deliver the share certificates to the Members, unless the shares 
of the Company are issued in scripless form. In respect of a Share or Shares held jointly by several 
persons, the Company shall not be bound to issue more than one certificate, and delivery of a 
certificate for a Share to one of several joint holders shall be sufficient delivery to all.  The Company 
shall publicly announce in the manner permitted by Applicable Law the time and procedure for 
Members to collect the share certificates.  Where the shares are issued in scripless form and where 
applicable, the Company shall procure and instruct the relevant depositary or clearing house to make 
the necessary book entries to reflect the entitlement of the relevant Member in accordance with the 
Applicable Law. 
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��  If a share certificate is defaced, lost or destroyed it may be renewed on payment of such fee, if any, 
and on such terms, if any, as to evidence and indemnity, as the Directors think fit. 
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��  Except as required by law, no person shall be recognised by the Company as holding any Share upon 
any trust, and the Company shall not be bound by or be compelled in any way to recognise (even 
when having notice thereof) any equitable, contingent, future or partial interest in any Share (except 
only as by these Articles or by law otherwise provided or under an order of a court of competent 
jurisdiction) or any other rights in respect of any Share except an absolute right to the entirety thereof 
in the registered holder, but the Company may in accordance with the Law issue fractions of Shares. 
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��  Subject to the requirements of these Articles (in particular, Article 34) and Applicable Law, the 
issuance of Shares shall be at the disposal of the Board of  Directors as resolved by a majority vote 
cast at a meeting of the Board with two third (2/3) or more of the total number of Directors present at 
the Board meeting or by unanimous written resolutions of the Directors of the Company, and they 
may (subject to the provisions of the Law) offer, allot, grant options over, or otherwise dispose of 
them to such persons, on such terms and conditions as the Directors may in their absolute discretion 
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determine, but so that no Share shall be issued at a discount, except in accordance with the provisions 
of the Law. 
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LIEN 
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	�  The Company shall have a first and paramount lien on every Share (not being a fully paid Share) for 
all moneys (whether presently payable or not) called or payable at a fixed time in respect of that Share, 
and the Company shall also have a lien on all Shares (other than fully paid-up Shares) standing 
registered in the name of a single person for all moneys presently payable by him or his estate to the 
Company; but the Directors may at any time declare any Share to be wholly or in part exempt from 
the provisions of this Article.  The Company’s lien, if any, on a Share shall extend to all dividends 
payable thereon. 
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�  The Company may sell, in such manner as the Directors think fit, any Shares on which the Company 
has a lien, but no sale shall be made unless some sum in respect of which the lien exists is presently 
payable nor until the expiration of fourteen days after a notice in writing, stating and demanding 
payment of such part of the amount in respect of which the lien exists as is presently payable, has 
been given to the registered holder for the time being of the Share, or the persons entitled thereto by 
reason of his death or bankruptcy. 
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���  For giving effect to any such sale, the Directors may authorise some person to transfer the Shares sold 
to the purchaser thereof.  The purchaser shall be registered as the holder of the Shares comprised in 
any such transfer and he shall not be bound to see to the application of the purchase money, nor shall 
his title to the Shares be affected by any irregularity or invalidity in the proceedings in reference to the 
sale. 
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���  The proceeds of the sale shall be received by the Company and applied in payment of such part of the 
amount in respect of which the lien exists as is presently payable, and the residue shall (subject to a 
like lien for sums not presently payable as existed upon the Shares prior to the sale) be paid to the 
person entitled to the Shares at the date of the sale. 
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CALLS ON SHARES 
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���  The Directors may from time to time make calls upon the Members in respect of any moneys unpaid 
on their Shares provided that no call shall be payable earlier than one month from the last call; and 
each Member shall (subject to receiving at least fourteen days’ notice specifying the time or times of 
payment) pay to the Company at the time or times so specified the amount called on his Shares. 
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���  The joint holders of a Share shall be jointly and severally liable to pay calls in respect thereof. 
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���  If a sum called in respect of a Share is not paid before or on the day appointed for payment thereof, 
the person from whom the sum is due shall pay interest upon the sum at the rate of six per cent per 
annum from the day appointed for the payment thereof to the time of the actual payment, but the 
Directors shall be at liberty to waive payment of that interest wholly or in part. 
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���  The provisions of these Articles as to the liability of joint holders and as to payment of interest shall 
apply in the case of non-payment of any sum which, by the terms of issue of a Share, becomes 
payable at a fixed time, whether on account of the amount of the Share, or by way of premium, as if 
the same had become payable by virtue of a call duly made and notified. 
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���  The Directors may make arrangements on the issue of Shares for a difference between the holders in 
the amount of calls to be paid and in the times of payment. 
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���  The Directors may, if they think fit, receive from any Member willing to advance the same all or any 
part of the moneys uncalled and unpaid upon any Shares held by him; and upon all or any of the 
moneys so advanced may (until the same would, but for such advance, become presently payable) pay 
interest at such rate (not exceeding without the sanction of the Company in general meeting six per 
cent) as may be agreed upon between the Member paying the sum in advance and the Directors. 
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FORFEITURE OF SHARES 

W X
›

œ

 

�	�  If a Member fails to pay any call or instalment of a call on the day appointed for payment thereof, the 
Directors may, at any time thereafter during such time as any part of such call or instalment remains 
unpaid, serve a notice on him requiring payment of so much of the call or instalment as is unpaid, 
together with any interest which may have accrued. 
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�
�  The notice shall name a further day (not earlier than the expiration of fourteen days from the date of 
the notice) on or before which the payment required by the notice is to be made, and shall state that in 
the event of non-payment at or before the time appointed, the Shares in respect of which the call was 
made will be liable to be forfeited. 
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���  If the requirements of any such notice as aforesaid are not complied with, any Share in respect of 
which the notice has been given may at any time thereafter, before the payment required by the notice 
has been made, be opened for solicitation otherwise, or be forfeited by a resolution of the Directors to 
that effect. 

[ � T ø � Ã
ð

Ú í( S \ 3 è 1

� f Á

Ç
ÿ �

ó
2 —

�

Ä

f Á

Ç

e
v S B C �

�

C� ( ö ]

^ ë
ã

äå 
��

û

Û I

 

���  A forfeited Share may be sold or otherwise disposed of on such terms and in such manner as the 
Directors think fit, and at any time before a sale or disposition, the forfeiture may be cancelled on 
such terms as the Directors think fit. 
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���  A person whose Shares have been forfeited shall cease to be a Member in respect of the forfeited 
Shares, but shall, notwithstanding, remain liable to pay to the Company all moneys which at the date 
of forfeiture were payable by him to the Company in respect of the Shares, but his liability shall cease 
if and when the Company receives payment in full of the amount due on the Shares. 
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���  A statutory declaration in writing that the declarant is a Director of the Company, and that a Share in 
the Company has been duly forfeited on a date stated in the declaration, shall be conclusive evidence 
of the facts therein stated as against all persons claiming to be entitled to the Share.  The Company 
may receive the consideration, if any, given for the Share on any sale or disposition thereof and may 
execute a transfer of the Share in favour of the person to whom the Share is sold or disposed of and he 
shall thereupon be registered as the holder of the Share, and shall not be bound to see to the 
application of the purchase money, if any, nor shall his title to the Share be affected by any 
irregularity or invalidity in the proceedings in reference to the forfeiture, sale or disposal of the Share. 
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���  The provisions of these Articles as to forfeiture shall apply in the case of non-payment of any sum 
which, by the terms of issue of a Share, becomes payable at a fixed time, whether on account of the 
amount of the Share, or by way of premium, as if the same had been made payable by virtue of a call 
duly made and notified. 
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TRANSFER AND TRANSMISSION OF SHARES 
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���  All transfers of shares which are in certificated form may be effected by transfer in writing in any 
usual form or in any other form which the Board may approve and shall be executed by or on behalf 
of the transferor and, unless the share is fully paid, by or on behalf of the transferee.  Without 
prejudice to the last preceding Article, the Board may also resolve, either generally or in any 
particular case, upon request by either the transferor or transferee, to accept mechanically executed 
transfers.  
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25F. The registration of transfers of shares or of any class of shares may, after notice has been given by 
advertisement in an appointed newspaper or any other newspapers or by any other means in accordance 
with the requirements of the Designated Stock Market to that effect be suspended at such times and for 
such periods (not exceeding in the whole thirty (30) days in any year) as the Board may determine. 
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���  Any person becoming entitled to a Share in consequence of the death or bankruptcy of a Member 
shall upon such evidence being produced as may from time to time be properly required by the 
Directors, have the right either to be registered as a Member in respect of the Share or, instead of 
being registered himself, to make such transfer of the Share as the deceased or bankrupt person could 
have made. 
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���  A person becoming entitled to a Share by reason of the death or bankruptcy of the holder shall be 
entitled to the same dividends and other advantages to which he would be entitled if he were the 
registered holder of the Share, except that he shall not, before being registered as a Member in respect 
of the Share, be entitled in respect of it to exercise any right conferred by membership in relation to 
meetings of the Company. 
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ALTERATION OF CAPITAL 

• •‘’

 

�	�  The Company may from time to time by Special Resolution alter the conditions of its Memorandum 
of Association to increase the share capital by such sum, to be divided into new Shares of such 
amount, as the resolution shall prescribe.  
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�
�  Subject to any direction to the contrary that may be given by the Company in general meeting and 
these Articles, all new Shares shall be at the disposal of the Directors in accordance with Article 7. 
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���  The new Shares shall be subject to the same provisions with reference to the payment of calls, lien, 
transfer, transmission, forfeiture and otherwise as the Shares in the original share capital. 
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���  The Company may by Supermajority Resolution: 
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(a) consolidate and divide all or any of its Share capital into Shares of larger amount than its 
existing Shares; 
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(b) sub-divide its existing Shares, or any of them, into Shares of smaller amount than is fixed by 
the Memorandum of Association, subject nevertheless to the provisions of section 13 of the 
Law; and 
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(c) cancel any Shares which, at the date of the passing of the resolution, have not been taken or 
agreed to be taken by any person. 
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���  Subject to the Law, the Company’s Memorandum and Articles of Association and, where applicable, 
the rules of the Designated Stock Market and/or any competent regulatory authority, any power of the 
Company to purchase or otherwise acquire its own shares, including a purchase of shares in 
connection with Article 72, shall be exercisable by the Board, in such manner, upon such terms and 
subject to such conditions as it thinks fit and any determination by the Board of the manner of 
purchase shall be deemed authorised by these Articles for purposes of the Law.   The Company may 
make payments in respect of the purchase of its shares out of capital or out of any other account or 
fund legally available in accordance with the Law.  All issued shares purchased or acquired by the 
Company shall be cancelled. 
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���  The Company may from time to time by Special Resolution, subject to any confirmation or consent 
required by the Law, reduce its share capital or any capital redemption reserve or other undistributable 
reserve in any manner permitted by Applicable Law. 
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PRE-EMPTIVE RIGHTS OF EXISTING MEMBERS 
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���  The Company shall, when conducting any share offerings other than issuance of shares resulting from 
or in connection with any Merger, consolidation, split-off or in connection with any Merger, 
consolidation, amalgamation, asset acquisition, group reorganisation, share swap, share subdivision, 
exercise of share options, warrants or awards granted to employees, conversion of convertible 
securities or debt instruments or pursuant to resolutions of the Board passed conditionally or 
unconditionally before the date these Articles became effective, subject to the Employees Pre-emptive 
Rights (if any), grant to the Members pre-emptive rights (the “Members Pre-emptive Rights”) to 
subscribe for new shares of the Company in proportion respectively to their then shareholdings and 
advise Members, by public announcement in such manner as may be permitted by the Applicable Law 
and give notice to the Members of their pre-emptive rights, unless a general meeting has adopted an 
Ordinary Resolution to waive the pre-emptive rights that the Members are originally entitled to 
hereunder to such extent as approved. The Company may, if so resolved by the Board, grant to the 
employees (the “Employees Pre-emptive Rights”) of the Company and/or of the Company’s 
Affiliate(s) pre-emptive rights to subscribe for 10% to 15% of the total number of shares offered in 
the above-mentioned share offering and the Member’s Pre-emptive Rights shall be made subject to 
the Employee’s Pre-emptive Rights.  The Company shall include in its notice to the Members an 
explanation relating to the share offering and procedures as to how their pre-emptive rights may be 
exercised, and shall specify the terms and conditions (as determined by the Board in its absolute 
discretion) in accordance with which the Members may exercise their pre-emptive rights.  The 
Company shall also indicate in the notice that Members’ failure to exercise their pre-emptive right in 
the manner so specified (including failing to exercise pre-emptive right prior to the deadline) shall be 
deemed as waiver to such right.  Where an exercise of the pre-emptive rights may result in fractional 
entitlement, the fractional entitlements of two or more Members may be combined to jointly subscribe 
for one or more whole new shares or for subscription of whole new shares or for subscription of 
whole new shares in the name of a single Member, subject to compliance with such directions and 
terms and conditions as determined by the Board.  Any share not taken up in the share offering may 
be offered by the Company to the public or for subscription by designated person(s).  
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���  When the Company conducts a share offering other than issuance of shares resulting from or in 
connection with any Merger, consolidation, split-off, amalgamation, asset acquisition, group 
reorganization, share swap, share subdivision, exercise of share options, warrants or awards granted to 
employees, conversion of convertible securities or debt instruments within the ROC in accordance 
with the ROC Securities Exchange Act and the ROC Regulations Governing the Offering and 
Issuance of Securities by Foreign Securities Issuers, unless the ROC competent authority deems the 
public offering of the new share unnecessary or inappropriate, ten percent (10%) or any greater 
percentage as resolved by the Member at a general meeting (if any) of the total number of new shares 
to be issued shall be made available for public investors by way of public offering within the ROC in 
accordance with Applicable Law. 
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GENERAL MEETINGS 
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���  The Company shall in each year hold a general meeting as its annual general meeting no later than six 
(6) months after the close of each fiscal year. General meetings other than annual general meetings 
shall be called extraordinary general meetings. The Board may whenever they think fit, convene an 
extraordinary general meeting. 
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���  A general meeting of the Company shall be convened by the Board and held at such time and place as 
may be determined by the Board.  Such meeting shall be convened in the ROC, and may be 
convened outside the territory of the ROC only if an application has been submitted to the Designated 
Stock Market for approval within two (2) days after the date the Board resolve to convene such 
meeting, and such approval has been obtained by the Company. 
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�	�  When a general meeting is convened outside the territory of the ROC, the Company shall appoint an 
agent of stock affairs within the ROC to administer and handle affairs relating to voting by Members 
at such general meeting.  
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REQUISITION OF GENERAL MEETINGS 
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�
�  One or more Member(s) of the Company holding three-percent (3%) or more of the total number of 
the outstanding voting shares of the Company continuously for a period of one (1) year or more may, 
by filing with the Company a written proposal setting forth therein the subjects for discussion, 
consideration and approval and the reasons thereof, request the Board to convene an extraordinary 
general meeting.  If the Board fails to give notice for convening an extraordinary general meeting 
within fifteen (15) days after receiving such request, the proposing Member(s) may convene an 
extraordinary general meeting by sending out a notice of general meeting in accordance with Article 
40.  The Board will not be required to prepare the manual referred to in Article 41 where a general 
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meeting is convened by Member(s).  Such meeting shall be held within the ROC and may be 
convened outside the territory of the ROC only if an application has been submitted to and approved 
by the Designated Stock Market.  
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���  Thirty (30) days’  notice for annual general meeting and fifteen (15) days’ notice for extraordinary 
meeting at the least (exclusive of the day on which the notice is served or deemed to be served, but 
inclusive of the day for which the notice is given) specifying the place, the day and the hour of 
meeting, the voting mechanism (whether by written ballots or other permitted electronic means) and, 
in the case of special business, the general nature of that business shall be given in manner hereinafter 
provided, or in such other manner (if any) as may be prescribed by the Company in general meetings, 
to such persons as are entitled to vote or may otherwise be entitled under the Articles of the Company 
to receive such notices from the Company; but with the consent of all the Members entitled to receive 
notice of some particular meeting, that meeting may be convened by such shorter notice or without 
notice and in such manner as those Members may think fit.  
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���  The Board shall prepare a manual setting out the agenda of a general meeting of Members (including 
all the subjects and matters to be resolved at the meeting) and shall make public announcement(s) in a 
manner permitted by Applicable Law to disclose the contents of such manual together with other 
information related to the said meeting at least fifteen (15) days prior to the date of the relevant 
general meeting. Such manual shall be distributed to the Members attending the general meeting in 
person, by proxy or by corporate representative(s)(where the Member is a corporation) at the general 
meeting.  

2
�

ä
æ 34 å � 56 Ò 5 6 é æ � �

ëì í

ä
Ýå

�

( 78

!9
ä

å Ý : ;< æ = > � 

)
ê

å � 56 Ý é
?

< Õ Ö @ A B C Ò æ � ×
Ø Ù

Ú
@ A DE F Éç !9

ä
å à á ðñ ó÷ ú â

	

G Ý ê â ã å � 56 æ ç
ä H I

� J K L �
M

� NO �
M

�P
= �

M

(
ëì

'
D ö

)
Ý  ê

 

���  Any Member holding not less than one per cent (1%) of the Company’s total and outstanding shares 
may submit a proposal in writing to the Company for discussion at an annual general meeting.  The 
Company shall give a public notice in such manner as permitted by Applicable Law at such time 
deemed appropriate by the Board specifying the place and a period of not less than ten (10) days for 
Members to submit proposals.  A proposal submitted for discussion at an annual general meeting 
shall not be accepted when the Member submitting such proposal holds less than one cent (1%) of the 
Company’s total and outstanding shares, or where proposal consists of a matter which shall not be 
resolved by a resolution of the general meeting in accordance with or under the Applicable Laws, or 
where more than one matter is included proposal, or the proposal is submitted after the expiration of 
the specified period determined by the Board, in which case, the rejected proposal shall not be 
discussed at the annual general meeting.    
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���  All business shall be deemed special that is transacted at an extraordinary general meeting, and all that 
is transacted at an annual general meeting shall be deemed special with the exception of sanctioning a 
dividend, the consideration of the accounts, balance sheets, the report of the Directors and Supervisors, 
the election of Directors, Supervisors and other officers in the place of those retiring (if any).  
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���   The following matters may not be considered, discussed or proposed for approval at a general 
meeting unless they have been included in the notice of general meeting with reasonable amount of 
explanation: 
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(a) any election or removal of Directors and Supervisors; 
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(b) any amendment or modification to the Memorandum of Association or these Articles, 
including any change of the Company name; 
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(c) any dissolution, voluntary winding-up, Merger, consolidation, amalgamation or split-up of 
the Company; 
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(d) any proposal for the Company to enter into, amend, or terminate any Lease Contract, 
Management Contract or Joint Operation Contract; 
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(e) transfer whole or any substantial part of the Company’s business or assets; 
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(f) acquisition of whole of the business or assets of a third-party, which materially affects the 
operation of the Company; 
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(g) any issuance of equity-linked securities of the Company by way of private placement; 
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(h) to the extent permitted by Applicable Law, any proposal to approve a Director to engage in 
competitive activities with the Company; 
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(i) upon recommendation of the Board, any proposal to distribute cash and/or stock dividends or 
distributions out of surplus in whole or in part by way of issuance of new shares of the 
Company; and 
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(j) any proposal to distribute any amount standing in distributable reserve, share premium or 
surplus arising from donations, to then-existing Members due by way of issuing new shares 
of the Company. 
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���  Save as herein otherwise provided (in particular, Article 46) and subject to any additional 
requirements provided for under these Articles, one or more Members holding in the aggregate more 
than one-half (1/2) of the total issued share capital of the Company present in person or by proxy and 
entitled to vote shall be a quorum for convening a general meeting.  If the Company shall at any time 
have only one Member, one Member present in person or by proxy shall form a quorum for the 
transaction of business at any general meeting of the Company held during such time.   
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���  No business shall be transacted at any general meeting unless a quorum of Members is present at the 
time that the meeting proceeds to business.  If a quorum of Members is not present at the 
commencement time of the general meeting, the chairman of the general meeting may postpone the 
commencement time of the general meeting not more than twice provided that the total postponement 
time shall not exceed one hour (the “Postponement Period”) from the original commencement time. 
If after two postponements the number of shares represented by the attending Members has not yet 
constituted more than one-half (1/2) of the total issued shares, the chairman shall announce the 
dissolution of the Meeting.  
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���  The chairman, if any, of the Board of Directors shall preside as chairman at every general meeting of 
the Company. 
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�	�  If there is no such chairman, or if at any meeting he is not present within fifteen minutes after the time 
appointed for holding the meeting or is unwilling to act as chairman, the Members present shall 
choose one of the members to be chairman. 
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�
�  The chairman may with the consent of any meeting at which a quorum is present (and shall if so 
directed by the meeting) adjourn the meeting from time to time and from place to place, but no 
business shall be transacted at any adjourned meeting other than the business left unfinished at the 
meeting from which the adjournment took place.  When a meeting is adjourned for ten days or more, 
notice of the adjourned meeting shall be given as in the case of an original meeting. Save as aforesaid 
it shall not be necessary to give any notice of an adjournment or of the business to be transacted at an 
adjourned meeting. 
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���  At any general meeting a resolution put to the vote of the meeting shall be decided on a poll. 
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VOTES OF MEMBERS 

���  Subject to the provisions of the Law, any question proposed for the consideration of the Members at 
any general meeting shall be decided by way of an Ordinary Resolution, unless such question 
proposed is required to be decided by a Special Resolution or Supermajority Resolution pursuant to 
the provisions of these Articles or the Law. 



�
�

70 

�_ á ñ

	 


D F É Ò l � �
��

�
á ñ

	 


DF É æ Ÿ � �> å
�

«

f
� � > å ¯ Ü Ò ÕÖ

ç
í

ä
Z %

ëì
h i Ýå [ Ò j æ

Û

ò î > å

�

�
= > ê

 

���  On a poll, every Member present in person or by proxy and entitled to vote shall have one vote for 
each Share of which he is the holder.   
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���  In the case of joint holders the vote of the senior who tenders a vote whether in person or by proxy, 
shall be accepted to the exclusion of the votes of the other joint holders; and for this purpose seniority 
shall be determined by the order in which the names stand in the Register of Members. 
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���  A Member of unsound mind, or in respect of whom an order has been made by any court having 
jurisdiction in lunacy, may vote by his committee or other person in the nature of a committee 
appointed by that court, and any such committee or other person may vote by proxy. 
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���  No Member shall be entitled to vote at any general meeting, unless all calls or other sums presently 
payable by him in respect of Shares in the Company have been paid. 
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���  On a poll votes may be given either personally or by proxy. 
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���  To the extent required by the Applicable Law, any Member who bears a personal interest that may 
conflict with and impair the interest of the Company in respect of any matter proposed for 
consideration and approval at a general meeting shall abstain from voting any of the shares that such 
Member should otherwise be entitled to vote in person, as a proxy for another Member or corporate 
representative with respect to the said matter, but all such shares shall be counted in the quorum for 
the purpose of convening a general meeting pursuant to Article 45; provided that such Member shall 
not be counted as a person being entitled to vote for such matter(s)  To the extent that the Company 
has knowledge, any votes cast by or on behalf of such Member in contravention of the foregoing shall 
not be counted by the Company.   
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�	�  Shares of the Company held by the following persons shall not carry any voting rights and shall not be 
counted in the total number of outstanding shares of the Company which are entitled to vote for 
purposes of convening a general meeting pursuant to Article 45: 
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(a) any entity in which the Company is legally or beneficially interested in more than fifty 
percent (50%) of its issued and voting share capital or equity capital; or 
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(b) any entity in which the Company together with the holding company of the Company, or 
with any subsidiary of the holding company of the Company, are legally or beneficially 
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interested in more than fifty percent (50%) of its issued and voting share capital or equity 
capital. 
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�
�  Subject to any additional and applicable requirements under the Law, the following matters require 
approval of the Members by way of a Supermajority Resolution: 
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(a) any proposal of the Company to enter into, amend, or terminate any Lease Contract, 
Management Contract or Joint Operation Contracts; 
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(b) any proposal to transfer or dispose of the whole or any substantial part of the Company’s 
business or assets; 
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(c) any proposal to acquire the whole of the business or assets of a third-party, which will have 
material effect on the operations of the Company; 
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(d) upon recommendation of the Board, any proposal to distribute dividends or other 
distributions in whole or in part by way of issuance of new shares of the Company; 
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(e) any, spin-off or a splitting of the Company;  
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(f) any issuance of equity-linked securities of the Company by way of private placement; 
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(g) any proposal to invest and become a limited liability shareholder of other companies subject 
to Applicable Law 
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(h)  any proposal to  remove any existing Director or Supervisor; 
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(i) any proposal to  waive non-compete obligations of any Director; 
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(j) any proposal to distribute amounts standing in distributable reserves, share premium reserve 
or surplus arising from donations by issuing new shares of the Company;  
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���  Notwithstanding any provision to the contrary in these Articles and subject to compliance with the 
Law, any Merger of the Company shall be approved by a resolution of the Company passed by a 
majority in number representing seventy-five percent (75%) in value of the Members voting together 
as one class and if the shares to be issued to each Member in the consolidated or surviving company 
are to have the same right and economic value as the Shares held in the Company, a Special 
Resolution of the Members voting together as one class.  In either case, a Member shall have the 
right to vote regardless of whether the Shares that he holds otherwise give him voting rights. 
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PROXIES 
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���  Any Member entitled to attend and vote at a meeting of the Company shall be entitled to appoint 
another person as his proxy to attend and vote on behalf of him; provided that a Member, irrespective 
of how many shares he holds, may only appoint one proxy to represent him and vote on his behalf at a 
general meeting of the Company.  
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���  The instrument appointing a proxy shall be in writing under the hand of the Member or, if the 
Member is a corporation, either under seal or under the hand of a director or officer or attorney duly 
authorized, and shall include such information as maybe required by the Company , including 
instruction to Member for completion of the proxy, proxy voting instruction and basic information of 
the Member appointing the proxy and of the proxy appointed or shall be in such form as authorised by 
the Board in accordance with Article 63. A proxy may not be a Member of the Company. A vote 
given in accordance with the terms of an instrument of proxy shall be valid notwithstanding the 
previous death or insanity of the principal or revocation of the proxy or of the authority under which 
the proxy is given; provided that no intimation in writing of such death, insanity or revocation as 
aforesaid shall have been received by the Company at its Registered Office or at an address specified 
in the proxy form before the commencement of the general meeting, or adjourned meeting, at which it 
is sought to use the proxy. 
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���  The Board may send out the form of instrument for appointing a proxy either by post or electronic 
transmission in or by way of note to or in any document accompanying the notice convening the 
meeting on the same delivery date with the notice of any meeting forms of instrument of proxy for use 
at the meeting. The instrument appointing a proxy shall be delivered to the Registered Office of the 
Company or at such other place as is specified in the notice for that purpose not less than five (5) days 
before the time appointed for holding the meeting or adjourned meeting at which the person named in 
the instrument proposes to vote and in default, save with respect to the deemed appointment of the 
chairman as proxy under Article 66, the instrument of proxy shall not be treated as valid PROVIDED 
that the chairman of the meeting may in his discretion accept an instrument of proxy sent by telex or 
telefax upon receipt of telex or telefax confirmation that the signed original thereof has been sent. 
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���  Where multiple instruments of proxy are received by the Company from the same Member, the first 
written duly executed and valid instrument of proxy received by the Company shall prevail, unless an 
explicit written statement revoking the previous instrument(s) appointing a proxy is made in the 
subsequent duly executed and valid instrument of proxy received by the Company.  The Board shall 
have the final discretion to determine which instrument of proxy shall be accepted where there is any 
dispute.  Unless otherwise provided in these Articles, delivery of an instrument appointing a proxy 
shall not preclude a Member from attending and voting in person at the meeting convened and in such 
event, the instrument appointing a proxy shall be deemed to be revoked.  
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���  Unless otherwise provided in these Articles, the instrument of proxy shall be deemed to confer 
authority to demand or join in demanding a poll and to vote on any amendment of a resolution put to 
the meeting for which it is given as the proxy thinks fit.  The instrument of proxy shall, unless the 
contrary is stated therein, be valid as well for any adjournment of the meeting as for the meeting to 
which it relates. 
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���  To the extent permitted by Applicable Law and notwithstanding any provisions provided in these 
Articles, the Board may resolve to allow Members not attending and voting at a general meeting in 
person, by proxy or by corporate representatives (where a Member is a corporation), to exercise their 
voting power and cast their votes by a written instrument approved by the Board or by way of 
electronic transmission (as provided under the ROC Electronic Signatures Act) prior to 
commencement of the general meeting, provided that the relevant methods and procedures are 
specified in the notice of that meeting and complied with by such Member(s).  However, if a general 
meeting is convened outside the territory of the ROC, to the extent permitted by Applicable Law, the 
Company must allow the Members to exercise their voting rights and vast their votes by way of a 
written instrument approved by the Board or by way of electronic transmission in the manner referred 
to in the foregoing.  For the avoidance of doubt, those Members voted in the manner mentioned in 
the foregoing shall, for purposes of these Articles and the Law, be deemed to have appointed the 
chairman of the general meeting as their proxy to vote their shares at the general meeting in the 
manner directed by the written instrument or electronic document.  The chairman as proxy shall not 
have the power to exercise the voting rights of such Members with respect to any matters not referred 
to or indicated in the written or electronic document and/or any amendment to resolution(s) proposed 
at the general meeting, and the Members shall be deemed to have waived their voting rights with 
respect to any extemporary matters or amendment to resolution(s) proposed at the general meeting.   
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���  Where a Member has exercised the voting power and casted its votes by written instrument or by way 
of electronics transmission intends to attend the meeting physically in person, such Member shall send 
a separate written declaration of intention to rescind and revoke the votes casted by way of written 
instrument or electronic transmission to the Company, whichever was previously exercised by the 
Member, at least one (1) business day prior to the date of the general meeting failing which, the 
Member shall be deemed to have waived his right to attend and vote at the relevant general meeting in 
person, the deemed appointment by the Member of the chairman as proxy shall remain valid and the 
Company shall not count any votes cast by such Member physically at the relevant general meeting. 
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�	�  A Member who is deemed to have appointed the chairman as proxy pursuant to Article 66 for 
purposes of casting his vote by written instrument approved by the Board or by way of electronic 
transmission shall have the right to appoint another person as its proxy to attend the meeting, in which 
case the express appointment of another proxy shall be deemed to have revoked the deemed 
appointment of the chairman as proxy under Article 66 and the Company shall only count the vote(s) 
casted by such expressly appointed proxy at the meeting. 
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�
�  Except for an ROC trust enterprise or stock agencies approved by the ROC competent authority, save 
with respect to the chairman being deemed appointed as proxy under Article 66, when a person acts as 
the proxy for two or more Members, the total number of voting shares that the proxy may vote shall 
not exceed three percent (3%) of the total number of voting shares of the Company; otherwise, such 
number of voting shares in excess of the aforesaid threshold shall not be counted towards the number 
of votes cast for or against the relevant resolution or the number of voting shares entitled to vote on 
such resolution but shall be included in the quorum.  Upon such exclusion, the number of voting 
shares being excluded and attributed to each Member represented by the same proxy shall be 
determined on a pro-rata basis based on the total number of voting shares being excluded and the 
number of voting shares that such Members have appointed the proxy to vote for.   

l ×
Ø Ù

Ú
:

�_

A Ï
Ð

Ý ×
Ø Ù

Ú
` O

_ a

� ë q P
\

_a

Ò

Û

<�_¨

66 É

F b
˜

:
Mâ

{
P

\

 Ý ì í Ü Ò Ï W
â

{
Ö

c

Û

X ë ì
Ý

P
\

 ö Ò !
P

\

� Õ Î
P

\

Ý

�� �

�
ë

S Ò Ë Ó Ô �

	 

) ¤

�

= > �
ë

S V
I

Ý òÝ ² ³ é
'

� �

Ò × Ø
¤

I

û

ü ý d
�

<
�

©

�

Ò

$

û

ü ý !9= > å [ Ý

� �

U Ò ÿæ ü ý ! 9
ä

å Ý �
M

ë
U é ê

�

X
ã e l

� �

Ý ì õ ö Ò

æ fe l

� �

Ý
ë

SU g £ !
P

\

 Î
P

\

Ý
+

ë ì
Î Q

ë
S

) ¤
Ð

Ñ
e l Ý ê

 

���  To the extent permissible under Applicable Law and subject to compliance with these Articles and the 
Law, when a proxy is used by a member in a general meeting, the relevant provisions under the “ROC 
Regulations Governing the Use of Proxies for Attendance at Shareholder Meetings of Public 
Companies” shall also apply. 
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ANNULMENT OF RESOLUTIONS 
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���  To the extent permitted by Applicable Law, where the procedures for convening a general meeting or 
the proceedings of the general meeting contravene any applicable laws, regulations, ordinances, 
Applicable Law or these Articles, any Member may submit a petition within thirty (30) days from the 
date of such general meeting to a competent court having proper jurisdiction, including, the ROC 
Taipei District Court, if applicable, for annulment of such resolution. 
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APPRAISAL RIGHT OF DISSENTING MEMBERS 
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���  Subject to compliance with Applicable Law, a Member who has expressed his dissent, in writing or 
verbally with a record, before or during a general meeting, with respect to any resolution proposed at 
a general meeting in relation to the following matter(s), may abstain from exercising his voting rights 
in respect of such resolution(s) and request the Company to acquire or purchase his share(s) at the 
then prevailing fair price: 
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(a) splitting of a material part of the business or assets of the Company by way of disposal or 
otherwise; 
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(b) Merger of the Company;  
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(c) the Company proposes to enter into, amend, or terminate any Lease Contract, Management 
Contract or Joint Operation Contract; 
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 (d) transfer whole or any substantial part of the Company’s business or assets; and 
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(e) acquisition of whole of the business or assets of a third-party, which materially affects the 
operation of the Company.  
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���  Subject to the above, the Member shall give written notice to request the Company to acquire or 
purchase his shares no later than twenty (20) days after the passing of a conditional or unconditional 
resolution approving any of the above matter(s) at the relevant general meeting, and shall state in such 
request the class and number of shares that such Member requests the Company to repurchase. 
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���  If agreement on the price of the shares can be reached between the Member and the Company, the 
Company shall, subject to compliance with these Articles and the Law, repurchase and pay for the 
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shares within ninety (90) days from the date on which the conditional or unconditional resolution was 
passed.  If no agreement is reached within sixty (60) days of the date on which the resolution was 
passed, the Member may, within thirty (30) days from the date on which the sixty-day (60) period 
expires, apply to a competent court for a ruling on the price.  Subject to the ruling of the competent 
court, the Company shall pay judgment interest on the price as determined by the court from the date 
of expiration of the period referred to above.  
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���  The payment of repurchase price to the Members shall be made at the same time against the delivery 
of the relevant share certificate(s) and an instrument(s) of transfer (where the shares are in 
certificiated form) in respect of the shares subject to such instrument(s) of transfer (where the shares 
are in certificiated form) for the repurchase being duly executed by such Member to the Company, 
and the date of transfer of such shares shall be the date on which payment is made by the Company to 
the Member and the Register of Members of the Company shall be updated accordingly.  
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���  The request of a Member pursuant to Article 72 above shall become ineffective if the Company 
announces before completion of the purchase under Article 75 that the Company will not proceed 
with the matters that such Member dissented to under Article 72 or where the Company is prohibited 
under Applicable Law to repurchase the relevant shares.  Where a Member fails to make a request 
within the period prescribed in Article 73 and 74 above, such Member is deemed to have duly waived 
his rights under Article 72.  
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CORPORATIONS ACTING BY REPRESENTATIVES AT MEETING 
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���  Any corporation which is a Member of the Company may by resolution of its directors or other 
governing body authorise such person as it thinks fit to act as its representative at any meeting of the 
Company or of any class of Members of the Company, and the person so authorised shall be entitled 
to exercise the same powers on behalf of the corporation which he represents as that corporation could 
exercise if it were an individual Member of the Company. 

�

	 


Ý
ëì

(
'

	 


ö Ò Ó Ÿ !

	 


2
�

ä
> å

�
Ÿ Õ Ö

�

\ •

– Ý 0 � Ò
˜

Õ
+

',-
Ý


'

Õ
P

=  Ò
P

=!

	 
 ø

‚
ä

å Ò � Ó ç !

	 


'
� b „ � Ý

ëì
ö Ò

P
=!

	 
 ø

‚ !

„ �
ëì

Ý
ä

å ê ! — 0 � Ý
P

=  Ó
P

= !

	 


1 F W ˜ �
»

ê

 

DIRECTORS AND OFFICERS 
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�	�  (a) The Board shall consist of not less than five (5) directors, at least two (2) of which shall be 
Independent Directors.  There shall be no maximum number of Directors unless otherwise 
determined from time to time by the Members in general meeting.  The term of office for a 
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Director shall not exceed three (3) years and the Director whose term has expired may be 
eligible for re-election. 
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�
�  A spousal relationship and/or a Family Relationship within the Second Degree of Kinship may not 
exist among more than half (1/2) of the members of the Board (the “Threshold”), unless with prior 
approval by the Designated Stock Market.  Where the appointment of any person having a spousal 
relationship and/or a Family Relationship within the Second Degree of Kinship with any existing 
member of the Board or with any other person(s) also nominated for appointment as a director (the 
“Related Person”) is proposed at a general meeting, only the following persons may be appointed as a 
Director: 

2
�

ä
é

ö

�

Â ©

�

�

Ê K
|

é K a A
·

Ý  Ò

û

Ó × Ø
2

�
ä

� ¡
Ê

I
Ý W

Û

X

(
Û

}

¤
‘

Ú

ª
« Û

)
Ò ÿ Ÿ �b Ê ËÌ Í Î Ï

Ð
¯

û

Ô ?

�

ê — Z
•

 (£
2

�
ä

Ý
¹

�

2
�

�
Õ Ö — Z

•


ö

�

Â ©

�
Ê K

|
é K a A

·
ö

(
Û

}

¤
‘

Ú

A
·

 Û

)
Ò Ë

} ~

 � Ó —

�

' 2
� ‡

 

(i) firstly, such person(s) approved by the Members by way of Cumulative Voting  
and who is not a Related Person; and 
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(ii)  secondly, such number of Related Person(s) elected by the Members by way of 
Cumulative Voting and who receive the highest number of votes from the Members 
for its appointment among all the Related Persons the appointment of whom would 
not result in contravention of the Threshold.  If the existing composition of the 
Board fails to satisfy the Threshold, such Director in office being a Related Person 
shall immediately cease to be a Director of the Company. 
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	��  When the number of Directors falls below five (5) due to the dismissal of a Director or any Director 
ceases to be a Director of the Company for any reason, including but not limited to vacancy in the 
office of such Director(s) under Article 98, the Company shall hold an election to elect new director(s) 
at the next following general meeting by way of Cumulative Voting.  When the number of Directors 
falls short by one-third (1/3) of the minimum number prescribed by these Articles, an extraordinary 
general meeting shall be convened within sixty (60) days of the occurrence of the fact to hold a 
by-election of directors. 
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	��  At least one Independent Director shall domicile in the ROC.   
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	��  When the number of Independent Directors falls below two (2) due to the dismissal of an Independent 
Director or the Independent Director ceases to be a Director for any reason, the vacancy of such 
Independent Director shall be filled and elected at the next following general meeting.  When all of 
the Independent Directors have been dismissed or cease to be Directors, an extraordinary general 
meeting shall be convened within sixty (60) days of the occurrence of that fact to elect for 
independent directors. 
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	��  The Independent Directors shall possess the requisite professional knowledge and shall maintain 
independence within the scope of their directorial duties.  The Independent Directors may not have 
any direct or indirect interest in the Company.  The professional qualifications, restrictions on 
shareholdings and concurrent positions held, and assessment of independence shall be subject to the 
relevant rules of the ROC Securities and Exchange Act. 
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	��  The ordinary remuneration of the Directors shall from time to time be determined by the Board, 
taking into consideration of the market standards as well as the standards of other companies listed on 
the Designated Stock Market. 
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	��  No Shareholding qualification shall be required for Directors unless otherwise required by the 
Company by Ordinary Resolution. 
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	��  Any Director may in writing appoint another existing Director to act as an alternate Director. Provided 
each Director shall only be an alternate Director of any other Director in the same period of time. 
Every such alternate shall be entitled to notice of meetings of the Directors and to attend and vote 
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thereat as a Director when the person appointing him is not personally present and where he is a 
Director to have a separate vote on behalf of the Director he is representing in addition to his own 
vote.  Any person appointed by a Director to be an alternate director shall be a Director for purposes 
of the Law and shall be subject to the provisions of the Law, the Applicable Laws and these Articles 
insofar as they relate to the duties and obligations of a Director when performing the functions of the 
Director for whom he is appointed in the alternative.  A Director may at any time, in writing, revoke 
the appointment of an alternate appointed by him.  Every such alternate shall be an officer of the 
Company and shall not be deemed to be the agent of the Director appointing him.The remuneration of 
such alternate shall be payable out of the remuneration of the Director appointing him and the 
proportion thereof shall be agreed between them.  An alternate Director shall ipso facto cease to be 
an alternate Director if his appointer ceases for any reason to be a Director; however, such alternate 
Director or any other person may be re-appointed by the Directors to serve as an alternate Director. 
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	��  The Directors may by resolution appoint one of their numbers to be managing director or president 
upon such terms as to duration of office remuneration and otherwise as they may think fit.  
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		�  The Directors may also by resolution appoint a Secretary and such other officers as may from time to 
time be required upon such terms as to duration of office, remuneration and otherwise as they may 
think fit.  Such Secretary or other officers need not be Directors and in the case of the other officers 
may be ascribed such titles as the Directors may decide. An officer appointed by the Board may not 
concurrently hold act as an officer of, or conduct by himself or on behalf of another, an enterprise or 
entity which conducts similar or identical type of business as the Company unless permitted by the 
Board.  
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POWERS AND DUTIES OF DIRECTORS 
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�  The business of the Company shall be managed by the Directors, who may pay all expenses incurred 
in setting up and registering the Company and may exercise all such powers of the Company as are 
not, by the Law or these Articles, required to be exercised by the Company in general meeting, subject, 
nevertheless, to any clause of these Articles, to the provisions of the Law, and to such regulations, 
being not inconsistent with the aforesaid clauses or provisions, as may be prescribed by the Company 
in general meeting but no regulation made by the Company in general meeting shall invalidate any 
prior act of the Directors which would have been valid if that regulation had not been made. 
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��  The Directors may exercise all the powers of the Company to borrow money and to mortgage or 
charge its undertaking, property and uncalled capital or any part thereof, to issue debentures, 
debenture stock and other securities whenever money is borrowed or as security for any debt, liability 
or obligation of the Company or of any third party.  
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��  (a) The Directors may from time to time and at any time by power of attorney appoint any 
company, firm or person or body of persons, whether nominated directly or indirectly by the 
Directors, to be the attorney or attorneys of the Company for such purposes and with such 
powers, authorities and discretions (not exceeding those vested in or exercisable by the 
Directors under these Articles) and for such period and subject to such conditions as they 
may think fit, and any such powers of attorney may contain such provisions for the 
protection and convenience of persons dealing with any such attorney as the Directors may 
think fit and may also authorise any such attorney to delegate all or any of the powers, 
authorities and discretions vested in him. 
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(b) The Directors may delegate any of the powers exercisable by them to a managing director or 
any other person or persons acting individually or jointly as they may from time to time by 
resolution appoint upon such terms and conditions and with such restrictions as they may 
think fit, and may from time to time by resolution revoke, withdraw, alter or vary all or any 
such powers. 
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(c) All cheques, promissory notes, drafts, bills of exchange and other negotiable instruments, 
and all receipts for moneys paid to the Company shall be signed, drawn, accepted, endorsed, 
or otherwise executed, as the case may be, in such manner as the Directors shall from time to 
time by resolution determine. 
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(d) No document or deed otherwise duly executed and delivered by or on behalf of the Company 
shall be regarded as invalid merely because at the date of delivery of the deed or document, 
the Director, Secretary or other officer or person who shall have executed the same and/or 
affixed the Seal (if any) thereto as the case may be for and on behalf of the Company shall 
have ceased to hold such office or to hold such authority on behalf of the Company. 

ÿ

� L
âã ä A

B
Ì K M è N

�
Ì ø �

Û

� O

Í P Q ö ô �* âã ä A
B

"N
�

Ì
�

RS
Ë è

ñ ò Ñ

T
ø Ì Í Î

L
� ç Ì � ç U

V W
Ì X Y Z

�
Ë 	

[
M

\ ]

ð

 


��  The Directors shall cause minutes to be prepared: 
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(a) of all appointments of officers made by the Directors; 
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(b) of the names of the Directors present at each meeting of the Directors and of any committee 
of the Directors; 
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(c) of all resolutions and proceedings at all meetings of the Members of the Company and of the 
Directors and of committees of Directors; and the chairman of all such meetings or of any 
meeting confirming the minutes thereof shall sign the same. 
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��  The Board shall, within seven (7) calendar days after receipt of a copy of the notice by the Company 
or the Company’s Litigious or Non-Litigious Agent of a public tender offer and relevant information 
to purchase shares of the Company, resolve to recommend the Members to either accept or object the 
tender offer purchase, and shall disclose the following by way of public announcement in any manner 
permitted under applicable law: 
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(i) the type and number of shares currently held by the Directors, Supervisors, any 
Members, directly or indirectly on behalf of another, with more than ten percent 
(10%) of the Company’s outstanding shares; 
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(ii)  the recommendation made to the Members on such tender offer purchase, where in 
the names and reasons of every objecting Director(s) shall be indicated; 
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(iii)  whether there were major changes to the Company’s financial conditions after the 
delivery of its most recent financial statements, and the contents of such changes; 
and 

â ã ä è ¢
é

£ ¤
t¥ ¦

;§ ¢
é ¨

*
íî

•‡ ˆ
� © ª

? «
Û

Ü

Ù
"

© ª
?

« è
†

¬ f

Ü

Ù

 

(iv) the type, number and amount of shares of the offeror or its affiliates held, directly or 
indirectly on behalf of another, by the Directors, Supervisors or any Member 
holding over ten percent (10%) of the Company’s outstanding shares. 
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��  In addition to the above, the Board shall keep copies of these Articles, the minutes of prior general 
meetings, financial statement, Register of Members as well as summary of the liabilities of the 
Company at the Company’s agent for stock affairs located within the ROC for inspection or 
duplication by the Members from time to time by showing evidence of such Members’ interest 
involved in the Company specifying the scope of inspection. 
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��  Notwithstanding any provision in these Articles to the contrary or any agreement between the 
Company and such Director (but without prejudice to any claim for damages under any such 
agreement), a Director may be removed by way of a Supermajority Resolution of the Members at any 
time before the expiration of his period office. 
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��  Any person who falls within any of the following categories shall not be appointed a Director of the 
Company.  If for any reason he becomes a Director, he shall cease to be a Director of the Company 
forthwith upon the Company having actual notice that a breach of this Article 96 has made without 
any action required on the part of the Company: 
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(a) any person having committed an offense as specified in the ROC Statute of Prevention of 
Organization Crimes and subsequently adjudicated guilty by a final judgment, and the time 
elapsed after he has served the full term of the sentence has not exceeded five (5) years; or 
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(b) any person having committed an offense involving fraud, breach of trust or misappropriation 
and subsequently punished with imprisonment for a term of more than one (1) year, and the 
time elapsed after he has served the full term of such sentence has not exceeded two (2) years; 
or  
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(c) any person 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 has not exceeded two (2) years; or 
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(d) any person having been adjudicated bankrupt, and has not been reinstated to his rights and 
privileges; or 
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(e) any person having been dishonoured for unlawful use of credit instruments, and the term of 
such sanction has not yet expired; or 
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(f) any person having no or only limited capacity. 
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��  In case a Director has, in the course of performing his duties, committed any act resulting in material 
damages to the Company or in material violation of applicable laws and/or regulations and/or these 
Articles, but not removed by the Members in the general meeting, Member(s) holding not less than 
three percent (3%) of the total number of outstanding shares of the Company may, within thirty (30) 
days after such meeting, institute a lawsuit in the court for a judgment to remove such Director.  
Such lawsuit may be submitted to a competent court having jurisdiction, including the Taipei District 
Court as the court of first instance. 
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	�  The office of Director shall be vacated if the Director: 
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(a) is removed from office pursuant to these Articles; or  
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(b) becomes bankrupt or makes any arrangement or composition with his creditors generally; or 
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(c) is found to be or becomes of unsound mind; or 
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(d) resigns his office by notice in writing to the Company; or 
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(e) if he ceases to be a Director by virtue of, or becomes prohibited from being a Director by 
reason of, an order made under any provisions of any law or enactment; or 

O

‘


Ë ý
[

�

ô
Ð

ë � $ %
Ð

ë
ñò f

�

 

(f) if the existing composition of the Board fails to satisfy the Threshold, such Director in office 
being a Related Person as referred to under Article 79.  
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PROCEEDINGS OF DIRECTORS 
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�  The Directors may meet together at any place and time for the dispatch of business, adjourn, and 
otherwise regulate their meetings and proceedings, as they think fit. Questions arising at any meeting 
shall be decided by a majority of votes unless a higher approval threshold is required under these 
Articles.  In case of an equality of votes the chairman shall have a second or casting vote. 
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����  A Director or alternate Director may, and the Secretary on the requisition of a Director or alternate 
Director shall, at any time, summon a meeting of Directors by at least seven (7) days notice in writing 
to every Director and alternate Director which notice shall set forth the general nature of the business 
to be considered. Notwithstanding the aforesaid, in the event of an emergency, a meeting of the Board 
may be convened on short notice if the quorum required under Article 101 is present Copies of 
minutes of such meeting shall be provided to all Directors after the Board meeting. 

ñ ò
� � �

ñ ò
ô

Û
=

T
ø ^� >

ñò
� � �

ñ ò
è ? Ñ

Û
õ ö @

¥ A
‚

…
�^

Ü

ø ! { |
F

ñ ò

Ù
� �

ñ ò B

C

ñò ó ð
� �{ |

†
^c C "§

ó
.^ 3

Ê

ò `
è ; � � D

ð
8

t E

F
ö

Û

�
ñ ò

U Q å

101
� ÿ

ý ‘ ý g
h

ç
 

ö
Û

( ô

Ü

G H � û è {|
B

C

ñ ò ó ð ñò ó B

C
I

J •
Û

^ 1
ñ ò ó

è .
ò

d
¼

â
íî

#
F

ñò ð

 

����  Except as required under Article 3(e), 3(f) and 7, the quorum necessary for the transaction of the 
business of the Directors at a meeting of the Board shall be a majority of the number of members of 
the Board.  For the purpose of this Article, an alternate appointed by a Director shall be counted in a 
quorum at a meeting at which the Director appointing him is not present. 
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����  The continuing Directors may act notwithstanding any vacancy in their body, but, if and so long as 
their number is reduced below the number fixed by or pursuant to the Articles of the Company as the 
necessary quorum of Directors, the continuing Directors may act for the purpose of increasing the 
number of Directors to that number, or of summoning a general meeting of the Company, but for no 
other purpose. 
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����  Any Director or officer may act by himself or his firm in a professional capacity for the Company, 
and he or his firm shall be entitled to remuneration for professional services as if he were not a 
Director or officer. 
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����  (a) No person shall be disqualified from the office of Director or alternate Director or prevented 
by such office from contracting with the Company, either as vendor, purchaser or otherwise, 
nor shall any such contract or any contract or transaction entered into by or on behalf of the 
Company in which any Director or alternate Director shall be in any way interested be or be 
liable to be avoided, nor shall any Director or alternate Director so contracting or being so 
interested be liable to account to the Company for any profit realised by any such contract or 
transaction by reason of such Director holding office or of the fiduciary relation thereby 
established; provided, however, a Director or alternate Director engaging in any activity, or 
entering into any contract or transaction, which may be in competition with the business of 
the Company or which falls within the business scope of the Company, shall disclose in a 
general meeting the nature, extent and major terms of such activity, contract or transaction, 
and shall proceed with such activity, contract or transaction only upon approval of the 
Members at a general meeting by a Supermajority Resolution.   
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(b) To the extent required by Applicable Laws, a Director may not vote in respect to any matter, 
including any contract or proposed contract or arrangement or contemplated transaction of 
the Company, whether on behalf of himself or as a proxy or alternate for another Director, in 
which such Director bears a personal interest which may conflict with and impair the interest 
of the Company but the Director shall be counted in the quorum for purposes of convening 
such meeting. 
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����  A Director may appoint any Director  to act as his proxy to attend and vote on his behalf at meetings 
of the Directors or any committee of Directors. Such appointment must be made in writing under the 
hand of the appointor, and may at any time be revoked in like manner, and may be general or for a 
specified period, or for specified meetings, or for specified resolutions, and may authorise and direct 
the appointee to be chairman if the appointor would, if present, be entitled to preside. The form of 



�
�

85 

appointment of proxy may contain directions to the proxy to vote in accordance with instructions 
given by that Director or, in the absence of such instructions, the proxy may act in his discretion.  
Notice of every such appointment or revocation must be presented to the meeting of Directors at 
which the proxy is to be used or first used prior to the commencement of such meeting. A proxy may 
be given by telex or telefax. The appointee need not be a Director or Member of the Company, but he 
must furnish the Company with his address. 
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����  The Directors may elect a chairman of their meetings and determine the period for which he is to hold 
office; but if no such chairman is elected, or if at any meeting the chairman is not present within five 
minutes after the time appointed for holding the same, the Directors present may choose one of their 
number to be chairman of the meeting. 
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����  The Directors may delegate any of their powers to committees consisting of such member or members 
of their body as they think fit; any committee so formed shall, in the exercise of the powers so 
delegated, conform to any regulations that may be imposed on it by the Directors. 
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��	�  A committee may elect a chairman of its meetings; if no such chairman is elected, or if at any meeting 
the chairman is not present within five minutes after the time appointed for holding the same, the 
members present may choose one of their number to be chairman of the meeting. 
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��
�  A committee may meet and adjourn as it thinks proper. Questions arising at any meeting shall be 
determined by a majority of votes of the members present and in case of an equality of votes the 
chairman shall have a second or casting vote.  
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����  (a) A resolution signed by all of the Directors or all of the members of a committee of Directors 
except those Director(s) prohibited from voting under Article 104(b) including a resolution 
signed in counterpart or by way of signed telefax transmission, shall be as valid and effectual 
as if it had been passed at a meeting of the Directors or of a committee of Directors duly 
called and constituted. 
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(b) To the extent permitted by law, the Directors or a committee of Directors may also meet by 
telephone conference or other communications equipment (including video conferencing) 
through which all persons participating in the meeting can communicate with each other 
simultaneously and instantaneously and for the purpose of counting a quorum, such 
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participation shall constitute presence at a meeting as if those participating were present in 
person. 
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(c) When the Directors (being in number at least a quorum) sign the minutes of a meeting of the 
Directors the same shall be deemed to have been duly held notwithstanding that the Directors 
have not actually come together or that there may have been a technical defect in the 
proceedings. 
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SEALS AND DEEDS 
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����  (a) If the Directors determine that the Company shall have a Seal, the Directors shall provide for 
the safe custody of the common Seal and the common Seal of the Company shall not be 
affixed to any instrument except by the authority of a resolution of the Directors, and in the 
presence of a Director or of the Secretary or of such other person as the Directors may 
appoint for the purpose; and that Director or the Secretary or other person as aforesaid shall 
sign every instrument to which the common Seal of the Company is so affixed in his 
presence.  Notwithstanding the provisions hereof, annual returns and notices filed under the 
Law may be executed either as a deed in accordance with the Law or by the common Seal 
being affixed thereto in either case without the authority of a resolution of the Directors by 
one Director or the Secretary. 

� â ã ä
L ñ ò ó

- ý ^
� RS

• ö
Û

ñ ò ó
^ á " ; �

S
• •

ï �
è

ê

Û
1

L ñò

ó
- .

6

6
,

Û

�

ô ‘
R

"
S

•
ð ñò ó

ô - . �
Ô

ý
ñ ò Ñ

T
ø �

�
l

ñ ò ó
ü ý

èç � "
S

• è
ï �

Ù RS
ç

ð
� �

Ô
ý

ñò Ñ

T
ø �

�
l

ñ ò ó
üý èç ^

t
‘

S

6
ö Ö " N øè ’ “

ž
A

l

Û
8� ‘

ß ”

¨
è

ðÓ •

é – ¨
• —

Ù
{ |

� Û
ô �

C ˜

ã ä ‘ �
Ô

ý
ñò

�
T

ø

Ü

Ú ø /
0

g
b Û

�

Ü

‘
R

� �
S

• /
0

� è
Û

�

ß
²

L ñ

ò ó
- .

ð

 

(b) The Company may maintain a facsimile of any common Seal in such countries or places as 
the Directors shall appoint and such facsimile Seal shall not be affixed to any instrument 
except by the authority of the Directors and in the presence of such person or persons as the 
Directors shall for this purpose appoint and such person or persons as aforesaid shall sign 
every instrument to which the facsimile Seal of the Company is so affixed in his presence 
and such affixing of the facsimile Seal and signing as aforesaid shall have the same meaning 
and effect as if the common Seal had been affixed in the presence of and the instrument 
signed by a Director or the Secretary or such other person as the Directors may appoint for 
the purpose. 
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(c) In accordance with the Law, the Company may execute any deed or other instrument which 
would otherwise be required to be executed under Seal by the signature of such deed or 
instrument as a deed by a Director or by the Secretary of the Company or by such other 
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person as the Directors may appoint or by any other person or attorney on behalf of the 
Company appointed by a deed or other instrument executed as a deed by a Director or the 
Secretary or such other person as aforesaid. 
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DIVIDENDS AND RESERVE 
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����  The Company may by an Ordinary Resolution declare dividends, but no dividend shall exceed the 
amount recommended by the Directors. 
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����  Subject to the requirement of Article 59, the Company may from time to time pay to the Members 
interim dividends pursuant to an Ordinary Resolution passed in a general meeting.  
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����  No dividend shall be paid otherwise than out of profits or out of monies otherwise available for 
dividend in accordance with the Law. 
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����  Subject to the rights of persons, if any, entitled to Shares with special rights as to dividends, all 
dividends on any class of Shares not fully paid shall be declared and paid according to the amounts 
paid on the Shares of that class, but if and so long as nothing is paid-up on any of the Shares in the 
Company, dividends may be declared and paid according to the number of Shares.  No amount paid 
on a Share in advance of calls shall, while carrying interest, be treated for the purposes of this Article 
as paid on the Share. 
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����  The Directors may, before recommending any dividend, set aside out of the profits of the Company 
such sums as they think proper as a reserve or reserves which shall, at the discretion of the Directors, 
be applicable for meeting contingencies, or for equalising dividends, or for any other purpose to 
which the profits of the Company may be properly applied, and pending such application may, at the 
like discretion, either be employed in the business of the Company or be invested in such investments 
as the Directors may from time to time think fit. 

ñ ò ó
ô

t � r
� k ö

Û
Ö

í
g

m ¥ œ ¤ h
�

Û
1 âã ä è `

&

í ®
� ã ¯

à Û

Ü

H
^ �

�

Ô é

Ñ

m ¥ œ ¤
�

�
l

Ö
Ü

k
� R

â ã ä `
&

è
`



ð

8
ñ ò ó

( ô �
�

- ý
Û

1 � � ã ¯

°
³


R t

â ã ä è ±
¯

�
�

l
ñ ò ó

r
� k è

�
l : •

ð

 

����  If several persons are registered as joint holders of any Share, any of them may give effectual receipts 
for any dividend or other moneys payable on or in respect of the Share. 
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��	�  Any dividend may be paid by cheque or warrant sent through the post to the registered address of the 
Member or person entitled thereto or in the case of joint holders to any one of such joint holders at his 
registered address or to such person and such address as the Member or person entitled or such joint 
holders as the case may be may direct.  Every such cheque or warrant shall be made payable to the 
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order of the person to whom it is sent or to the order of such other person as the Member or person 
entitled or such joint holders as the case may be may direct. 
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��
�  The Company may, at a general meeting and subject to the requirement of Article 59, declare that any 
dividend is paid wholly or partly by the distribution of specific assets and in particular of paid-up 
shares, debentures or debenture stock of any other company or in any one or more of such ways, and 
the Directors shall give effect to such resolution, and where any difficulty arises in regard to such 
distribution, the Directors may settle the same as they think expedient, and in particular may issue 
fractional certificates and fix the value for distribution of such specific assets or any part thereof and 
may determine that cash payments shall be made to any Members upon the footing of the value so 
fixed in order to adjust the rights of all parties, and may vest any such specific assets in trustees as 
may seem expedient to the Directors. 
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����  No dividend shall bear interest against the Company.  All unclaimed dividends may be invested or 
otherwise made use of by the Directors for the benefit of the Company until claimed.  Any dividend 
unclaimed by a Member six years after the dividend payment date shall revert to the Company. 
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CAPITALISATION OF PROFITS 
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����  The Company may upon the recommendation of the Directors by Supermajority Resolution authorise 
the Directors to capitalise any sum standing to the credit of any of the Company’s reserve accounts 
(including share premium account and capital redemption reserve fund) or any sum standing to the 
credit of the profit and loss account or otherwise available for distribution and to appropriate such 
sums to Members in the proportions in which such sum would have been divisible amongst them had 
the same been a distribution of profits by way of dividend and to apply such sum on their behalf in 
paying up in full unissued Shares for allotment and distribution credited as fully paid-up to and 
amongst them in the proportion aforesaid. In such event the Directors shall do all acts and things 
required to give effect to such capitalisation, with full power to the Directors to make such provision 
as they think fit for the case of Shares becoming distributable in fractions (including provision 
whereby the benefit of fractional entitlements accrue to the Company rather than to the Members 
concerned).  The Directors may authorise any person to enter on behalf of all the Members interested 
into an agreement with the Company providing for such capitalisation and matters incidental thereto 
and any agreement made under such authority shall be effective and binding on all concerned. 
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ACCOUNTS 
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����  The books of account relating to the Company’s affairs shall be kept in accordance with these Articles 
and the Law and otherwise in such manner as may be determined from time to time by the Company 
by Ordinary Resolution or failing such determination by the Directors of the Company. 
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����  The accounts relating to the Company’s affairs may be audited by the Supervisor or any auditor 
appointed by the Supervisor. 

WX
.

ö ÷ Y� Ó
. Î Z [� H

Ì Í

I J
�

+

Ó

å K

ÿ L
	

 

����  At the close of each fiscal year, the Board shall prepare the business report, financial statements and 
the surplus earning distribution or loss offsetting proposals for adoption by the annual general meeting 
and shall submit such report, statements and proposals for verification by the Supervisors prior to the 
date of the annual general meeting. The Board shall, upon adoption by the annual general meeting, 
distribute to each Member copies of adopted financial statements and the resolutions on the surplus 
earning distribution and/or loss offsetting in accordance with these Articles and Applicable Laws.  
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����  A printed copy of each of the Directors’ report(s) or statement(s) to be submitted for adoption by the 
general meeting, together with a report made by the Supervisors, shall be kept at the Company’s agent 
for stock affairs located within the ROC for inspection by the Members from time to time at least ten 
(10) days before the date of the annual general meeting, and laid before the Company at the annual 
general meeting. 
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SUPERVISOR 
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����  The Members may appoint not less than one (1)  Supervisors whereby at least one of the Supervisors 
shall domicile within the territory of the ROC.  Each of the Supervisors shall be in office for a term 
of three (3) years.  Supervisors shall be eligible for re-election.  The Supervisors shall be appointed 
by the Members at a general meeting upon a poll vote by way of cumulative voting in the following 
manner: 
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(i) on an election of Supervisors, the numbers of votes attached to each voting share held by a 
Member shall be cumulative and correspond to the number of supervisors nominated for 
appointment at the general meeting; 
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(ii)  the Member(s) may vote all or part of their cumulated votes in respect of one or more supervisors 
being nominated;  

×Ø
¥ â

÷
>

� Ó / Ý
á

0 ¦ ö ¦
ù

Õ
™ §


 �
 

Ô ¡ .

r

Ó

�

.
ö

ž .

¤

 

(iii)  such persons(s) receiving the highest number of votes shall be appointed; and  
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(iv) where two or more supervisors nominated for appointment receive the same number of votes 
which exceeds the number of new supervisors intended to be appointed, there shall be a draw 
by the such supervisors receiving the same number of votes to determine who shall be 
appointed; the chairman shall draw for a supervisor nominated for appointment who is not 
present at the general meeting.    
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����  A Supervisor may be removed prior to the expiration of his term by a Supermajority Resolution 
adopted by the Members.  For purposes of determining disqualification of a Supervisor, Article 96 of 
this Article is applicable to each Supervisor and the candidates.  
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��	�  In case a Supervisor has, in the course of performing his duties, committed any act resulting in 
material damages to the Company or in material violation of applicable laws and/or regulations and/or 
these Articles, but not removed by the Members at a general meeting, Member(s) holding not less 
than three percent (3%) of the total number of outstanding shares of the Company may, within thirty 
(30) days after such meeting, institute a lawsuit in the competent court for a judgment or order to 
remove such Supervisor.  Such lawsuit may be submitted to a competent court having jurisdiction, 
including if applicable, the Taipei District Court as the court of first instance. 
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��
�  At least one of the Supervisors shall not be a spouse or relative within the second degree to another 
Supervisor or to any Director.  If the new appointment of a Supervisor will result in all of the 
Supervisors being a spouse or relative within the second degree to another Supervisor or to any 
Director, such Supervisor subject to the new appointment shall be dismissed and rendered 
disqualified. 
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����  When all of the Supervisors have been dismissed or cease to be Supervisors, an extraordinary general 
meeting shall be convened by the Board within sixty (60) days of the occurrence of that fact to elect 
for Supervisors. 
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����  Each Supervisor may exercise his or her supervisory power jointly and/or severally, and shall have the 
following authorities: 
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����  Each Supervisor shall have the duty (among other statutory duties under the laws of ROC) to verify 
all statements and records submitted or tabled at a general meeting by the Board together with all 
supporting documents and evidence and then submit a report on their findings and comments at a 
shareholders’ meeting. 
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����  Supervisors may, in addition to carrying out their own duties according to the laws of ROC, attend 
Directors’ meetings and express their opinions, but shall not be entitled to vote nor be counted in the 
quorum for the meeting. 

()*

2 ú

�� 3
4 5

6
�$QR

( )
,8

�
�

ú ST

� � � D U V
W

0 X
( )* Y

ú S

' Z

[ �
\

Y
" ]� �  � ?

^ *
_ ` 0

 

����  The ordinary remuneration of the Supervisors shall from time to time be determined by the Board, 
taking into consideration of the market standards as well as the standards of other companies listed on 
the Designated Stock Market.   
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����  Supervisors may not be at the same time a Director, officer or employee of the Company.  
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����  Where a Director is or maybe in breach of his duties and subject to and if permitted by Applicable 
Law, one or more Member(s) of the Company holding three-percent (3%) or more of the total number 
of the outstanding voting shares of the Company continuously for a period of one (1) year or more 
may request the Supervisors, if permitted by Applicable Law,  to institute a lawsuit against such 
Director(s) on behalf of the Company in a competent court having jurisdiction, including, if applicable, 
the Taipei District Court as the court of first instance. In case that the Supervisors fail to institute a 
lawsuit against the Director(s) within thirty (30) days of receipt of such request from the Member(s), 
such one or more Member(s) of the Company holding three-percent (3%) or more of the total number 
of the outstanding voting shares of the Company continuously for a period of one (1) year or more, 
subject to and if permitted by Applicable Law, may initiate a lawsuit against the Director(s) on behalf 
of the Company in a competent court having jurisdiction, including, if applicable the Taipei District 
Court as the court of first instance.  
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WINDING UP 
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����  If the Company shall be wound up, the liquidator may, with the sanction of a Special Resolution of 
the Company and any other sanction required by the Law, divide amongst the Members in specie or 
kind the whole or any part of the assets of the Company (whether they shall consist of property of the 
same kind or not) and may for such purpose set such value as he deems fair upon any property to be 
divided as aforesaid and may determine how such division shall be carried out as between the 
Members or different classes of Members.  The liquidator may with the like sanction, vest the whole 
or any part of such assets in trustees upon such trusts for the benefit of the contributories as the 
liquidator, with the like sanction, shall think fit, but so that no Member shall be compelled to accept 
any Shares or other securities whereon there is any liability. 
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��	�  If the Company shall be wound up and the assets available for distribution amongst the Members as 
such shall be insufficient to repay the whole of the paid-up capital, such assets shall be distributed so 
that, as nearly as may be, the losses shall be borne by the Members in proportion to the capital paid up, 
or which ought to have been paid up, at the commencement of the winding up, on the Shares held by 
them respectively.  And if in a winding up the assets available for distribution amongst the Members 
shall be more than sufficient to repay the whole of the capital paid up at the commencement of the 
winding up, the excess shall be distributed amongst the Members in proportion to the capital paid up 
at the commencement of the winding up on the Shares held by them respectively.  This Article is to 
be without prejudice to the rights of the holders of Shares issued upon special terms and conditions. 
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NOTICES 
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��
�  Any Notice or document, whether or not, to be given or issued under these Articles from the 
Company to a Member shall be in writing or by cable, telex or facsimile transmission message or 
other form of electronic transmission or communication and any such Notice and document may be 
served or delivered by the Company on or to any Member either personally or by sending it through 
the post in a prepaid envelope addressed to such Member at his registered address as appearing in the 
Register of Members or at any other address supplied by him to the Company for the purpose or, as 
the case may be, by transmitting it to any such address or transmitting it to any telex or facsimile 
transmission number or electronic number or address or website supplied by him to the Company for 
the giving of Notice to him or which the person transmitting the notice reasonably and bona fide 
believes at the relevant time will result in the Notice being duly received by the Member or may also 
be served by advertisement in appropriate newspapers in accordance with the requirements of the 
Designated Stock Exchange (if any) or, to the extent permitted by the applicable laws, by placing it on 
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the Company’s website and giving to the member a notice stating that the notice or other document is 
available there (a “notice of availability”).  The notice of availability may be given to the Member by 
any of the means set out above.  In the case of joint holders of a share all notices shall be given to 
that one of the joint holders whose name stands first in the Register and notice so given shall be 
deemed a sufficient service on or delivery to all the joint holders. 
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����  If a Member has no registered address and has not supplied to the Company an address for the giving 
of notice to him, a notice addressed to him and advertised in a newspaper circulating in the Cayman 
Islands shall be deemed to be duly given to him at noon on the day following the day on which the 
newspaper is circulated and the advertisement appeared therein. 
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����  A notice may be given by the Company to the joint holders of a Share by giving the notice to the joint 
holder named first in the Register of Members in respect of the Share. 
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����  A notice may be given by the Company to the person entitled to a Share in consequence of the death 
or bankruptcy of a Member by sending it through the post in a prepaid letter addressed to them by 
name, or by the title of representatives of the deceased, or trustee of the bankrupt, or by any like 
description, at the address, if any, supplied for the purpose by the persons claiming to be so entitled, 
or (until such an address has been so supplied) by giving the notice in any manner in which the same 
might have been given if the death or bankruptcy had not occurred. 
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����  Notice of every general meeting shall be given in some manner hereinbefore authorised to: 
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(a) every Member entitled to vote except those Members entitled to vote who (having no 
registered address) have not supplied to the Company an address for the giving of notices to 
them; and 
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(b) every person entitled to a Share in consequence of the death or bankruptcy of a Member, 
who, but for his death or bankruptcy would be entitled to receive notice of the meeting. 
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No other persons shall be entitled to receive notices of general meetings. 
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RECORD DATE 
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����  The Directors may fix in advance a date as the record date for any determination of Members entitled 
to notice of or to vote at a meeting of the Members and, for the purpose of determining the Members 
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entitled to receive payment of any dividend, the Directors may, at or within 90 days prior to the date 
of the declaration of such dividend, fix a subsequent date as the record date for such determination. 

� � �

ú

> ˜

!

� £ � � O þ P
h

�
�

�

Q �

ú –

q  � ß à�

S

'Z

[
�

@ A

*
_ 0 þ

l
�

ú

q } R

@ S

�

@A

*
_

�
� � �\

ú û T

�
z

"

@ S

� U š � ˜
�

!

� £ � � O þ
z

"

@ S

� P
h

� 0

 

AMENDMENT OF MEMORANDUM AND ARTICLES 
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����  Subject to and insofar as permitted by the provisions of the Law, the Company may from time to time 
by Special Resolution alter or amend its Memorandum of Association or these Articles in whole or in 
part; provided, however, that no such amendment shall affect the rights attaching to any class of 
Shares without the consent or sanction provided for in Article 3(b). 
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ORGANISATION EXPENSES 
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����  The preliminary and organisation expenses incurred in forming the Company shall be paid by the 
Company and may be amortised in such manner and over such period of time and at such rate as the 
Directors shall determine and the amount so paid shall in the accounts of the Company, be charged 
against income and/or capital. 
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OFFICES OF THE COMPANY 
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����  The Registered Office of the Company shall be at such address in the Cayman Islands as the Directors 
shall from time to time determine. The Company, in addition to its Registered Office, may establish 
and maintain an office in the Cayman Islands or elsewhere as the Directors may from time to time 
determine. 
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INDEMNITY 

qrst

 

��	�  Every Director and officer for the time being of the Company or any trustee for the time being acting 
in relation to the affairs of the Company and their respective heirs, executors, administrators, personal 
representatives or successors or assigns shall, in the absence of wilful neglect or default, be 
indemnified by the Company against, and it shall be the duty of the Directors out of the funds and 
other assets of the Company to pay, all costs, losses, damages and expenses, including travelling 
expenses, which any such Director, officer or trustee may incur or become liable in respect of by 
reason of any contract entered into, or act or thing done by him as such Director, officer or trustee or 
in any way in or about the execution of his duties and the amount for which such indemnity is 
provided shall immediately attach as a lien on the property of the Company and have priority as 
between the Members over all other claims.  No such Director, officer or trustee shall be liable or 
answerable for the acts, receipts, neglects or defaults of any other Director, officer or trustee or for 
joining in any receipt or other act for conformity or for any loss or expense happening to the Company 
through the insufficiency or deficiency of any security in or upon which any of the monies of the 
Company shall be invested or for any loss of any of the moneys of the Company which shall be 
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invested or for any loss or damage arising from the bankruptcy, insolvency or tortious act of any 
person with whom any monies, securities or effects shall be deposited, or for any other loss, damage 
or misfortune whatsoever which shall happen in or about the execution of the duties of his respective 
office or trust or in relation thereto unless the same happen through his own wilful neglect or default. 
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Adopted by the Board of Directors on 26-Aug-10. 
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Establish these rules in accordance with the Securities and Exchange Law No.26.3-8in the Republic of 
China. 
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Practice the standard procedure for  the company’s Board of Directors in accordance with these 
rules, except for the other prescribed in laws or rules. 
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To convene the company’s Board of Directors with reasons at least once a quarter, notice the meeting 
date, avenue, agenda and relevant meeting information by writing, e-mail or fax before seven days to 
the Directors and Supervisors, but convene it at any time in case of emergency. 
No temporary proposal or motion to the matters in article 11, except for the emergency or appropriate 
reasons that listed in convening.    
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The Board of Directors convened by the Managing Director, and acts as a chairperson simultaneously. 
However, each of the first Board of Directors convened by the Director whoever voted most from the 
General Meeting, and on behalf of the meeting chairperson. Subject to select a person to serve the post 
if have two or more right person. 
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The Company’s Board of Directors in-charged by the secretary. The secretary should prepare the 
discussion contents and provide the sufficient meeting information, and send out at the convening 
notice. 
Request the secretary to make up if any Director considers that the meeting information is 
insufficient. Otherwise, extend the relevant motion after the resolution of the Board of Directors if any 
Director considers that the motion information is insufficient. 
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Prepare an attendance book for the Directors, Supervisors and the personnel listed in the article 8, 1~3 
as the Board of Directors held.  
Directors should own attend to the Board of Directors, but entrust the other Directors as deputy in 
accordance with the company rules while unable to attend. Whoever participates in video conference 
should be deemed to attend. 
Subject to give the mandate letter every time, and list the authorization scope of the convening reasons 
if Director entrusts the other Directors as deputy.  
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The preceding deputy is limited to a person. 
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Convene the Board of Directors in company location and within business hours, as well as facilitate 
the Directors attend.  
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Managers should fully prepare relevant information for the Directors that participate in the Board of 
Directors to refer at will as Board of Directors meeting. Regard for the motion content in Board of 
Directors meeting, Managing Director should inform relevant managers whoever not acts as the 
Director to attend for reporting the current business profiles and reply to the Directors’ questions. In 
addition, may also invite accountants, lawyers of other professionals to attend.  
The Supervisors may attend the Board of Directors to declare their opinions, but no voting right.  
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The chairperson should immediately declare a meeting on time, and majority of the Directors present. 
However, chairperson may declare the meeting postponed if a majority of the Directors not present, 
the delay times to twice at most. Not in full by the second delay, the chairperson may reconvene under 
the article 3.1. 
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The company’s regular discussion contents for the Board of Directors at least with the following: 
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Previous meeting record and the implementation situations. 
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The important financial activity report. 
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The internal audit activity report. 
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Other important report matters. 
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The discussion matters of the previous meeting reservation. 
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The discussion matter of the current meeting scheduled. 
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Temporary motion. 

 
�

11
B u

�

}

û

•

¢

Ê

ú

û

¦

ÏÐ

u

 
Subject to raise the following matters for discussing in the Board of Directors. 
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Operating plan of the company. 
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Annual financial report and semiannual financial report. 
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Set up or amend the internal control system in accordance with the Securities and Exchange Law 
No.14.1. 
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Set up or amend the management procedure for the acquisition or disposal of assets, engage in 
derivatives trading, capital loans to others, and the behavior of the majority financial operating, 
such as endorsement or guarantee to others in accordance with the Securities and Exchange Law 
No.36.1 in the Republic of China. 
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Raise, issue or private raise the securities with equity nature. 
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Appoint and discharge to the in-charge financier, accountant or internal auditor. 

µ

=

…
ò

ó ô õ

� �
8 v

Å �

14
B

Ó

3
= D E

Å K

�

°
2

š

›

¿

Ä

Ç
£ ò

ó ô õ
® ¯

Å
4

¸

�

°

¢ 6 ¤ ¥ ¦

ß
ü

ù ú

û

¦

ß
ü

û

•

ù

� �

� � ¸

�

Ó
µ

L

û

•

¾

 
There are resolutions of the General Meeting or Board of Directors, or majority matters stipulated 
by the competent organization in accordance with the Securities and Exchange Law No.14.3 in the 
Republic of China, and any other laws or rules (including the Companies Laws, not limited to the 
ROC).   
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The Board of Directors should specify the implement authorization level, contents and other matters 
in accordance with the laws or company rules regulations, except for the preceding article that should 
be raised for discussing in the Board of Directors.  
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In principle, should process the motion of the Board of Directors discussed in accordance with the 
notice agenda, but may change it by a majority of the Directors agreed. 
Chairperson may not declare the meeting to be over before a majority of the Directors present agreed. 
The chairperson should declare to suspend the discussion meeting in accordance with the article 9.1 if 
less than a majority of the Directors present and by the proposal of the present Directors. 
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Chairperson may stop the discussion and put to the vote if deem that it has reached the voting degree. 
Chairperson may consult the present Directors at all to the voting motion, and regard as passed if 
without any objection.  
Chairperson should put to vote if there are objections arose from request. 
The preceding present Directors at all are excluding the Directors should not exercise their voting 
rights under article 15 provisions, and the chairperson may choose a voting method from the following 
regulations: 
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To vote by a show of hands. 
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To vote by ballot. 

�

= ½

.

Þ ß ¾

 
To vote by roll call 
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Except for the Companies Law and company rules regulations, should be a majority of the Directors 
present and a majority of the present Directors agreed to the vote on motion. 
Chairperson may appoint scrutineer and counting personnel to the voting motion if necessary, but the 
scrutineer should be a Director. 
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Report the voting results on the spot, and make a record. 
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As the following situations, Directors may state their views, answer and ask on the motion matters, 
should not participate in the discussion and voting, must abstain from discussion and voting, and 
should not exercise their voting rights on behalf of the other Directors: 
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A conflict o f interest between the ir  own or their legal person on behalf, and prediction 
cause harm on company interests. 
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The Directors consider that should self-avoid. 
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Make a memorandum about the Board of Directors’ discussion, and briefly record the following 
matters in the memorandum: 
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Sequence (or year) of the meeting, time and place. 
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Name of the chairperson. 
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Attendance situations of the Directors, including attendance, leave application, the name and 
number of the absentee. 
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Name and title of the attendant. 
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Name recorded. 
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Reporting matters. 
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Discussion matters: The resolution methods and results of various motions, the important 
statements of the Directors, Supervisors, professionals and other personnel, the objection or 
reservation opinions with a record or a written statement. 
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Temporary mot ion:  The name of proposer,  resolution methods and results of motions, the 
important statements of the Directors, Supervisors, professionals and other personnel, the objection 
or reservation opinions with a record or a written statement. 
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Other items need to be recorded. 
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Keep the attendance record for the Board of Directors, whichever a part of the memorandum for the 
duration of the company. 
The chairperson and recorder should sign or chop on the memorandum, hence send to the Directors 
and Supervisors within twenty days from the meeting, and should be included it in the company’s 
important files, therefore proper kept in the duration of the company. 
Use electronic method to the preparation and issuance of the memorandum, which preceding first 
mentioned. 
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Tape-record or video record of the Board meeting process, and save at least five years with electronic 
method. 
Before the preceding saving expiration, cont inue save the relevant tape-record or video record 
as an evidence until the end of the litigation if occur a litigation on the relevant resolution matters to 
the Board of Directors. 
Those held by video conference, should keep the video audio as part of the meeting record for the 
duration of the company. 
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Pass these rules through the Board of Directors approval before practice, and report to the General 
Meeting. 
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