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I. MEETING PROCEDURE

 
Array Inc. 

(the “Company”) 
 
 

 

Procedure of 2011 Annual General Meeting  

 

 

 
1      Call Meeting to Order 

2      Chairman's Address 

3     Report Items 

4    Proposed Resolutions  

5      Special Motion 

6          Meeting Adjourned 
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II. MEETING AGENDA 
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Array Inc. 
 

Agenda of 2011 Annual General Meeting 
 

 

 

Time: 10:00 a.m., June 10, 2011 

102  

Venue: Conference Room of BIZSTAR Business center, 18F, No. 102 Guang-Fu South Road, 
 Taipei, Taiwan 

  

Attendants: All shareholders or their proxy holders 

     
Chairman: Dr. Yi-Fong Robert Shen, Chairman of the Board of Directors 

1          Chairman's Address 

2          Report Items 
(1) 99   

2010 Business Report 

3       Proposed Resolutions 
(1) 99  

Adoption of the 2010 Business Report and Financial Statements 

(2) 99  
Adoption of the distribution of 2010 profits 

(3)  
To approve the amendments of Memorandum and Articles of Association. 

4    Special Motion 

5       Meeting Adjourned 
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 Report Items 
 

1.    

9 13  

 
 
 
1. 2010 Business Report 
Explanatory Notes: 
The 2010 Business Report is attached as hereto as Annex I, please refer to page 9 13.   

 
 
 

 Proposed Resolutions  
 
1.         

( ) 
 

(1) 

 

(2) 9 13
14 21  

 

 
 
 
1. Adoption of the 2010 Business Report and Financial Statements (Proposed by the Board 

of Directors and would be passed by way of Ordinary Resolutions) 
Explanatory Notes:  
(1) The Company’s 2010 Financial Statements, including Balance Sheet, Income 

Statement, Statement of Changes in Shareholders' Equity, and Cash Flow Statement, 
were audited by independent auditors, Vita Kuo and Messrs. Peter Fan, of Deloitte & 
Touche. 

(2) The 2010 Business Report, independent auditors' audit report, and the 
above-mentioned Financial Statements are attached hereto as Annex I and Annex II, 
please refer to page 9 21. 

Resolution: 
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2.    

( ) 
 

(1) 155 162  
(2) ( )

   

       
 ( ) 

   
 ( ) 

98  3,863 123,562 

 (882) (25,706) 

99  3,402 99,104 
 0 (11,045) 

99  6,383 185,915 
 0 0 

 6,383 185,915 

    

 
 

 
2. To approve the distribution of 2010 profits. (Proposed by the Board of Directors and 

would be passed by way of Ordinary Resolutions) 
Explanatory Notes: 
(1) Pursuant to Article 155 and 162 of Memorandum and Articles of Association of the 

Company, the Company shall propose profit allocation proposal to the annual general 
meeting of Shareholders for its ratification. 

(2) It is proposed that the distribution of 2010 profits as below. Because the company is still 
at its growth stage, the Board of Directors has approved that the company will not  
allocate 2010 retained earnings available for distribution. 

 

Items Amount 
(US$K) 

Amount  
(NT$K) 

Retained Earnings Balance, Dec. 31, 2009 3,863 123,562 
Retroactive adjustment of stock-based compensation 
measured by the Corporation's fair value for the stock 
options granted in 2008 and 2009   

(882) (25,706) 

Net Income of 2010 3,402 99,104 
Changes in translation adjustments 0  (11,045) 
Retained Earnings available for distribution  
as of December 31, 2010  6,383 185,915 

Distribution Items 0 0 
Unappropriated Retained Earnings 6,383 185,915 

 

Resolution: 
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3.                                           
( ) 

( )
22 116

 

 

 
 
3. To approve the amendments of Memorandum and Articles of Association. (Proposed by 

the Board of Directors and would be passed by way of Special Resolutions) 
Explanatory Notes:  

It is proposed that the Company’s Memorandum and Articles of Association be amended in 
accordance with the relevant Taiwan listing regulations. The Board of Directors has 
approved the amendments of Memorandum and Articles of Association, the comparison 
tables for the above-mentioned Articles before and after revisions and amended revision 
are attached hereto as Annex III, please refer to page 22 116. 

Resolution: 
 
 

 
 
 

 
 Special Motion 

 

 

 

 Meeting Adjourned 
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III. ATTACHMENT 
 

1.   
Business Report  

2.  
Independent Auditors’ Report and 2010 Consolidated Financial Statement 

3.  
Comparison table for the amendments of Memorandum and Articles of Association before 
and after revision and amended Memorandum and Articles of Association 
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ATTACHMENT I 
 

Array Inc. 
Business Report 

2010 was a great year for Array and represents a major milestone for us with revenue, 
product and marketing coming together. Revenue increased by 21% as opposed to the 
approximate 10% growth in prior years. Array crossed US $30M in revenues for the first 
time in its history. Array also accomplished a significant milestone by listing on the Gretai 
market in Taiwan as the first foreign Company ever listed.  
Array’s mission is to securely deliver applications to enterprise users, wherever they may 
be from, and wherever the applications may be. Array’s products provide high availability, 
acceleration and security for enterprises and service providers when they deploy their 
applications to support their user base at a lower overall cost. The overall Application 
Delivery solution is supported by 3 product lines, the Array APV products that provide high 
availability and acceleration for applications, the Array SPX products that provide Secure 
Access from local or remote networks, and Array’s PKI product line that provides strong 
authentication and security. Within the SPX product line, Array’s DesktopDirect is an 
innovative differentiator that provides secure access to desktops from highly mobile 
environments without data leakage. 
Demand for ADC products continues to be strong and we see it accelerating. The PKI 
product line also continues to be strong. Desktop Direct on the SPX continued to gain good 
traction in attracting channel partners and gaining new customers in 2010. Introduction of 
iPhone and iPad support was a big boost in attractiveness of this product.  

Geographically, China remains our biggest region accounting for 56% of the revenue. North 
America is our second largest territory. Other regions were led by a fantastic growth 
contribution coming from India.  We are also pleased to have hit a major milestone of 
acquiring over 5000 enterprise class customers.  
Financial Results 
Our total revenue for 2010 was USD 30.45M, a 21% increase compared with USD 25.20M 
for 2009. Net income was USD 3.4M, a 49% increase compared with USD 2.3M for 2009.  
Among other highlights in 2010, Array achieved: 

  Average gross profit margin of 82%.  
  Average operating profit margin of 8%. 
  Balance sheet cash increase of 234%. 
  Net worth increase of 89%. 
  Return on Assets 8%. 
  Return on Equity 11%. 

Technology Innovation 
As a technology leader, Array is committed to investing in long-term growth by delivering 
continual innovation. The biggest achievement for us in 2010 was the validation of our 
SpeedCore™ based products. Our SpeedCore™ architecture allowed us to migrate from 
our prior generation SpeedStack™ technology to a multi-processor, multi-core environment 
that allowed us to achieve linear performance improvements by the addition of cores and 
processors. Because of SpeedCore™ we provide the best performance/price ratio in the 
industry and the lowest power consumption for the same system throughput. The newest 
APV9650 delivers 600% more performance than the initial APV6200, which itself delivered 



 

- 10 - 
 

300% more performance than the earlier generation of SpeedStack™ based products. This 
18X scaling is a tremendous validation of our software based approach and shows huge 
amounts of scalability.  
We continued to make investments in to the ADC product line, and started the roll-out of a 
completely new product line up that leverages the SpeedCore™ architecture and scales 
from 1 Gbps to 60 Gbps, giving us performance leadership in the appliance market 
segment. These products, the APV 600 series, were announced in 1st quarter of 2011. 

Array is the first company to announce a Desktop Remote Access product DesktopDirect 
for iPads, which have created this huge tablet wave. Apple’s tablet has now become one of 
the fastest ramping product launches in history.  All the features of DesktopDirect, 
including Remote Power On, are available from iPads. This has been driving quite a bit of 
demand as enterprises start to figure out how to address the introduction of these devices 
into the work place.  

For cloud service operators, Array APV products provide data segmentation among 
multiple services and QoS control for each individual service in a multi-tenancy deployment. 
We have developed interfaces to VMWare virtual machine management applications so we 
can bundle virtual machines into services and elastically scale computing capacity for any 
applications. Array SPX products are deployed by cloud service operators to provide 
virtualized access control for administers of their customers to configure and manage 
virtual machines and applications. 
Corporate Developments 
We are pleased to announce that Array was recertified for ISO 9001 certification without 
any issues. This is a testament to the company’s commitment to maintaining quality and 
improving processes throughout the organization.  
Honors and Awards 
We are pleased to report that we have been able to increase our technology barriers with 
10 new granted patents, 5 of which were granted in US and 5 were granted in China. 
Our CFO, Sameena Ahmed was selected as “CFO of the Year 2010” by Silicon Valley / 
San Jose Business Journal. 
Outlook 
As we enter 2011, there are several critical drivers coming together in the market place that 
is creating a perfect storm. These include the tremendous increase in data consumption 
due to the explosion in mobile computing with the advent of smart phones and tablets. 
Service providers and networks are crumbling under the onset of this data tsunami. IPv4 
addresses are practically near extinction, and companies need to transition to a new 
approach called IPv6. SSL 1024 bit encryption is no longer considered safe, and the 
recommended standard is 2048 bit encryption, which takes at least 5X more resources and 
processing power as compared to the older standard. All of these are creating the need for 
complete upgrade of application delivery infrastructure, and creating a huge opportunity for 
us starting in 2011 and going forward. We have already launched 9 new products based on 
the SpeedCore™ architecture in Q1 of 2011, the APV 600 series, in order to address the 
need. Each of these products have been carefully built to provide the best price / 
performance / feature leadership in each of the market segments they play in and deliver 
the best value to the customers. 
Application Delivery Controller product line is expected to have robust growth. PKI is also 
expected to continue its growth trend. At the same time, large enterprises and telecom 
carriers have restarted their evaluations of SSL VPN solutions. This will eventually drive 
growth in this product line. Cloud Computing, 3G / 4G mobile data communications are key 
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drivers of Array’s growth. We will continue to focus on emerging markets such as China and 
India, to increase our brand value, and to win a much bigger market share with our 
solutions by offering the best values. We are investing heavily into marketing, channel 
development as well as business development for North America.  A new and exciting 
channel program called “Array Total Value” has been launched in the 1st quarter of 2011. 
Our goal is to invest wisely to enhance our technologies and capabilities. Array’s strengths 
in technology leadership, operational efficiency, and customer partnerships will continue to 
lead us to become the most advanced, innovative, and profitable provider of secure 
application delivery products and services. We believe that organizations will look at Array 
for application delivery solutions and leverage the values provided by us. 
 
 

 

 

 

 

 

Rober t  Shen 
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Sameena  Ahmed  
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2010 21%
2009 10% 3

 

Array APV Array SPX
Array PKI SPX

DesktopDirect
 

ADC PKI
DesktopDirect on the SPX 2010 iPhone  
iPad  

56% 
5000  

 
2010 30.45 2009 25.2 21% 3.4

2009 2.3 49%  

2010  
  82%.   
  8%. 
   234%. 
  89%. 
  8%. 
  11%. 

 
 

2010
SpeedCore™ SpeedCore™

SpeedStack™ CPU CPU
SpeedCore™ (throughput)

APV9650
APV6200 6 APV6200 SpeedStack™

3 18x
 

ADC SpeedCore™
throughput 1 Gbps  60 Gbps 600

2011  
Desktop Direct for iPad Desktop Direct

iPad
 

APV multi-tenancy 
QoS VMWare

SPX
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ATTACHMENT II 
 

 

 
Array Inc.  

 
  Array Inc.

 

  

 

  

Array Inc.

 

  

(96) 344 Array Inc .

Array Networks, Inc.

Array Networks, Inc.
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  Array Inc .

0990006151

882 25,706  

  Array, Inc .
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Ar r ay I nc .  

 

 

 
 

 

               
                               

                               
1100      $ 26,504    $ 772,067     52    $ 7,929    $ 253,636     25  2100      $ -    $ -      -     $  2,115    $ 67,668     7 
1120       261     7,605      -      3,995     127,800     13  2140       2,173     63,302     4     1,252     40,050     4 
1140       12,815     373,310     25     8,962     286,702     28  2160       51      1,472      -      114      3,660      -  
120X       2,523     73,488     5     2,020     64,627     6  2170       1,644     47,886     3     2,077     66,428     7 
1298       848     24,680     2     539     17,255     2   2210       868     25,275     2     339     10,830     1 
11XX       42,951     1,251,150     84     23,445     750,020     74   2263       4,215     122,771     8     3,039     97,215     10 
                                  2280         187     5,458     1     406     12,991     1  
                21XX        9,138     266,164     18     9,342     298,842     30  
                                                   
1531       1,493     43,498     3     1,271     40,670     4  28XX        35     1,006     -     10     307     -  
1561       2,076     60,467     4     1,896     60,651     6                                   
1631       396     11,539     1     416     13,296     1  2XXX         9,173     267,170     18     9,352     299,149     30  
1681       916     26,672     2     389     12,435     1                                    
15X1       4,881     142,176     10     3,972     127,052     12                 
15X9       3,479     101,337     7     2,939     94,013     9                    
15XX        1,402     40,839     3     1,033     33,039     3   3110  10              
                                    105,000              
                  67,745              
1750       51      1,480      -      55      1,739      -     54,093              
1760         5,594     162,961     11     5,594     178,960     18         20,596     677,451     45     16,332     540,925     53 
1710       952     27,745     2     952     30,469     3  3140       -      -      -      8      256      -  
1781       148     4,308      -      296     9,462     1                 
1782       -     -     -     163     5,213     1   3210       12,653     368,597     25     888     28,402     3 
17XX        6,745     196,494     13     7,060     225,843     23   3271         1,170     34,083     2     246     7,872     1 
                                  3272         -      -      -      21      682      -  
                3280       11      312      -      -      -     - 
1820       122     3,548      -      59      1,898      -   33XX        6,383     185,915     13     3,863     123,562     12 
1887       32     932     -     22     704     -   3420       1,266   (  40,565 )   (  3 )     909     10,656     1  
18XX        154     4,480     -     81     2,602     -   3XXX       42,079     1,225,793     82     22,267     712,355     70  
                               
1XXX            $ 51,252    $ 1,492,963     100    $ 31,619    $ 1,011,504     100        $ 51,252    $ 1,492,963     100    $ 31,619    $ 1,011,504     100 
 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

Robert Shen Michael Zhao Sameena Ahmed 
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Arr ay I nc .  

 

 

 
 

 

      ( )  
               

4110      $ 30,757    $ 895,946     101    $ 19,937    $ 637,779     100 
                                 
4170       306     8,902     1     81     2,577     - 
                                 
4100       30,451     887,044     100     19,856     635,202     100 
                                 
5000  

 
 

   5,522     160,857     18     3,114     99,613     16 
                                 
5910       24,929     726,187     82     16,742     535,589     84 
                                 
               
6100       12,834     373,854     42     7,356     235,325     37 
6200       3,947     114,980     13     2,127     68,040     10 
6300       5,705     166,196     19     3,754     120,088     19 
6000       22,486     655,030     74     13,237     423,453     66 
                                 
6900       2,443     71,157     8      3,505     112,136     18 
                                 
               
7110       177     5,154      1      40     1,282     - 
7480         1,075     31,322     3      547     17,507     3 
7100       1,252     36,476     4      587     18,789     3 
                                 
               
7560       87     2,512     1     -     -     - 
7510       62      1,807      -      79     2,523     1 
7880         53     1,552     -     78     2,522     - 
7500       202     5,871     1      157     5,045     1 
                                 
7900       3,493     101,762     11     3,935     125,880     20 
                                 
8110       91     2,658     -      72     2,318     1 
                                 
9600      $ 3,402    $ 99,104     11     $ 3,863    $ 123,562     19 
 

           
                   

                   
9750      $ 0.06    $ 0.06    $ 1.66    $ 1.62    $ 0.07    $ 0.07    $ 2.33    $ 2.28 
9850      $ 0.05    $ 0.05    $ 1.43    $ 1.39    $ 0.06    $ 0.06    $ 2.02    $ 1.98 
 

 

 

 

 

 

 

 

 

 

Robert Shen Michael Zhao Sameena Ahmed 
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Array Inc.  

 

 

  
 

 

             
                   
    $ -    $ -    $ -    $ -    $ -    $ -    $ -    $ -    $ - 

                                              
—      15,879     -      723     242     21     -      -      912     17,777 

                                              
—

13.75  
 

   453     -      166     -      -      -      -      -      619 
                                              

     -      8   (  1 )   (  2  )      -      -      -      -      5 
                                              

     -      -      -      6      -      -      -      -      6 
                                              

     -      -      -      -      -      -      3,863     -      3,863 
                                              

     -     -     -     -     -     -     -   (  3 )   (  3 ) 
                                              

     16,332     8      888     246     21     -      3,863     909     22,267 
                                              

 
 

   -      -      -      882     -      -   (  882 )     -      - 
                                              

     1,100     -      899     -   (  21 )     11      -      -      1,989 
                                              

48  
 

   2,971     -     10,880     -      -      -      -      -     13,851 
                                              

     8   (  8  )      -      -      -      -      -      -      - 
                                              

     185     -   (  14 )   (  68 )     -      -      -      -      103 
                                              

     -      -      -      110     -      -      -      -      110 
                                              

     -      -      -      -      -      -      3,402     -      3,402 
                                              

     -     -     -     -     -     -     -     357     357 
                                              

    $ 20,596    $ -    $ 12,653    $ 1,170    $ -    $ 11    $ 6,383    $ 1,266    $ 42,079 
 

 

 

 

Robert Shen Michael Zhao Sameena Ahmed 
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Array Inc.  

 

 

  
 

 
             
                   
    $ -    $ -    $ -    $ -    $ -    $ -    $ -    $ -    $ - 

                                              
—      525,925     -     23,144     7,753     682     -      -     11,232     568,736 

                                              
—

13.75  
 

   15,000     -      5,295     -      -      -      -   (  512 )     19,783 
                                              

     -      256   (  37 )   (  58 )     -      -      -      -      161 
                                              

     -      -      -      177     -      -      -      -      177 
                                              

     -      -      -      -      -      -     123,562     -     123,562 
                                              

     -     -     -     -     -     -     -   (  64 )   (  64 ) 
                                              

     540,925     256     28,402     7,872     682     -     123,562     10,656     712,355 
                                              

 
 

   -      -      -     25,706     -      -   (  25,706 )     -      - 
                                              

     35,500     -     26,193     -   (  621 )     312     -   (  3,474 )     57,910 
                                              

48  
 

   95,000     -     316,936     -      -      -      -   (  8,452 )     403,484 
                                              

     256   (  256 )     -      -      -      -      -      -      - 
                                              

     5,770     -   (  394 )   (  1,988 )     -      -      -   (  372 )     3,016 
                                              

     -      -      -      3,197     -      -      -      -      3,197 
                                              

     -      -      -      -      -      -     99,104     -     99,104 
                                              

     -      -      -      -      -      -      -     10,412     10,412 
                                              

     -     -   (  2,540 )   (  704 )   (  61 )     -   (  11,045 )   (  49,335 )   (  63,685 ) 
                                              

    $ 677,451    $ -    $ 368,597    $ 34,083    $ -    $ 312    $ 185,915   ( $ 40,565 )    $1,225,793 
 

 

 

 

Robert Shen Michael Zhao Sameena Ahmed 
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Array Inc.  

 

 

 
 

    ( )  
         

         
    $ 3,402    $ 99,104    $ 3,863    $ 123,562 
         

     916     26,683     579     18,513 
       621     18,093     173     5,533 

     239     6,966     287     9,187 
     110     3,197     6     177 

     -     -     36     1,153 
         

   (  758 )   (  22,071 )   (  4,135 )   (  132,274 ) 
     (  759 )   (  22,109 )   (  238 )   (  7,625 ) 

   (  310 )   (  8,967 )     417     13,358 
     921     26,832   (  330 )   (  10,550 ) 
   (  433 )   (  12,603 )     379     12,126 

   (  63 )   (  1,861 )   (  91 )   (  2,906 ) 
     310     9,042     540     17,261 

     1,176     34,247     499     15,981 
     25     727   (  32 )   (  1,020 ) 

     5,397     157,280     1,953     62,476 
                     

         
   (  898 )   (  26,161 )   (  404 )   (  12,943 ) 
   (  73 )   (  2,111 )   (  21 )   (  670 ) 
   (  54 )   (  1,580 )   (  65 )   (  2,067 ) 

     -     -     4     136 
   (  1,025 )   (  29,852 )   (  486 )   (  15,544 ) 

                     
         

     13,851     403,484     229     7,362 
   (  2,115 )   (  61,618 )     619     19,783 

     1,989     57,910     -     - 
     103     3,016     5     161 

     13,828     402,792     853     27,306 
                     

     375   (  11,789 )     -   (  6,537 ) 
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    ( )  
         

    $ 18,575    $ 518,431    $ 2,320    $ 67,701 
                     

 
 

   7,929     253,636     5,609     185,935 
                     

    $ 26,504    $ 772,067    $ 7,929    $ 253,636 
                     

         
    $ 62    $ 1,807    $ 79    $ 2,523 

    $ 139    $ 4,035    $ 10    $ 310 
                     

         

 
 

  $ 882    $ 25,706    $ -    $ - 
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ATTACHMENT III 

 

Comparison Table for the amendments of Memorandum and Articles of Association  
Before and After Revision 

   Before The Revision    After The Revision 

AMENDED AND RESTATED 

MEMORANDUM of ASSOCIATION 

(Adopted by Special Resolution passed on 14 June 2010 ) 

 

2010.06.14  

Interpretation  

“Cash Offer” has the meaning given thereto in Article 194(a); 

“ 194(a)  

“Book-Entry Transfer” means a method whereby the delivery of Shares is effected 
electronically by debit and credit to accounts opened with securities firms by 
Shareholders, without delivering physical share certificates. If the Shareholder has not 
opened an account with a securities firm, the Shares delivered by Book-Entry Transfer 
shall be recorded in the entry sub-account under the Company’s account with the 
securities central depository in Taiwan;  

“ ”

 

 

AMENDED AND RESTATED 

MEMORANDUM of ASSOCIATION 

(Adopted by Special Resolution passed on 14 June 2010 ] ) 

 

2010.06.14 ]  

Interpretation  

“Cash Offer” has the meaning given thereto in Article 194(a); 

“ 194(a)  

“Book-Entry Transfer” means a method whereby the delivery of Shares is effected 
electronically by debit and credit to accounts opened with securities firms by 
Shareholders, without delivering physical share certificates. If the Shareholder has not 
opened an account with a securities firm, the Shares delivered by Book-Entry Transfer 
shall be recorded in the entry sub-account under the Company’s account with the 
securities central depository in Taiwan;  

“ ”

 

“Audit Committee” means the audit committee under the Board of Directors, which 
shall comprise solely of Independent Directors of the Company; 
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   Before The Revision    After The Revision 

 

“Chairman” has the meaning given thereto in Article 115; 

“ 115  

"Indemnified Person" has the meaning given thereto in Article 182; 

" " 182  

“Lock-up Period” has the meaning given thereto in Article 195; 

“ ” 195  

“Long Stop Date” has the meaning given thereto in Article 191; 

“ ” 191  

"Roster of Beneficial Owners" has the meaning given thereto in Article 107; 

" " 107  

"Nominated Person" has the meaning given thereto in Article 107; 

" " 107  

“Non-Accepting Shareholder” has the meaning given thereto in Article 194(b); 

“ ” 194(b) "Nomination Form" has the meaning 
given thereto in Article 79; 

"Ordinary Resolution" means a resolution: 

(a) passed by a simple majority of such Shareholders as, being entitled to do so, vote 
in person or, where proxies are allowed, by proxy at a general meeting of the 
Company and where a poll is taken regard shall be had in computing a majority to 
the number of votes to which each Shareholder is entitled; or 

(b) approved in writing by all of the Shareholders entitled to vote at a general meeting 
of the Company in one or more instruments each signed by one or more of the 
Shareholders and the effective date of the resolution so adopted shall be the date 

" "  

“Chairman” has the meaning given thereto in Article 11588; 

“ ” 11588  

"Indemnified Person" has the meaning given thereto in Article 182156; 

" 182156  

“Lock-up Period” has the meaning given thereto in Article 195; 

“ ” 195  

“Long Stop Date” has the meaning given thereto in Article 191; 

“ ” 191  

"Roster of Beneficial Owners" has the meaning given thereto in Article 107; 

" " 107  

"Nominated Person" has the meaning given thereto in Article 107; 

" " 107  

“Non-Accepting Shareholder” has the meaning given thereto in Article 194(b); 

“ ” 194(b) "Nomination Form" has the meaning 
given thereto in Article 79; 

"Ordinary Resolution" means a resolution:  

(a) passed by a simple majority of such Shareholders as, being entitled to do so, vote 
in person or, where proxies are allowed, by proxy at a general meeting of the 
Company and where a poll is taken regard shall be had in computing a majority to 
the number of votes to which each Shareholder is entitled; or 

(b) approved in writing by all of the Shareholders entitled to vote at a general meeting 
of the Company in one or more instruments each signed by one or more of the 
Shareholders and the effective date of the resolution so adopted shall be the date 
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on which the instrument, or the last of such instruments, if more than one, is 
executed; 

" "  

(a) ( )
 

 

(b) 

 

“preferred Shares” has the meaning given thereto in Article 10;  

“ ” 10  

“Realized Capital Reserve” means, in respect of Article 39, gains on disposition of 
assets that have not yet been transferred to the retained earnings account, the 
premium paid on the issuance of any Share and income from endowments received 
by the Company;  

“ ” 39
 

"Republic of China"  or  "Taiwan" means the Republic of China, its territories, its 
possessions and all areas subject to its jurisdiction; 

" " " "  

“Repurchase and Transfer-Back” has the meaning given thereto in Article 193; 

“ ” 193  

“Retained Earnings” means, in respect of Article 39, all legal or special reserves of 
the earnings and the undistributed earnings, while excluding those has been resolved 
by the Board or the general meeting to be distributed to the Shareholders; 

on which the instrument, or the last of such instruments, if more than one, is 
executed;   

"  

(a) ( )

( )
 

(b) 

; 

“preferred Shares” has the meaning given thereto in Article 1011;   

“ ” 1011  

“Realized Capital Reserve” means, in respect of Article 39, gains on disposition of 
assets that have not yet been transferred to the retained earnings account, the 
premium paid on the issuance of any Share and income from endowments received 
by the Company;  

“ ” 39
 

"Republic of China" , “ROC” or "Taiwan" means the Republic of China, its territories, 
its possessions and all areas subject to its jurisdiction; 

" " " "  

“Repurchase and Transfer-Back” has the meaning given thereto in Article 193; 

“ ” 193  

“Retained Earnings” means, in respect of Article 39, all legal or special reserves of 
the earnings and the undistributed earnings, while excluding those has been resolved 
by the Board or the general meeting to be distributed to the Shareholders; 
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“ ” 39
 

"Special Resolution" means a special resolution of the Company passed in 
accordance with the Law, being a resolution:  

(a) passed by a majority of not less than two-thirds of such Shareholders as, being 
entitled to do so, vote in person or, where proxies are allowed, by proxy at a 
general meeting of the Company of which notice specifying the intention to 
propose the resolution as a special resolution has been duly given and where a 
poll is taken regard shall be had in computing a majority to the number of votes to 
which each Shareholder is entitled; or 

(b) approved in writing by all of the Shareholders entitled to vote at a general meeting 
of the Company in one or more instruments each signed by one or more of the 
Shareholders and the effective date of the special resolution so adopted shall be 
the date on which the instrument or the last of such instruments, if more than one, 
is executed; 

" "   

(a) 
( )

 

 
 
(b) 

 

"Special Resolution for Mergers" means a resolution of the Company passed in 
accordance with the Law, being a resolution: 

(a) by majority in number representing seventy-five per cent in value of the 

“ ” 39
 

"Special Resolution" means a special resolution of the Company passed in 
accordance with the Law, being a resolution:  

(a) passed by a majority of not less than two-thirds of such Shareholders as, being 
entitled to do so, vote in person or, where proxies are allowed, by proxy at a 
general meeting of the Company of which notice specifying the intention to 
propose the resolution as a special resolution has been duly given and where a 
poll is taken regard shall be had in computing a majority to the number of votes to 
which each Shareholder is entitled; or 

(b) approved in writing by all of the Shareholders entitled to vote at a general meeting 
of the Company in one or more instruments each signed by one or more of the 
Shareholders and the effective date of the special resolution so adopted shall be 
the date on which the instrument or the last of such instruments, if more than one, 
is executed; 

" "  

(a) 
( )

 

(b) 

 

"Special Resolution for Mergers" means a resolution of the Company passed in 
accordance with the Law, being a resolution: 

(a) by majority in number representing seventy-five per cent in value of the 
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Shareholders voting together as one Class; and 

(b) if the Shares to be issued to each Shareholder in the consolidated or Surviving 
Company are to have the same rights and economic value as the Shares held in 
the Company, a Special Resolution of the Shareholders voting together as one 
Class,   

and in either case a Shareholder shall have the right to vote regardless of whether the 
Shares that he holds otherwise give him voting rights; 

" "   

(a)  

(b) 
 

 

“Swapped ANI Shares” has the meaning given thereto in Article 193; 

“ ANI ” 193  

“Swapped Shareholders” has the meaning given thereto in Article 193; 

“ ” 193  

“Taiwan IPO” has the meaning given thereto in Article 191; and 

“ ” 191  

 

 

“TSE” means the Taiwan Stock Exchange. 

“ ”  

 

Shareholders voting together as one Class; and 

(b) if the Shares to be issued to each Shareholder in the consolidated or Surviving 
Company are to have the same rights and economic value as the Shares held in 
the Company, a Special Resolution of the Shareholders voting together as one 
Class,   

and in either case a Shareholder shall have the right to vote regardless of whether the 
Shares that he holds otherwise give him voting rights; 

" "   

(a)  

(b) 
 

 

“Swapped ANI Shares” has the meaning given thereto in Article 193; 

“ ANI ” 193  

“Swapped Shareholders” has the meaning given thereto in Article 193; 

“ ” 193  

“Taiwan IPO” has the meaning given thereto in Article 191; and 

“ ” 191  

"TDCC" means the Taiwan Depository & Clearing Corporation; and  

" " ;  

“TSE” means the Taiwan Stock Exchange. 

“ ”  

8. Notwithstanding anything contained in these Articles and subject always to the law of 
the Cayman Islands, the holders of uncertificated shares which are traded on the 
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8.                                                                            

9. 

10. The Company may issue Shares with rights which are preferential to those of 
ordinary Shares issued by the Company (“preferred Shares”) with the approval of a 
majority of the Directors present at a meeting attended by two-thirds or more of the 
total number of the Directors and with the approval of a Special Resolution. Prior to 
the issuance of any preferred Shares approved pursuant to this Article 10, these 
Articles shall be amended to set forth the rights and obligations of the preferred 
Shares, including but not limited to the following terms, and the same shall apply to 
any variation of rights of preferred Shares:   

(a) order, fixed amount or fixed ratio of allocation of Dividends and bonus on 
preferred Shares; 

(b) order, fixed amount or fixed ratio of allocation of surplus assets of the Company; 

(c) order of or restriction on the voting right(s) (including declaring no voting rights 
whatsoever) of preferred Shareholders; 

(d) other matters concerning rights and obligations incidental to preferred Shares; 
and 

Emerging Market, GreTai Securities Market or TSE shall be recorded by the TDCC, 
and the Company shall recognize as a Member each person identified as a holder of 
a share in the records provided by the TDCC.  Upon receipt of any records of 
Members from TDCC, the Company shall update the Register in accordance with 
such records. 

 

89. 

910.  

1011. The Company may issue Shares with rights which are preferential to those of 
ordinary Shares issued by the Company (“preferred Shares”) with the approval of a 
majority of the Directors present at a meeting attended by two-thirds or more of the 
total number of the Directors and with the approval of a Special Resolution. Prior to 
the issuance of any preferred Shares approved pursuant to this Article 1011, these 
Articles shall be amended to set forth the rights and obligations of the preferred 
Shares, including but not limited to the following terms, and the same shall apply to 
any variation of rights of preferred Shares:   

(a) order, fixed amount or fixed ratio of allocation of Dividends and bonus on 
preferred Shares; 

(b) order, fixed amount or fixed ratio of allocation of surplus assets of the Company; 

(c) order of or restriction on the voting right(s) (including declaring no voting rights 
whatsoever) of preferred Shareholders; 

(d) other matters concerning rights and obligations incidental to preferred Shares; 
and 
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(e) the method by which the Company is authorized or compelled to redeem the 
preferred Shares, or a statement that redemption rights shall not apply. 

(“ ”)
10

   

(a)  

(b)  

(c) ( )  

(d)  

(e)  

11. 

12. 

13. Upon each issuance of new Shares, the Directors may reserve not more than fifteen 
percent of the new shares for subscription by the employees of the Company who 
are determined by the Board in its reasonable discretion. 

 

 

14. For so long as the Shares are registered in the Emerging Market or listed on the 
GreTai Securities Market or TSE, unless otherwise resolved by the Members in 
general meeting by Ordinary Resolution, if at anytime the Board resolves to issue 
any new Share, the Company shall, after reserving the portion of Shares for 
subscription by its employees and for public offering in Taiwan pursuant to Article 13 
and Article 16 respectively, first offer such remaining new Shares by a written notice 
and a public announcement to each then Shareholder for their subscriptions in 
proportion to the number of Shares held by them respectively, and shall state in the 

(e) the method by which the Company is authorized or compelled to redeem the 
preferred Shares, or a statement that redemption rights shall not apply. 

(“ ”)
1011

   

(a)  

(b)  

(c) ( )  

(d)  

(e)  

1112. 

1213. 

1314. Upon each issuance of new Shares, the Directors may reserve not more than 
fifteen percent of the new shares for subscription by the employees of the Company 
or of any of its Subordinate Companies who are determined by the Board in its 
reasonable discretion. 

 

1415. For so long as the Shares are registered in the Emerging Market or listed on the 
GreTai Securities Market or TSE, unless otherwise resolved by the Members in 
general meeting by Ordinary Resolution, if at anytime the Board resolves to issue 
any new Share, the Company shall, after reserving the portion of Shares for 
subscription by its employees and for public offering in Taiwan pursuant to Article 
1314 and Article 1617 respectively, first offer such remaining new Shares by a 
written notice and a public announcement to each then Shareholder for their 
subscriptions in proportion to the number of Shares held by them respectively, and 
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notice that if any Shareholder fails to subscribe for new Shares, his right shall be 
forfeited. Where a fractional percentage of the original Shares being held by a 
Shareholder is insufficient to subscribe for one new Share, the fractional 
percentages of the original Shares being held by several Shareholders may be 
combined for joint subscription of one or more integral new Shares or for 
subscription of new Shares in the name of a single Shareholder. New Shares left 
unsubscribed by original Shareholders may be open for public issuance or for 
subscription by specific person or persons through negotiation. For the avoidance of 
doubt, the issuance of shares contemplated at Article 196(a) shall be exempted 
from this Article 14. Each Shareholder may subscribe such new Shares himself, or 
designate one or more Persons to subscribe such Shares.  

13 16

196(a)
 

15. The Shareholders’ pre-emptive right prescribed under Article 14 shall not apply in 
the event that new Shares are issued due to the following reasons or for the 
following purpose:  

(a) in connection with a Merger with another company, or the Spin-off of the 
Company, or pursuant to any reorganization of the Company;  

(b) in connection with meeting the Company’s obligation under Share subscription 
warrants and/or options;  

(c) in connection with meeting the Company’s obligation under corporate bonds 
which are convertible bonds or vested with rights to acquire Shares; or 

(d) in connection with meeting the Company’s obligation under preferred Shares 

shall state in the notice that if any Shareholder fails to subscribe for new Shares, his 
right shall be forfeited. Where a fractional percentage of the original Shares being 
held by a Shareholder is insufficient to subscribe for one new Share, the fractional 
percentages of the original Shares being held by several Shareholders may be 
combined for joint subscription of one or more integral new Shares or for 
subscription of new Shares in the name of a single Shareholder. New Shares left 
unsubscribed by original Shareholders may be open for public issuance or for 
subscription by specific person or persons through negotiation. For the avoidance of 
doubt, the issuance of shares contemplated at Article 196(a) shall be exempted 
from this Article 14. Each Shareholder may subscribe such new Shares himself, or 
designate one or more Persons to subscribe such Shares. 

1314 1617

196(a)
 

1516. The Shareholders’ pre-emptive right prescribed under Article 1415 shall not apply 
in the event that new Shares are issued due to the following reasons or for the 
following purpose:  

(a) in connection with a Merger with another company, or the Spin-off of the 
Company, or pursuant to any reorganization of the Company;  

(b) in connection with meeting the Company’s obligation under Share subscription 
warrants and/or options;  

(c) in connection with meeting the Company’s obligation under corporate bonds 
which are convertible bonds or vested with rights to acquire Shares; or 

(d) in connection with meeting the Company’s obligation under preferred Shares 
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vested with rights to acquire Shares. 

 

14
 

(a)  

(b)   

(c)  

(d)  

 

16. 

17. 

18. 

19. Whenever the capital of the Company is divided into different Classes the rights 
attached to any such Class may (unless otherwise provided by the terms of issue of 
the Shares of that Class) only be materially adversely varied or abrogated with the 
consent in writing of the holders of not less than two-thirds of the issued Shares of 
the relevant Class, or with the sanction of a resolution passed at a separate meeting 
of the holders of the Shares of such Class by a majority of two-thirds of the votes 
cast at such a meeting, but not otherwise. To every such separate meeting all the 
provisions of these Articles relating to general meetings of the Company or to the 
proceedings thereat shall, mutatis mutandis, apply, except that the necessary 
quorum shall be one or more Persons at least holding or representing by proxy 
one-half in nominal or par value amount of the issued Shares of the relevant Class 
(but so that if at any adjourned meeting of such holders a quorum as above defined 
is not present, those Shareholders who are present shall form a quorum) and that, 
subject to the terms of issue of the Shares of that Class, every Shareholder of the 

vested with rights to acquire Shares; or 

(e) in connection with a Private Placement. 

1415
 

(a)  

(b)   

(c)  

(d)  

(e)  

1617. 

1718. 

1819. 

1920. Whenever the capital of the Company is divided into different Classes the rights 
attached to any such Class may (unless otherwise provided by the terms of issue of 
the Shares of that Class) only be materially adversely varied or abrogated with the 
consent in writing of the holders of not less than two-thirds of the issued Shares of 
the relevant Class, or with the sanction of a Special resolution passed at a separate 
meeting of the holders of the Shares of suchthat Class by a majority of two-thirds of 
the votes cast at such a meeting, but not otherwise. To every such separate meeting 
all the provisions of these Articles relating to general meetings of the Company or to 
the proceedings thereat shall, mutatis mutandis, apply, except that the necessary 
quorum shall be one or more Persons at least holding or representing by proxy 
one-half in nominal or par value amount of the issued Shares of the relevant Class 
(but so that if at any adjourned meeting of such holders a quorum as above defined 
is not present, those Shareholders who are present shall form a quorum) and that, 
subject to the terms of issue of the Shares of that Class, every Shareholder of the 
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Class shall on a poll have one vote for each Share of the Class held by him. 

 

 

20. 

21. No Person shall be entitled to a certificate for any or all of his Shares, unless the 
Directors shall determine otherwise. 

 

 

 

 

 

 

 

 

22. The Company shall deliver Shares to the subscribers of new Shares by Book-Entry 
Transfer within thirty days from the date the Shares may be issued pursuant to the 
Applicable Listing Rules and make public announcement prior to the delivery.  

 
 
 
 

Class shall on a poll have one vote for each Share of the Class held by him. 

 

2021. 

2122. No Person shall be entitled to a certificate for any or all of his Shares, unless the 
Directors shall determine otherwise. Subject to the provisions of the Law, the 
Company may issue Shares without printing share certificates for the Shares 
issued, and the details regarding such issue of Shares shall be recorded by TDCC 
in accordance with the Applicable Listing Rules. Every person whose name is 
entered as a member in the Register may be entitled to a certificate in the form 
determined by the Board of Directors if the Board of Directors resolves that a share 
certificate shall be issued. 

 

2223.The Company shall deliver Shares to the subscribers of new Shares by 
Book-Entry Transfer within thirty days from the date the Shares may be issued 
pursuant to the Applicable Listing Rules and make public announcement prior to the 
delivery. In the event the Board of Directors resolves that share certificates shall be 
issued pursuant to Article 22 hereof, the Company shall deliver the share certificates 
to the subscribers within thirty days from the date such share certificates may be 
issued pursuant to the Law, the Memorandum of Association, the Articles, and the 
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23. 

24. Subject to the Law, Shares issued by the Company shall be freely transferable, 
provided that any Shares reserved for issuance to the employees of the Company 
may be subject to transfer restrictions for a period of not more than two years.   

 

 

25. The instrument of transfer of any Share shall be in any usual or common form or 
such other form as the Directors may, in their absolute discretion, approve and be 
executed by or on behalf of the transferor and if so required by the Directors, shall 
also be executed on behalf of the transferee and shall be accompanied by the 
certificate (if any) of the Shares to which it relates and such other evidence as the 
Directors may reasonably require to show the right of the transferor to make the 
transfer. The transferor shall be deemed to remain a Shareholder until the name of 
the transferee is entered in the Register in respect of the relevant Shares. 

 
 
 
 
 

Applicable Listing Rules, and shall make a public announcement prior to the delivery 
of such share certificates pursuant to the Applicable Listing Rules. 

22

 

2324. 

2425. Subject to the Law, Shares issued by the Company shall be freely transferable, 
provided that any Shares reserved for issuance to the employees of the Company or 
of any of its Subordinate Companies may be subject to transfer restrictions for a 
period of not more than two years.   

 

2526. The instrument of transfer of any Share shall be in any usual or common form or 
such other form as the Directors may, in their absolute discretion, approve and be 
executed by or on behalf of the transferor and if so required by the Directors, shall 
also be executed on behalf of the transferee and shall be accompanied by the 
certificate (if any) of the Shares to which it relates and such other evidence as the 
Directors may reasonably require to show the right of the transferor to make the 
transfer. The transferor shall be deemed to remain a Shareholder until the name of 
the transferee is entered in the Register in respect of the relevant Shares. Subject to 
the requirements of applicable laws of the Cayman Islands, transfers of 
uncertificated Shares which are registered in the Emerging Market or listed in the 
GreTai Securities Market or the TSE may be effected by any method of transferring 
or dealing in securities introduced by the GreTai Securities Market or TSE or 
operated in accordance with the Applicable Listing Rules as appropriate. 



 

- 33 - 
 

   Before The Revision    After The Revision 

 

 

 

 

26. 

27. The registration of transfers may be suspended when the Register is closed in 
accordance with Article 45. 

45  

28. 

29. 

30. 

31. 

32. 

33.(A) The Company may also by Special Resolution: 

(a) change its name; and 

(b) reduce its share capital and any capital redemption reserve in any manner 
authorised by law. 

(B) The Company may, by a Special Resolution for Mergers, effect a Merger of the 
Company in accordance with the Applicable Listing Rules and the Law. 

(C) A capital reduction resolved by Special Resolution shall be effected pro rata 
based on the percentage of shareholding of the shareholders, unless otherwise 
provided for in Applicable Listing Rules, and provided always that such capital 
reduction is effected in accordance with Cayman Islands law. 

(A)  

 

2627. 

2728. The registration of transfers may be suspended when the Register is closed in 
accordance with Article 4546. 

4546  

2829. 

2930. 

3031. 

3132. 

3233. 

3334. (A) The Company may also by Special Resolution: 

(a) change its name; and 

(b) reduce its share capital and any capital redemption reserve in any manner 
authorised by law. 

(B) The Company may, by a Special Resolution for Mergers, effect a Merger of the 
Company in accordance with the Applicable Listing Rules and the Law. 

(C) A capital reduction resolved by Special Resolution shall be effected pro rata 
based on the percentage of shareholding of the shareholders, unless otherwise 
provided for in Applicable Listing Rules, and provided always that such capital 
reduction is effected in accordance with Cayman Islands law. 

(A)  
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(a)  

(b)  

(B)  

(C) 
 

34.(A) The Company may also by either the Supermajority Resolution Type A or the 
Supermajority Resolution Type B: 

(a) enter into, amend, or terminate any contract for lease of its business in 
whole, or for entrusting business, or for regular joint operation with others;  

(b) transfer the whole or any material part of its business or assets;  

(c) take over the transfer of another's whole business or assets, which will have 
a material effect on the business operation of the Company;  

(d) effect any Spin-off of the Company in accordance with the Applicable Listing 
Rules; 

(e) grant waiver to the Director’s engaging in any business within the scope of 
the Company’s business; 

(f) distribute part or all of its dividends or bonus by way of issuance of new 
Shares; and 

(g) resolve to capitalize an amount standing to the credit of reserves (including a 
share premium account, capital redemption reserve and/or profit account), 
whether or not available for distribution. 

(B) Subject to the Law and these Articles, the Company shall not, without the 
Supermajority Resolution Type B, carry out a Private Placement.   

(A)  

(a) 

(a)  

(b)  

(B)  

(C) 
 

3435.(A) The Company may also by either the Supermajority Resolution Type A or the 
Supermajority Resolution Type B: 

(a) enter into, amend, or terminate any contract for lease of its business in 
whole, or for entrusting business, or for regular joint operation with others;  

(b) transfer the whole or any material part of its business or assets;  

(c) take over the transfer of another's whole business or assets, which will 
have a material effect on the business operation of the Company;  

(d) effect any merger (other than a Merger) or Spin-off of the Company in 
accordance with the Applicable Listing Rules; 

(e) grant waiver to the Director’s engaging in any business within the scope of 
the Company’s business; 

(f) discharge or remove any Directordistribute part or all of its dividends or 
bonus by way of issuance of new Shares; and 

(g) resolve to capitalize an amount standing to the credit of reserves (including 
a share premium account, capital redemption reserve and/or profit 
account), whether or not available for distribution. 

(B) Subject to the Law and these Articles, the Company shall not, without the 
Supermajority Resolution Type B, carry out a Private Placement.   

(A)  

(a) 
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(b)  

(c)  

(d)  

(e)  

(f)  

(g) )

 

(B)  

35. Subject to the Law, these Articles and the quorum requirement under the Applicable 
Listing Rules, with regard to the dissolution procedures of the Company, the 
Company shall pass  

(a) an Ordinary Resolution, if the Company resolves that it be wound up voluntarily 
because it is unable to pay its debts as they fall due; or  

(b) a Special Resolution, if the Company resolves that it be wound up voluntarily for 
reasons other than the reason stated in Article 35 (a) above. 

 

(a)  

(b) 35 (a)  

36. In the event any of the resolutions with respect to the paragraph (a), (b), or (c) of the 
preceding Article 34 is adopted by general meeting or a Merger is approved in 
accordance with the provisions of the Law, any Shareholder who has notified the 
Company in writing of his objection to such proposal prior to such meeting and 
subsequently raised his objection at the meeting may request the Company to 

 

(b)  

(c)  

(d)  

(e)  

(f)  

(g) 
 

(B)  

3536. Subject to the Law, these Articles and the quorum requirement under the 
Applicable Listing Rules, with regard to the dissolution procedures of the Company, 
the Company shall pass  

(a) an Ordinary Resolution, if the Company resolves that it be wound up voluntarily 
because it is unable to pay its debts as they fall due; or  

(b) a Special Resolution, if the Company resolves that it be wound up voluntarily 
for reasons other than the reason stated in Article 3536 (a) above. 

 

(a)  

(b) 3536 (a)  

3637. In the event any of the resolutions with respect to the paragraph (a), (b), or (c) of 
the preceding Article 3435 is adopted by general meeting or a Merger is approved in 
accordance with the provisions of the Law, any Shareholder who has notified the 
Company in writing of his objection to such proposal prior to such meeting and 
subsequently raised his objection at the meeting may request the Company to 
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purchase all of his Shares at the then prevailing fair price; provided, however, that 
no Shareholder shall have the abovementioned appraisal right if the general 
meeting resolves on the dissolution of the Company after the completion of transfer 
of business or assets under the paragraph (b) of Article 34. In the event any part of 
the Company’s business is Spun Off or involved in any Merger with any other 
company, the Shareholder, who has forfeited his right to vote on such matter and 
expressed his dissent therefor, in writing or verbally (with a record) before or during 
the general meeting, may request the Company to buy back all of his Shares at the 
then prevailing fair price. In the event the Company fails to reach such agreement 
with the Shareholder within sixty days after the resolution date, the Shareholder 
may, within thirty days after such sixty-day period, file a petition to any competent 
court of Taiwan for a ruling on the appraisal price, and such ruling by such Taiwan 
court shall be binding and conclusive as between the Company and requested 
Shareholder solely with respect to the appraisal price. 

34 (A) (a) (b) (c)

34 (b)

 

37. 

38. 

39. The number of Shares purchased by the Company pursuant to the preceding Article 
38 shall not exceed ten percent (10%) of the total number of issued Shares of the 
Company. The total price of the Shares so purchased shall not exceed the sum of 
Retained Earnings plus the premium paid on capital plus Realized Capital Reserve. 

purchase all of his Shares at the then prevailing fair price; provided, however, that 
no Shareholder shall have the abovementioned appraisal right if the general 
meeting resolves on the dissolution of the Company after the completion of transfer 
of business or assets under the paragraph (b) of Article 3435. In the event any part 
of the Company’s business is Spun Off or involved in any Merger with any other 
company, the Shareholder, who has forfeited his right to vote on such matter and 
expressed his dissent therefor, in writing or verbally (with a record) before or during 
the general meeting, may request the Company to buy back all of his Shares at the 
then prevailing fair price. In the event the Company fails to reach such agreement 
with the Shareholder within sixty days after the resolution date, the Shareholder 
may, within thirty days after such sixty-day period, file a petition to any competent 
court of Taiwan for a ruling on the appraisal price, and such ruling by such Taiwan 
court shall be binding and conclusive as between the Company and requested 
Shareholder solely with respect to the appraisal price. 

3435 (A) (a) (b) (c)

3435
(b)

 

3738. 

3839. 

3940. The number of Shares purchased by the Company pursuant to the preceding 
Article 3839 shall not exceed ten percent (10%) of the total number of issued Shares 
of the Company. The total price of the Shares so purchased shall not exceed the 
sum of Retained Earnings plus the premium paid on capital plus Realized Capital 
Reserve the issuance of any share and income from endowments received by the 
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38

 

40. 

41. 

42. 

43. 

44. 

45. For the purpose of determining those Members that are entitled to receive notice of, 
attend or vote at any meeting of Members or any adjournment thereof, or those 
Members that are entitled to receive payment of any dividend, or in order to make a 
determination as to who is a Member for any other purpose, the Directors may 
provide that the Register shall be closed for transfers for a stated period. For so long 
as the Shares are registered in the Emerging Market or listed in the GreTai 
Securities Market or TSE, the Register shall be closed at least for a period of sixty 
(60) days, thirty (30) days and five (5) days immediately before the date of each 
annual general meeting, each extraordinary general meeting and the record date for 
a dividend distribution, respectively. 

 

 

 

46. Apart from closing the Register, the Directors may fix in advance a date as the 

Company. 

3839

 

4041. 

4142. 

4243 

4344. 

4445. 

4546. For the purpose of determining those Members that are entitled to receive notice 
of, attend or vote at any meeting of Members or any adjournment thereof, or those 
Members that are entitled to receive payment of any dividend, or in order to make a 
determination as to who is a Member for any other purpose, the Directors may 
provide that the Register shall be closed for transfers for a stated period. For so long 
as the Shares are registered in the Emerging Market or listed in the GreTai 
Securities Market or TSE, the Register shall be closed at least for a period of sixty 
(60) days, thirty (30) days and five (5) days immediately before the date of each 
annual general meeting, each extraordinary general meeting and the record date for 
a dividend distribution, respectively not less than the minimum period as prescribed 
by the Applicable Listing Rules. 

 

4647. Apart from closing the Register, the Directors may fix in advance a date as the 
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record date for any such determination of those Members that are entitled to receive 
notice of, attend or vote at a meeting of the Members and for the purpose of 
determining those Members that are entitled to receive payment of any dividend. In 
the event the Directors designate a record date in accordance with this Article 46, 
except the record date for the purpose of determining those Members that are 
entitled to receive payment of any dividend, such record date shall be a date prior to 
the general meeting and the Directors shall immediately make a public 
announcement on the website designated by the Commission and the GreTai 
Securities Market or TSE pursuant to the Applicable Listing Rules. 

 

46

 

47. 

48. 

49. 

50. Extraordinary general meetings shall also be convened on the requisition in writing 
of any Shareholder or Shareholders entitled to attend and vote at general meetings 
of the Company holding at least three percent (3%) of the paid up voting share 
capital of the Company for a period of one year or a longer time deposited at the 
Office or the Shareholders’ Service Agent specifying the subjects for discussion and 
the reasons, and if the Board fails to give a notice for convening such meeting within 
15 days after the date of such deposit, subject to the approval of the Commission 
and for so long as the Shares are registered in the Emerging Market or listed on the 
GreTai Securities Market or TSE, the requisitionists themselves may convene the 
general meeting in the same manner, as nearly as possible, as that in which general 
meetings may be convened by the Directors, and all reasonable expenses incurred 

record date for any such determination of those Members that are entitled to 
receive notice of, attend or vote at a meeting of the Members and for the purpose 
of determining those Members that are entitled to receive payment of any dividend. 
In the event the Directors designate a record date in accordance with this Article 
46, except the record date for the purpose of determining those Members that are 
entitled to receive payment of any dividend, such record date shall be a date prior 
to the general meeting and the The Directors shall immediately make a public 
announcement of the closing of the Register on the website designated by the 
Commission and the GreTai Securities Market or TSE pursuant to the Applicable 
Listing Rules, if required. 

46

)  

4748. 

4849. 

4950. 

5051. Extraordinary general meetings shall also be convened on the requisition in 
writing of any Shareholder or Shareholders entitled to attend and vote at general 
meetings of the Company holding at least three percent (3%) of the paid up voting 
share capital of the Company for a period of one year or a longer time deposited at 
the Office or the Shareholders’ Service Agent specifying the subjects for discussion 
and the reasons, and if the Board fails to give a notice for convening such meeting 
within 15 days after the date of such deposit, subject to the approval of the 
Commission and for so long as the Shares are registered in the Emerging Market or 
listed on the GreTai Securities Market or TSE, the requisitionists themselves may 
convene the general meeting in the same manner, as nearly as possible, as that in 
which general meetings may be convened by the Directors, and all reasonable 
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by the requisitionists as a result of the failure of the Directors to convene the general 
meeting shall be reimbursed to them by the Company. However, any meeting 
convened pursuant to this Article shall be held within three months after the 
expiration of the said 15-day period. 

 

51. 

52. 

53. The following matters shall be specified in the notice of a general meeting, and shall 
not be proposed as ad hoc motions:  

(a) election or discharge of directors; 

(b) amendments to these Articles; 

(c) dissolution, Merger or Spin-off of the Company; 

(d) entering into, amendment to, or termination of any contract for lease of its 
business in whole, or for entrusting business, or for regular joint operation with 
others;  

(e) the transfer of the whole or any material part of its business or assets; and 

(f) taking over another's whole business or assets, which will have a material effect 
on the business operation of the Company; 

(g) carrying out private placement of its securities; 

(h) granting waiver to the Director’s engaging in any business within the scope of 

expenses incurred by the requisitionists as a result of the failure of the Directors to 
convene the general meeting shall be reimbursed to them by the Company. 
However, any meeting convened pursuant to this Article shall be held within three 
months after the expiration of the said 15-day period. 

 

5152. 

5253. 

5354. The following matters shall be specified in the notice of a general meeting, and 
shall not be proposed as ad hoc motions:  

(a) election or discharge of directors; 

(b) amendments to these Articles; 

(c) dissolution, Merger or Spin-off of the Company; 

(d) entering into, amendment to, or termination of any contract for lease of its 
business in whole, or for entrusting business, or for regular joint operation with 
others;  

(e) the transfer of the whole or any material part of its business or assets; and 

(f) taking over another's whole business or assets, which will have a material effect 
on the business operation of the Company; 

(g) carrying out private placement of its securities; 

(h) granting waiver to the Director’s engaging in any business within the scope of 
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business of the Company; 

(i) distributing part or all of its dividends or bonus by way of issuance of new 
Shares; and 

(j) capitalization of the statutory reserve or the Realized Reserve. 
 

 

(a)  

(b)  

(c)  

(d)  

(e)  

(f)  

(g)  

(h)  

(i)  

(j)  

54. For so long as the Shares are registered in the Emerging Market or listed on the 
GreTai Securities Market or TSE, the Company shall prepare a manual for each 
general meeting and the relevant materials, which will be made available to all 
Shareholders and shall be published on the website designated by the Commission 
and the GreTai Securities Market or TSE pursuant to the Applicable Listing Rules 
fifteen days prior to the scheduled date of the general meeting.  

business of the Company; 

(i) distributing part or all of its dividends or bonus by way of issuance of new Shares; 
and 

(j) capitalization of the statutory reserve or the Realized Reserve any other amount 
prescribed under Article 144 hereof. 

 

(a)  

(b)  

(c)  

(d)  

(e)  

(f)  

(g)  

(h)  

(i)  

(j) 144  

5455. For so long as the Shares are registered in the Emerging Market or listed on the 
GreTai Securities Market or TSE, the Company shall prepare a manual for each 
general meeting and the relevant materials, which will be made available to all 
Shareholders and shall be published on the website designated by the Commission 
and the GreTai Securities Market or TSE pursuant to the Applicable Listing Rules 
fifteen days prior to the scheduled date of the general meeting.   
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55. 

56. 

57. 

58. 

59. 

60. 

61. 

62. 

63. 

64. 

65. 

66. 

67. 

68. The instrument appointing a proxy shall be in the form approved by the Board and 
be expressed to be for a particular meeting only.  The form of proxy shall include at 
least the following information: (a) instructions on how to complete such proxy, (b) 
the matters to be voted upon pursuant to such proxy, and (c) basic identification 
information relating to the relevant Shareholder, proxy solicitor ( the “Proxy 
Solicitor”) and proxy solicitation agent (the “Proxy Solicitation Agent”)  (if any).  
The form of proxy shall be provided to the Shareholders together with the relevant 
notice for the relevant general meeting, and such notice and proxy materials shall 
be distributed to all Shareholders by mail or means of electronic communication 
pursuant Article 52 on the same day. 

 

5556. 

5657. 

5758. 

5859. 

5960. 

6061. 

6162. 

6263. 

6364. 

6465. 

6566. 

6667. 

6768. 

6869. The instrument appointing a proxy shall be in the form approved by the Board and 
be expressed to be for a particular meeting only.  The form of proxy shall include at 
least the following information: (a) instructions on how to complete such proxy, (b) 
the matters to be voted upon pursuant to such proxy, and (c) basic identification 
information relating to the relevant Shareholder, proxy solicitor ( the “Proxy 
Solicitor”) and proxy solicitation agent (the “Proxy Solicitation Agent”) (if  any).   
The form of proxy shall be provided to the Shareholders together with the relevant 
notice for the relevant general meeting, and such notice and proxy materials shall be 
distributed to all Shareholders by mail or means of electronic communication 
pursuant Article 5253 on the same day. 
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(a) (b) (c)
 ( )

52
 

69. 

70. Except for trust enterprises or Shareholders’ Service Agents approved by Taiwan 
competent authorities, when a person who acts as the proxy for two or more 
Shareholders, the number of votes represented by him shall not exceed three 
percent (3%) of the total number of votes of the Company and the portion of 
excessive votes represented by such proxy shall not be counted. 

 

 

71. A Shareholder who for one year or more has continuously held issued Shares in 
conformity with one of the following conditions may appoint a trust enterprise or 
Shareholders’ Service Agent to act as the Proxy Solicitor, and the number of Shares 
to be represented by it shall not be limited to 3 percent of the total issued voting 
Shares. The same shall apply where Shareholders who share the same opinion on 
a proposal in a general meeting jointly appoint a trust enterprise or Shareholders’ 
Service Agent to act as their Proxy Solicitor and where the aggregate amount of 
Shares held by them is in conformity with one of the following conditions: 

(a) 10 percent or more of the total issued voting Shares; or 

(b) 8 percent or more of the total issued voting Shares and, when election of 
Directors is proposed to such general meeting, one of the candidates it intends to 
support meets the qualifications for Independent Director. 

(a) (b) (c)
 ( )

5253
 

6970. 

7071. Except for trust enterprises organized under the laws of the ROC or 
Shareholders’ Service Agents approved by Taiwan competent authorities, when a 
person who acts as the proxy for two or more Shareholders, the number of votes 
represented by him shall not exceed three percent (3%) of the total number of votes 
of the Company and the portion of excessive votes represented by such proxy shall 
not be counted. 

 

71. A Shareholder who for one year or more has continuously held issued Shares in 
conformity with one of the following conditions may appoint a trust enterprise or 
Shareholders’ Service Agent to act as the Proxy Solicitor, and the number of Shares 
to be represented by it shall not be limited to 3 percent of the total issued voting 
Shares. The same shall apply where Shareholders who share the same opinion on 
a proposal in a general meeting jointly appoint a trust enterprise or Shareholders’ 
Service Agent to act as their Proxy Solicitor and where the aggregate amount of 
Shares held by them is in conformity with one of the following conditions: 

(a) 10 percent or more of the total issued voting Shares; or 

(b) 8 percent or more of the total issued voting Shares and, when election of 
Directors is proposed to such general meeting, one of the candidates it intends to 
support meets the qualifications for Independent Director. 
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(a)  

(b) 
 

72. When assigning election votes under proxies obtained through solicitation by a trust 
enterprise or Shareholders’ Service Agent appointed by a Shareholder to act as a 
Proxy Solicitor in accordance with Article 71, the number of votes assigned to any 
Independent Director candidate supported by the Shareholder shall be greater than 
those assigned to any non-Independent Director candidate. 

71

 

73. Where there is a proposal for election of Directors in a general meeting, at least one 
of the Shareholders appointing other person for solicitation shall be the candidate 
for the directorship; provided the preceding provision shall not apply if the candidate 
supported by such Shareholder meets the qualifications for Independent Director. 
The Shareholders’ Service Agent of the Company for such general meeting shall 
not act as a Proxy Solicitor for any Shareholder or handle proxy solicitation matters 
for a Proxy Solicitor. 

 

74. After a Shareholder appoints a trust enterprise or Shareholders’ Service Agent to 
act as the Proxy Solicitor, such Shareholder at such general meeting shall not make 
any further solicitation, or handle proxy solicitation matters appointed by any Proxy 
Solicitor. 

 

(a)  

(b) 
 

72. When assigning election votes under proxies obtained through solicitation by a trust 
enterprise or Shareholders’ Service Agent appointed by a Shareholder to act as a 
Proxy Solicitor in accordance with Article 71, the number of votes assigned to any 
Independent Director candidate supported by the Shareholder shall be greater than 
those assigned to any non-Independent Director candidate. 

71

 

73. Where there is a proposal for election of Directors in a general meeting, at least one 
of the Shareholders appointing other person for solicitation shall be the candidate 
for the directorship; provided the preceding provision shall not apply if the candidate 
supported by such Shareholder meets the qualifications for Independent Director. 
The Shareholders’ Service Agent of the Company for such general meeting shall not 
act as a Proxy Solicitor for any Shareholder or handle proxy solicitation matters for a 
Proxy Solicitor. 

 

74. After a Shareholder appoints a trust enterprise or Shareholders’ Service Agent to 
act as the Proxy Solicitor, such Shareholder at such general meeting shall not make 
any further solicitation, or handle proxy solicitation matters appointed by any Proxy 
Solicitor. 



 

- 44 - 
 

   Before The Revision    After The Revision 

 

75. Any person who holds the Shares of the Company pursuant to Article 64 shall not 
act as a Proxy Solicitor, or appoint a trust enterprise or Shareholders’ Service Agent 
to act as a Proxy Solicitor. 

64

 

76. 38 days prior to an annual general meeting or 23 days prior to an extraordinary 
general meeting, a Proxy Solicitor shall submit the information regarding the 
solicitation of proxies for attendance at the general meeting, certificate of 
shareholding, the documents submitted to and recorded by Taiwan competent 
authority containing the qualifications of the person appointed to handle solicitation 
matters, and the final draft of the literature and advertisements to be published to 
the Company, with a copy to the Securities and Futures Institute. 

 

77. No solicitation shall be allowed unless a Proxy Solicitor has submitted to the 
Company the written proxy solicitation documentation within the time limit provided 
in Article 76. 

76  

78. A Proxy Solicitor or the person appointed to handle matters regarding solicitation 
shall not solicit proxies outside the place of solicitation specified in the literature and 
advertisement, and the contents of the literature and advertisement referred to in 
Article 76 shall be expressly disclosed in the place of solicitation. 

76  

 

75. Any person who holds the Shares of the Company pursuant to Article 64 shall not 
act as a Proxy Solicitor, or appoint a trust enterprise or Shareholders’ Service Agent 
to act as a Proxy Solicitor. 

64

 

76. 38 days prior to an annual general meeting or 23 days prior to an extraordinary 
general meeting, a Proxy Solicitor shall submit the information regarding the 
solicitation of proxies for attendance at the general meeting, certificate of 
shareholding, the documents submitted to and recorded by Taiwan competent 
authority containing the qualifications of the person appointed to handle solicitation 
matters, and the final draft of the literature and advertisements to be published to 
the Company, with a copy to the Securities and Futures Institute. 

 

77. No solicitation shall be allowed unless a Proxy Solicitor has submitted to the 
Company the written proxy solicitation documentation within the time limit provided 
in Article 76. 

76  

78. A Proxy Solicitor or the person appointed to handle matters regarding solicitation 
shall not solicit proxies outside the place of solicitation specified in the literature and 
advertisement, and the contents of the literature and advertisement referred to in 
Article 76 shall be expressly disclosed in the place of solicitation. 

76  
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79. Where there is a proposal for election of Directors on the agenda of the general 
meeting, the director candidate(s) to be supported by the Proxy Solicitor shall not 
exceed the number of Directors to be elected according to that general meeting 
proposal or these Articles. 

 

80. A Proxy Solicitor shall compile an itemized statement of the solicited proxies and 
deliver the same to the Company or the Shareholders’ Service Agent five days 
before the date of the general meeting. 

 

81. The appointor shall personally fill in the name of the Proxy Solicitor or the Proxy 
Solicitation Agent in the proxies; provided that in the case of a trust enterprise or 
Shareholders’ Service Agent acting as the Proxy Solicitor and a Shareholders’ 
Service Agent appointed to act as the Proxy Solicitation Agent, seals may be affixed 
on the proxies instead.  

 

82. A Proxy Solicitor shall sign or seal the solicited proxies and shall not transfer such 
proxies to another person for use. 

 

83. Solicitation of proxies shall be restricted from the following circumstances: 

(a) A proxy shall not be obtained in exchange for money or other interest; provided 
that this rule shall not apply to souvenirs for a general meeting distributed on 
behalf of the Company or reasonable fees paid by a Proxy Solicitor to a company 
appointed to handle solicitation matters; 

79. Where there is a proposal for election of Directors on the agenda of the general 
meeting, the director candidate(s) to be supported by the Proxy Solicitor shall not 
exceed the number of Directors to be elected according to that general meeting 
proposal or these Articles. 

 

80. A Proxy Solicitor shall compile an itemized statement of the solicited proxies and 
deliver the same to the Company or the Shareholders’ Service Agent five days 
before the date of the general meeting. 

 

81. The appointor shall personally fill in the name of the Proxy Solicitor or the Proxy 
Solicitation Agent in the proxies; provided that in the case of a trust enterprise or 
Shareholders’ Service Agent acting as the Proxy Solicitor and a Shareholders’ 
Service Agent appointed to act as the Proxy Solicitation Agent, seals may be affixed 
on the proxies instead.  

 

82. A Proxy Solicitor shall sign or seal the solicited proxies and shall not transfer such 
proxies to another person for use. 

 

83. Solicitation of proxies shall be restricted from the following circumstances: 

(a) A proxy shall not be obtained in exchange for money or other interest; provided 
that this rule shall not apply to souvenirs for a general meeting distributed on 
behalf of the Company or reasonable fees paid by a Proxy Solicitor to a company 
appointed to handle solicitation matters; 
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(b) A proxy shall not be obtained in the name of a nominee; and 

(c) A solicited proxy shall not be used as a non-solicited proxy for attendance of a 
general meeting. 

 

(a) 
 

(b)  

(c)  

84. Except for a Shareholders’ Service Agent, a Proxy Solicitation Agent shall not 
accept the mandate of more than 30 persons. A Proxy Solicitation Agent who 
accepts the mandate of three or more Shareholders shall submit a declaration 
stating that the proxies designating the Proxy Solicitation Agent were not solicited 
on the behalf of itself or another person and an itemized statement of proxies 
together with the signed or sealed proxies to the Company or its Shareholders’ 
Service Agent five days before the date of a general meeting. 

 

85. The Company may appoint a Shareholders’ Service Agent to act as the Proxy 
Solicitation Agent of Shareholders when no resolution in respect of the election of 
Directors is proposed in the general meeting. Matters regarding the mandate shall 
be stated in the instructions in the proxies of the general meeting concerned. 

 

86. A Shareholders’ Service Agent appointed to act as the Proxy Solicitation Agent shall 
not accept the full authorization from Shareholders, and shall, within five days after 

(b) A proxy shall not be obtained in the name of a nominee; and 

(c) A solicited proxy shall not be used as a non-solicited proxy for attendance of a 
general meeting. 

 

(a) 
 

(b)  

(c)  

84. Except for a Shareholders’ Service Agent, a Proxy Solicitation Agent shall not 
accept the mandate of more than 30 persons. A Proxy Solicitation Agent who 
accepts the mandate of three or more Shareholders shall submit a declaration 
stating that the proxies designating the Proxy Solicitation Agent were not solicited 
on the behalf of itself or another person and an itemized statement of proxies 
together with the signed or sealed proxies to the Company or its Shareholders’ 
Service Agent five days before the date of a general meeting. 

 

85. The Company may appoint a Shareholders’ Service Agent to act as the Proxy 
Solicitation Agent of Shareholders when no resolution in respect of the election of 
Directors is proposed in the general meeting. Matters regarding the mandate shall 
be stated in the instructions in the proxies of the general meeting concerned. 

 

86. A Shareholders’ Service Agent appointed to act as the Proxy Solicitation Agent shall 
not accept the full authorization from Shareholders, and shall, within five days after 
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the close of each general meeting, prepare a report comprising the details of proxy 
attendance, the status of exercise of voting rights under the proxy, a copy of the 
mandate, and other matters as required by Taiwan authorities, and retain such 
report at the Shareholders’ Service Agent. 

 

87. Where there is a proposal for election of Directors in the agenda of the general 
meeting, the proxies shall be tallied and verified by the Shareholders’ Service Agent 
before the general meeting. The content of the verification shall be as follows:  

(a) Whether the proxy is printed by the Company; 

(b) Whether the Shareholder has signed or chopped it; and  

(c) Whether the name of the Solicitor or Proxy Solicitation Agent is provided, and 
whether it is correct. 

 

(a)  

(b)  

(c)  

88. No false statement or omission shall be allowed in the material contents of the 
statements in the proxy forms printed by the Company, the meeting handbook or 
other supplemental information for the general meeting, the literature and 
advertisement for solicitation of proxies by a Solicitor, the itemized statements of the 
proxies, and general meeting attendance proxies and other documents. 

the close of each general meeting, prepare a report comprising the details of proxy 
attendance, the status of exercise of voting rights under the proxy, a copy of the 
mandate, and other matters as required by Taiwan authorities, and retain such 
report at the Shareholders’ Service Agent. 

 

87. Where there is a proposal for election of Directors in the agenda of the general 
meeting, the proxies shall be tallied and verified by the Shareholders’ Service Agent 
before the general meeting. The content of the verification shall be as follows:  

(a) Whether the proxy is printed by the Company; 

(b) Whether the Shareholder has signed or chopped it; and  

(c) Whether the name of the Solicitor or Proxy Solicitation Agent is provided, and 
whether it is correct. 

 

(a)  

(b)  

(c)  

88. No false statement or omission shall be allowed in the material contents of the 
statements in the proxy forms printed by the Company, the meeting handbook or 
other supplemental information for the general meeting, the literature and 
advertisement for solicitation of proxies by a Solicitor, the itemized statements of the 
proxies, and general meeting attendance proxies and other documents. 
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89. The Proxy Solicitor shall not transfer the attendance card, sign-in card, or other 
certificate of attendance issued by the Company. The attendance card, sign-in card, 
or other certificate of attendance shall not be solicited. 

 

90. The Shares represented by a Proxy Solicitor shall not exceed 3 percent of the total 
issued voting Shares.  However, the Shares represented by the trust enterprise or 
Shareholders’ Service Agent appointed by the Shareholders to be Proxy Solicitors, 
or a Shareholders’ Service Agent appointed by the Company to be a Proxy 
Solicitation Agent for Shareholders shall not be restricted. 

 

91. The Shares represented by a Proxy Solicitation Agent accepting the mandate of 
more than 3 Shareholders shall, in addition to not being more than 4 times the 
number of Shares held by it, not exceed 3 percent of the total number of issued 
voting Shares. The Proxy Solicitation Agent who solicits proxies shall not represent 
more than 3 percent of the total number of issued voting Shares. 

 

92. If Shareholders, Proxy Solicitors, or Proxy Solicitation Agents who do not use the 
proxies in the way complying with these Articles, the votes representing by them 
shall not be counted and the Company may refuse to distribute to such persons the 
voting slips of each motion in the general meeting concerned.  If any vote shall not 
be counted, the Company shall conduct a re-count. 

 

 

89. The Proxy Solicitor shall not transfer the attendance card, sign-in card, or other 
certificate of attendance issued by the Company. The attendance card, sign-in card, 
or other certificate of attendance shall not be solicited. 

 

90. The Shares represented by a Proxy Solicitor shall not exceed 3 percent of the total 
issued voting Shares.  However, the Shares represented by the trust enterprise or 
Shareholders’ Service Agent appointed by the Shareholders to be Proxy Solicitors, 
or a Shareholders’ Service Agent appointed by the Company to be a Proxy 
Solicitation Agent for Shareholders shall not be restricted. 

 

91. The Shares represented by a Proxy Solicitation Agent accepting the mandate of 
more than 3 Shareholders shall, in addition to not being more than 4 times the 
number of Shares held by it, not exceed 3 percent of the total number of issued 
voting Shares. The Proxy Solicitation Agent who solicits proxies shall not represent 
more than 3 percent of the total number of issued voting Shares. 

 

9272.If Shareholders, Proxy Solicitors, or Proxy Solicitation Agents who do not use the 
proxies in the way complying with these Articles, the votes representing by them 
shall not be counted and the Company may refuse to distribute to such persons the 
voting slips of each motion in the general meeting concerned.  If any vote shall not 
be counted, the Company shall conduct a re-count. For so long as the Shares are 
registered in the Emerging Market or listed on the GreTai Securities Market or TSE, 
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93. 

94. A resolution in writing signed by all the Shareholders for the time being entitled to 
receive notice of and to attend and vote at general meetings of the Company (or 
being corporations by their duly authorised representatives) shall be as valid and 
effective as if the same had been passed at a general meeting of the Company duly 
convened and held.  

 

95. The votes may be exercised in writing or by way of electronic transmission if the 
method for exercising the votes has been described in the notice of the general 
meeting. 

 

96. A Shareholder who exercises his votes in writing or by way of electronic 
transmission as set forth in the preceding Article 95 shall be deemed to have to the 
extent permitted by the Cayman Islands law and the Applicable Listing Rules 
attended such general meeting in person, or have appointed the chairman of the 
general meeting such shareholder’s proxy, but shall be deemed to have waived his 
votes in respective of any ad hoc motions and the amendments to the contents of 

the use and solicitation of proxies shall be in compliance with the Applicable Listing 
Rules, including but not limited to "Regulations Governing the Use of Proxies for 
Attendance at Shareholder Meetings of Public Companies". 

 

9373. 

94. A resolution in writing signed by all the Shareholders for the time being entitled to 
receive notice of and to attend and vote at general meetings of the Company (or 
being corporations by their duly authorised representatives) shall be as valid and 
effective as if the same had been passed at a general meeting of the Company duly 
convened and held.  

 

9574.The votes may be exercised in writing or by way of a written ballot or by way of 
electronic transmission if the method for exercising the votes has been described in 
the notice of the general meeting. 

 

9675.A Shareholder who exercises his votes in writing by way of a written ballot or by 
way of electronic transmission as set forth in the preceding Article 9574 shall be 
deemed to have to the extent permitted by the Cayman Islands law and the 
Applicable Listing Rules attended such general meeting in person, or have 
appointed the chairman of the general meeting such shareholder’s proxy and such 
appointment shall not be treated as an appointment of any proxy as defined under 
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the original proposals at such general meeting.  

 

 

 

 

 

 

 

 

 

 

95

 

 

 

 

 

 

 

97. A Shareholder shall deliver his declaration about the votes in writing or by way of 
electronic transmission to the Company no later than the fifth (5th) day prior to the 
scheduled meeting date of the general meeting; whereas if two or more declarations 
are delivered to the Company, the first declaration shall prevail unless an explicit 
statement to revoke the previous declaration is made in the declaration which 
comes later. 

 
 
 
 

the Applicable Listing Rules, but any Shareholder voting in such manner shall not be 
entitled to notice of, and the right to vote in regard to, but shall be deemed to have 
waived his votes in respective of any ad hoc motions and the amendments to the 
contents of the original proposals at such general meeting. The chairman of the 
meeting shall vote on behalf of such Shareholders according to their voting 
instructions. In the event that the chairman of the meeting does not vote on behalf of 
such Shareholders according to their voting instructions, such votes shall not be 
counted in determining the number of votes of the Shareholders present at the said 
meeting provided that such shares may be counted in determining the number of 
shares of the Shareholders present at such general meeting for the purpose of 
determining the quorum. 

9574

/
/

 

9776. A Shareholder shall submit his vote deliver his declaration about the votes in 
writing by way of a written ballot or by way of electronic transmission to the 
Company no later than the fifth (5th) day prior to the scheduled meeting date of the 
general meeting; whereas if two or more such written ballot or electronic 
transmission are submitted declarations are delivered to the Company, the first 
declaration shall prevail unless an explicit statement to revoke the previous 
declaration is made in the declaration which comes later the proxy deemed to be 
given to the chairman of the general meeting pursuant to Article 75 by the first 
written ballot or transmission shall prevail unless it is expressly included in the 
subsequent vote by written ballot or electronic transmission that the original vote 
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98. In case a Shareholder who has exercised his votes in writing or by way of electronic 

transmission intends to attend the general meeting in person, he shall, at least one 
day prior to the meeting date serve a separate declaration of intention to rescind his 
previous declaration of intention made in exercising the votes. In the absence of a 
timely rescission of the previous declaration of intention, the votes exercised in 
writing or by way of electronic transmission shall prevail.  

 
 
 
 
 
 
 
 

 

 

 

99. In case a Shareholder who has exercised his votes in writing or by way of electronic 
transmission also appoints a proxy to attend a general meeting on his behalf, the 
votes exercised by proxy shall prevail. 

submitted by written ballot or electronic transmission be revoked. 

75

 

9877. In case a Shareholder who has exercised his votes in writing by way of a written 
ballot or by way of electronic transmission intends to attend the general meeting in 
person, he shall, at least one day prior to the meeting date serve a separate 
declaration of intention to rescind his previous declaration of intention made in 
exercising the votes. In the absence of a timely rescission of the previous 
declaration of intention, the votes exercised in writing or by way of electronic 
transmission shall prevail date of the meeting revoke such vote by written ballot or 
electronic transmission and such revocation shall constitute a revocation of the 
proxy deemed to be given to the chairman of the general meeting pursuant to Article 
76.  If a Shareholder who has submitted his or her vote in writing or by way of 
electronic transmission pursuant to Article 75 does not submit such a revocation 
before the prescribed time, his or her vote by written ballot or electronic transmission 
and the proxy deemed to be given to the chairman of the general meeting pursuant 
to Article 75 shall prevail.   

76

75
75

 

9978. In case a Shareholder who has exercised his votes in writing or by way of 
electronic transmission also appoints a proxy to attend a general meeting on his 
behalf, the votes exercised by proxy shall prevail. If a Shareholder has submitted his 
or her vote in writing or by way of electronic transmission pursuant to Article 75, and 
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100. A Proxy Solicitor shall be a Shareholder holding 50,000 or more of the issued 

voting Shares, unless the Proxy Solicitor is the trust enterprise or Shareholders’ 
Service Agent. If election of Directors is proposed in the general meeting, the Proxy 
Solicitor shall hold the Shares, as evidenced by the Register or the certificate 
deposited in the securities central depository as of the date on which the Register is 
closed for transfers for such general meeting, continuously for a period of at least 6 
months, (a) 800,000 or more of the issued voting Shares, or (b) 0.2% or more of the 
total number of issued voting Shares but no less than 100,000 Shares. 

 

101. In accordance to the laws of the Republic of China, a Shareholder, a trust 
enterprise, a Shareholders’ Service Agent or a responsible person thereof, to which 
any of the following circumstances applies shall not serve as a Proxy Solicitor: 

(a) Has previously been convicted by a conclusive judgment of a crime under the 
Organized Crime Prevention Act, where less than five years has elapsed since 
completion of the term of sentence. 

(b) Has been convicted by a conclusive judgment of violating, in connection with 

has subsequently submitted a proxy appointing a person as his or her proxy to 
attend the general meeting on his or her behalf, the subsequent appointment of that 
person as his or her proxy shall be deemed to be a revocation of such Shareholder’s 
deemed appointment of the chairman of the general meeting as his or her proxy 
pursuant to Article 77 and the vote casted by that person subsequently appointed as 
his or her proxy shall prevail. 

75
77

 

100. A Proxy Solicitor shall be a Shareholder holding 50,000 or more of the issued 
voting Shares, unless the Proxy Solicitor is the trust enterprise or Shareholders’ 
Service Agent. If election of Directors is proposed in the general meeting, the Proxy 
Solicitor shall hold the Shares, as evidenced by the Register or the certificate 
deposited in the securities central depository as of the date on which the Register is 
closed for transfers for such general meeting, continuously for a period of at least 6 
months, (a) 800,000 or more of the issued voting Shares, or (b) 0.2% or more of the 
total number of issued voting Shares but no less than 100,000 Shares. 

 

101. In accordance to the laws of the Republic of China, a Shareholder, a trust 
enterprise, a Shareholders’ Service Agent or a responsible person thereof, to which 
any of the following circumstances applies shall not serve as a Proxy Solicitor: 

(a) Has previously been convicted by a conclusive judgment of a crime under the 
Organized Crime Prevention Act, where less than five years has elapsed since 
completion of the term of sentence. 

(b) Has been convicted by a conclusive judgment of violating, in connection with 
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solicitation of proxies, provisions of the Criminal Code addressing forgery of 
documents, where less than three years has elapsed since completion of the 
term of sentence. 

(c) Has previously been sentenced to imprisonment for six months or more for fraud, 
breach of trust, or misappropriation, where less than three years has elapsed 
since completion of the term of imprisonment. 

(d) Has previously been sentenced to imprisonment for six months or more for 
violating the Securities and Exchange Act, Futures Trading Act, Banking Act, 
Trust Enterprise Act, Financial Holding Company Act, or other financial 
administration act, where less than three years has elapsed since completion of 
the term of imprisonment. 

(e) Has previously been found by a conclusive judgment to have solicited proxies in 
violation of Regulations Governing the Use of Proxies for Attendance at 
Shareholder Meetings of Public Companies of Taiwan and the represented votes 
were not counted, where less than two years have passed since such conclusive 
judgment. 

 

(a)  

(b)  

(c)  

(d) 
 

(e) 
 

102. Within 7 days after the end of the general meeting, the appointor of a proxy may 
examine the manner in which the proxy has been used with the Company or its 

solicitation of proxies, provisions of the Criminal Code addressing forgery of 
documents, where less than three years has elapsed since completion of the 
term of sentence. 

(c) Has previously been sentenced to imprisonment for six months or more for fraud, 
breach of trust, or misappropriation, where less than three years has elapsed 
since completion of the term of imprisonment. 

(d) Has previously been sentenced to imprisonment for six months or more for 
violating the Securities and Exchange Act, Futures Trading Act, Banking Act, 
Trust Enterprise Act, Financial Holding Company Act, or other financial 
administration act, where less than three years has elapsed since completion of 
the term of imprisonment. 

(e) Has previously been found by a conclusive judgment to have solicited proxies in 
violation of Regulations Governing the Use of Proxies for Attendance at 
Shareholder Meetings of Public Companies of Taiwan and the represented votes 
were not counted, where less than two years have passed since such conclusive 
judgment. 

 

(a)  

(b)  

(c)  

(d) 
 

(e) 
 

102. Within 7 days after the end of the general meeting, the appointor of a proxy may 
examine the manner in which the proxy has been used with the Company or its 
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Shareholders’ Service Agent. 

 

103. Proxies and documents, statements and information published by media shall be 
kept for at least one year. However, if a Shareholder initiates a suit, the documents 
shall be kept until the conclusion of the litigation. 

 

104. 

105. 

106. If a clearing house (or its nominee) is a Shareholder of the Company it may, by 
resolution of its directors or other governing body or by power of attorney, authorise 
such person or persons as it thinks fit to act as its representative or representatives 
at any general meeting of the Company or at any general meeting of any class of 
Shareholders of the Company provided that, if more than one person is so 
authorised, the authorisation shall specify the number and class of Shares in 
respect of which each such person is so authorised.  A person so authorised 
pursuant to this Article shall be entitled to exercise the same powers on behalf of the 
clearing house (or its nominee) which he represents as that clearing house (or its 
nominee) could exercise if it were an individual Shareholder holding the number and 
class of Shares specified in such authorisation. 

 

107. If a clearing house (or its nominee) is a Shareholder of the Company, it may, by 

Shareholders’ Service Agent. 

 

103. Proxies and documents, statements and information published by media shall be 
kept for at least one year. However, if a Shareholder initiates a suit, the documents 
shall be kept until the conclusion of the litigation. 

 

10479. 

10580. 

106. If a clearing house (or its nominee) is a Shareholder of the Company it may, by 
resolution of its directors or other governing body or by power of attorney, authorise 
such person or persons as it thinks fit to act as its representative or representatives 
at any general meeting of the Company or at any general meeting of any class of 
Shareholders of the Company provided that, if more than one person is so 
authorised, the authorisation shall specify the number and class of Shares in 
respect of which each such person is so authorised.  A person so authorised 
pursuant to this Article shall be entitled to exercise the same powers on behalf of the 
clearing house (or its nominee) which he represents as that clearing house (or its 
nominee) could exercise if it were an individual Shareholder holding the number and 
class of Shares specified in such authorisation. 

 

107. If a clearing house (or its nominee) is a Shareholder of the Company, it may, by 
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delivering to the Company the Roster of Beneficial Owners for the underlying 
shares (the "Roster of Beneficial Owners"), nominate such beneficial owners (the 
"Nominated Person") as entitled to enjoy or exercise all or any of the following 
rights of the Member in relation to the Company as if the Nominated Person were a 
Member of the Company holding the number and class of Shares specified in the 
Roster of Beneficial Owners.  The Roster of Beneficial Owners shall contain the 
names, addresses and such other relevant information of the Nominated Persons 
and shall be in such form as the Directors may, in their absolute discretion, approve.  
An Roster of Beneficial Owners shall be served to the Company no later than 50 
and 20 days prior to the date of annual and extraordinary general meeting, 
respectively, or such other time periods as may be agreed between the Company 
and the clearing house, if the Nominated Person intends to enjoy or exercise the 
rights specified in paragraphs (c), (d), (g), (h) and (i) below at the relevant general 
meeting.  Upon receipt of such Roster of Beneficial Owners, the Directors may in 
their sole discretions shall recognise the rights of the Nominated Persons specified 
in the Roster of Beneficial Owners, and so long as the clearing house is the 
Shareholder with respect to the Shares specified in the Roster of Beneficial Owners, 
such nomination shall not expire until the delivery by the clearing house of an 
updated Roster of Beneficial Owners. Notwithstanding the provisions of this Article, 
this Article does not confer any right enforceable against the Company by anyone 
other than the Shareholder and does not affect the requirements for an effective 
transfer or other disposition of the whole or part of a Shareholder's interests in the 
Company: 

(a) pre-emptive right as provided in Article 14;  

(b) right to be sent proposed written resolution and sign the resolution instrument;  

(c) right to consent modification of rights as provided in Article 19; 

(d) appraisal rights as provided in Article 36; 

(e) right to request the Company to redeem the Shares as provided in Article 37; 

(f) right to make requisition to the Board or the Commission, as applicable, to 

delivering to the Company the Roster of Beneficial Owners for the underlying shares 
(the  "Roster of Beneficial Owners"), nominate such beneficial owners (the 
"Nominated Person") as entitled to enjoy or exercise all or any of the following 
rights of the Member in relation to the Company as if the Nominated Person were a 
Member of the Company holding the number and class of Shares specified in the 
Roster of Beneficial Owners.  The Roster of Beneficial Owners shall contain the 
names, addresses and such other relevant information of the Nominated Persons 
and shall be in such form as the Directors may, in their absolute discretion, approve.  
An Roster of Beneficial Owners shall be served to the Company no later than 50 and 
20 days prior to the date of annual and extraordinary general meeting, respectively, 
or such other time periods as may be agreed between the Company and the 
clearing house, if the Nominated Person intends to enjoy or exercise the rights 
specified in paragraphs (c), (d), (g), (h) and (i) below at the relevant general 
meeting.  Upon receipt of such Roster of Beneficial Owners, the Directors may in 
their sole discretions shall recognise the rights of the Nominated Persons specified 
in the Roster of Beneficial Owners, and so long as the clearing house is the 
Shareholder with respect to the Shares specified in the Roster of Beneficial Owners, 
such nomination shall not expire until the delivery by the clearing house of an 
updated Roster of Beneficial Owners. Notwithstanding the provisions of this Article, 
this Article does not confer any right enforceable against the Company by anyone 
other than the Shareholder and does not affect the requirements for an effective 
transfer or other disposition of the whole or part of a Shareholder's interests in the 
Company: 

(a) pre-emptive right as provided in Article 14;  

(b) right to be sent proposed written resolution and sign the resolution instrument;  

(c) right to consent modification of rights as provided in Article 19; 

(d) appraisal rights as provided in Article 36; 

(e) right to request the Company to redeem the Shares as provided in Article 37; 

(f) right to make requisition to the Board or the Commission, as applicable, to 
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convene general meeting as provided in Article 50 or Article 51; 

(g) right to notice of and relevant materials for general meeting; 

(h) right to vote at general meeting; 

(i) right to appoint proxy to act at general meeting; 

(j) right to submit a petition to the court for appropriate remedies for a general 
meeting or a resolution which in violation of the Law, Applicable Listing Rules or 
these Articles as provided in Article 104; 

(k) right to petition any competent court for the removal of a Director pursuant to 
Article 138; 

(l) right to receive dividends and distributions;  

(m) right to be sent a copy of annual accounts and reports; and 

(n) right to inspect the documents as provided in Article 163 and Article 174. 

 

(a) 14  

(b)  

convene general meeting as provided in Article 50 or Article 51; 

(g) right to notice of and relevant materials for general meeting; 

(h) right to vote at general meeting; 

(i) right to appoint proxy to act at general meeting; 

(j) right to submit a petition to the court for appropriate remedies for a general 
meeting or a resolution which in violation of the Law, Applicable Listing Rules or 
these Articles as provided in Article 104; 

(k) right to petition any competent court for the removal of a Director pursuant to 
Article 138; 

(l) right to receive dividends and distributions;  

(m) right to be sent a copy of annual accounts and reports; and 

(n) right to inspect the documents as provided in Article 163 and Article 174. 

 

(a) 14  

(b)  
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(c) 19  

(d) 36  

(e) 37  

(f) 50 51  

(g)  

(h)  

(i)  

(j) 104

 

(k) 138  

(l)  

(m)  

(n) 163 174  

108. Unless otherwise determined by the Company in general meeting, the number of 
Directors shall be no less than five Directors and no more than ten Directors, the 
exact number of Directors to be determined from time to time solely by an Ordinary 
Resolution of the general meeting. The Directors shall be elected or appointed in 
the first place by the subscribers to the Memorandum of Association or by a majority 
of them.  For so long as the Shares are listed on the GreTai Securities Market or 
TSE, the Directors shall include such number of Independent Directors as 
applicable law, rules or regulations or the Applicable Listing Rules require for a 
foreign issuer. 

(c) 19  

(d) 36  

(e) 37  

(f) 50 51  

(g)  

(h)  

(i)  

(j) 104

 

(k) 138  

(l)  

(m)  

(n) 163 174  

10881. Unless otherwise determined by the Company in general meeting, the number 
of Directors shall be no less than five Directors and no more than ten Directors, the 
exact number of Directors to be determined from time to time solely by an Ordinary 
Resolution of the general meeting. The Directors shall be elected or appointed in 
the first place by the subscribers to the Memorandum of Association or by a 
majority of them.  For so long as the Shares are listed on the GreTai Securities 
Market or TSE, the Directors shall include such number of Independent Directors 
as applicable law, rules or regulations or the Applicable Listing Rules require for a 
foreign issuer. 
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109. 

110. 

111. The list of candidates for election of Directors pursuant to the Article 108 and 
Article 109 shall be prepared by the Directors and distributed to the Members at 
least 48 hours prior to any general meeting convened for the purposes of electing 
Director(s).  The Directors may also adopt a candidate nomination mechanism 
which is in compliance with Applicable Listing Rules. The rules and procedures for 
such candidate nomination shall be in accordance with policies established by the 
Directors and by an Ordinary Resolution from time to time, which policies shall be in 
accordance with the Law, these Articles and the Applicable Listing Rules. 

108 109

 

112. 

113. When the number of Directors falls below five due to the dismissal or 
disqualification of a Director for any reason, the Company shall hold an election for 
Director at the next following general meeting. When the number of Directors falls 
short by one-third of the total number prescribed by Article 108, the Company shall 
convene an extraordinary general meeting for election of Directors within 60 days. 

 

108
 

114. 

115. 

 

10982. 

11083. 

11184. The list of candidates for election of Directors pursuant to the Article 10881 and 
Article 10982 shall be prepared by the Directors and distributed to the Members at 
least 48 hours prior to any general meeting convened for the purposes of electing 
Director(s).  The Directors may also adopt a candidate nomination mechanism 
which is in compliance with Applicable Listing Rules. The rules and procedures for 
such candidate nomination shall be in accordance with policies established by the 
Directors and by an Ordinary Resolution from time to time, which policies shall be in 
accordance with the Law, these Articles and the Applicable Listing Rules. 

10881 10982

 

11285. 

11386. When the number of Directors falls below five due to the dismissal or 
disqualification of a Director for any reason, the Company shall hold an election for 
Director at the next following general meeting. When the number of Directors falls 
short by one-third of the total number prescribed by Article 10881, the Company 
shall convene an extraordinary general meeting for election of Directors within 60 
days. 

10881
 

11487. 

11588. 
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116. 

117. 

118. 

119. 

120. The Directors shall receive such remuneration as the general meeting of 
Shareholders may from time to time determine, if the remuneration is not prescribed 
in these Articles. However, such remuneration to the Directors cannot be ratified 
retrospectively by shareholders at a general meeting. Each Director shall be entitled 
to be repaid or prepaid all travelling, hotel and incidental expenses reasonably 
incurred or expected to be incurred by him in attending meetings of the Board or 
committees of the Board or general meetings or separate meetings of any class of 
Shares or of debentures of the Company or otherwise in connection with the 
discharge of his duties as a Director.  

 
 
 
 

 

 

 

121. 

122. Any Director may in writing appoint another Shareholder to be his alternate and, 
save to the extent provided otherwise in the form of appointment, such alternate 
shall have authority to sign written resolutions on behalf of the appointing Director 
and to act in such Director's place at any meeting of the Directors at which he is 
unable to be present.  Every such alternate shall be entitled to attend and vote at 

11689. 

11790. 

11891. 

11992. 

12093. The Directors shall receive such remuneration as the general meeting of 
Shareholders may from time to time determine, if the remuneration is not prescribed 
in these Articles. However, such remuneration to the Directors cannot be ratified 
retrospectively by shareholders at a general meeting. The remuneration of the 
Directors may only be paid in cash.  The amount of such remuneration is 
authorized to be decided by the Board of Directors, taking into account the extent 
and value of the services provided for the management of the Company and the 
standard of the same industry worldwide. Each Director shall be entitled to be repaid 
or prepaid all travelling, hotel and incidental expenses reasonably incurred or 
expected to be incurred by him in attending meetings of the Board or committees of 
the Board or general meetings or separate meetings of any class of Shares or of 
debentures of the Company or otherwise in connection with the discharge of his 
duties as a Director.  

 

12194. 

12295. Any Director may in writing appoint another Shareholder Director to be his 
alternate and, save to the extent provided otherwise in the form of appointment, 
such alternate shall have authority to sign written resolutions on behalf of the 
appointing Director and to act in such Director's place at any meeting of the 
Directors at which he is unable to be present.  Every such alternate shall be entitled 
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meetings of the Directors as a Director when the Director 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.  A Director may at any 
time in writing revoke the appointment of an alternate appointed by him.  Such 
alternate shall not be an officer of the Company and shall 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. 

 

123. 

124. 

125. 

126. 

127. 

128. 

129. 

130. 

131. 

132.                                                                    

 

to attend and vote at meetings of the Directors as a Director when the Director 
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.  
A Director may at any time in writing revoke the appointment of an alternate 
appointed by him.  Such alternate shall not be an officer of the Company and shall 
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. 

 

12396. 

12497. 

12598. 

12699. 

127100. 

128101. 

129102. 

130103. 

131104. 

132105. 

106. Notwithstanding anything contained in these Articles and to the extent as required 
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by the Applicable Listing Rules, the Company shall establish an Audit Committee.  
The Audit Committee shall comprise solely of Independent Directors and the 
number of committee members shall not be less than three.  One of the Audit 
Committee members shall be elected by the Committee members as the convener 
to convene meetings of the Audit Committee from time to time and to the extent as 
required by the Applicable Listing Rules, at least one of the Audit Committee 
members shall have accounting or financial expertise.  A valid resolution of the 
Audit Committee requires approval of one-half or more of all its members. 

 

107. Where an Audit Committee has been established, any of the following matters of 
the Company shall require the consent of one-half or more of all Audit Committee 
members and be submitted to the Board of Directors for resolution: 

(a) adoption of or amendment to an internal control system; 

(b) assessment of the effectiveness of the internal control system; 

(c) adoption of or amendment to the handling procedures for financial or operational 
actions of material significance, such as acquisition or disposal of assets, 
derivatives trading, extension of monetary loans to others, or endorsements or 
guarantees for others; 

(d) any matter relating to the personal interest of the Directors;  

(e) a material asset or derivatives transaction; 

(f) a material monetary loan, endorsement, or provision of guarantee; 

(g) the offering, issuance, or Private Placement of any equity-type securities; 

(h) the hiring or dismissal of an attesting certified public accountant, or the 
compensation given thereto; 
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(i) the appointment or discharge of a financial, accounting, or internal auditing 
officer; 

(j) approval of annual and semi-annual financial reports; and 

(k) any other matter so determined by the Company from time to time or required by 
any competent authority overseeing the Company. 

With the exception of item (j), any other matter that has not been approved with the 
consent of one-half or more of all Audit Committee members may be undertaken 
upon the consent of two-thirds or more of the members of the Board of Directors, 
and the resolution of the Audit Committee shall be recorded in the minutes of the 
Directors meeting. 

  

(a)   

(b)  

(c) 
  

(d)   

(e)   

(f)  

(g)   

(h)   

(i)   

(j)   

(k)   

j
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133.                                         

134. 

135. 

136. 

137. 

138. 

139. 

140. 

141. 

142. 

143. 

144. 

145. 

146. 

147. 

148. A resolution signed by all the Directors or all the members of a committee of 
Directors, including a resolution signed by a duly appointed alternate proxy (subject 
as provided otherwise in the terms of appointment of the alternate), shall be as valid 
and effectual as if it had been passed at a meeting of the Directors, or committee of 
Directors as the case may be, duly called and constituted.  When signed a 
resolution may consist of several documents each signed by one or more of the 
Directors or his duly appointed alternate. 

 

133108. 

134109. 

135110. 

136111. 

137112. 

138113. 

139114. 

140115. 

141116. 

142117. 

143118. 

144119. 

145120. 

146121. 

147122. 

148. A resolution signed by all the Directors or all the members of a committee of 
Directors, including a resolution signed by a duly appointed alternate proxy (subject 
as provided otherwise in the terms of appointment of the alternate), shall be as valid 
and effectual as if it had been passed at a meeting of the Directors, or committee of 
Directors as the case may be, duly called and constituted.  When signed a 
resolution may consist of several documents each signed by one or more of the 
Directors or his duly appointed alternate. 
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149. 

150. 

151. 

152. 

153. 

154. 

155. When allocating the earnings for each fiscal year, the Company may, after 
offsetting losses from previous years and after paying taxes, set aside any statutory 
or special reserve by Ordinary Resolution. The allocation of the balance remaining 
as bonuses, dividends, retained earnings or otherwise, shall be proposed by the 
Board and resolved by the general meeting. 

 

156. 

157. 

158. 

159. 

160. 

161. 

( )

 

149123. 

150124. 

151125. 

152126. 

153127. 

154128. 

155129. When allocating the earnings for each fiscal year, the Company may, after 
offsetting losses from previous years and after paying taxes, set aside any statutory 
or special reserve by Ordinary Resolution. The allocation of the balance remaining 
as bonuses, dividends, retained earnings or otherwise, shall be proposed by the 
Board and resolved by the general meeting.. 

 

156130. 

157131. 

158132. 

159133. 

160134. 

161135. 



 

- 65 - 
 

   Before The Revision    After The Revision 

162. 

163. 

164. Save for the preceding Article 162 and Article 174, the Directors shall from time to 
time determine whether and to what extent and at what times and places and under 
what conditions or regulations the accounts and books of the Company or any of 
them shall be open to the inspection of Shareholders not being Directors, and no 
Shareholder (not being a Director) shall have any right of inspecting any account or 
book or document of the Company except as conferred by law or authorised by the 
Directors or by Ordinary Resolution. 

162 174

 ( )  
 

165. 

166. 

167. 

168. 

169. 

170. 

171. 

172. 

173. 

174. 

175. 

162136. 

163137. 

164138. Save for the preceding Article 162136 and Article 174153, the Directors shall 
from time to time determine whether and to what extent and at what times and 
places and under what conditions or regulations the accounts and books of the 
Company or any of them shall be open to the inspection of Shareholders not being 
Directors, and no Shareholder (not being a Director) shall have any right of 
inspecting any account or book or document of the Company except as conferred by 
law or authorised by the Directors or by Ordinary Resolution. 

162136 174153

 ( ) 
 

165139. 

166140. 

167141. 

168142. 

169143. 

170144. 

171145. 

172146. 

173147. 

174148. 

175149. 
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176. 

177. 

178. 

179. 

180. 

181. 

182. 

183. 

184. 

185. 

186. 

187. 

188. 

189. 

190. 

Reverse Back to shares of Array Network Inc. Array Network Inc.  

191. If the Company has not completed an initial public offering of its shares on the TSE 
or the Gretai Securities Market (in either case, the “Taiwan IPO”) as of December 
31, 2010 (“Long Stop Date”), the Board of Directors of the Company shall take all 
necessary action to cause the Company to exit the Emerging Market (insofar as the 
Company has at the relevant time entered such Emerging Market). Upon such exit, 
the Repurchase and Transfer-Back (as defined in Article 193) shall take place and 
the Cash Offer (as defined in Article 194) shall be made by the Company.   

(“ ”)

176150. 

177151. 

178152. 

179153. 

180154. 

181155. 

182156. 

183157. 

184158. 

185159. 

186160. 

187161. 

188162. 

189163. 

190164. 

Reverse Back to shares of Array Network Inc. Array Network Inc.  

191. If the Company has not completed an initial public offering of its shares on the TSE 
or the Gretai Securities Market (in either case, the “Taiwan IPO”) as of December 
31, 2010 (“Long Stop Date”), the Board of Directors of the Company shall take all 
necessary action to cause the Company to exit the Emerging Market (insofar as the 
Company has at the relevant time entered such Emerging Market). Upon such exit, 
the Repurchase and Transfer-Back (as defined in Article 193) shall take place and 
the Cash Offer (as defined in Article 194) shall be made by the Company.   

(“ ”)
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 ( “ ”)
 (

)  ( 193 )
 ( 194 )  

192. Notwithstanding Article 191, at any time prior to the completion of a Taiwan IPO, 
(i) the Board of Directors of the Company or (ii) the shareholders of the Company by 
way of an Ordinary Resolution may cause the Company to exit the Emerging Market 
(insofar as the Company has at the relevant time entered such Emerging Market). 
Upon such exit, the Repurchase and Transfer-Back (as defined in Article 193) shall 
take place and the Cash Offer (as defined in Article 194) shall be made by the 
Company. 

191 (i) 
 (ii)  (

)  ( 193 )
 ( 194 )  

193. Upon the occurrence of the condition set forth in Article 191 or the resolution 
passed by the Board of Directors or by the shareholders of the Company, as the 
case may be pursuant to Article 192, and subject to the requirements of the Law, 
the Company shall repurchase such of the Company’s then existing issued shares 
from all of those shareholders of the Company (the “Swapped Shareholders”) who 
shall have transferred shares in the capital of ANI (the “Swapped ANI Shares”) to 
the Company at Closing and, upon such repurchase, the shares owned by each and 
every Swapped Shareholder shall be cancelled; and in exchange therefor and in 
consideration thereof, the Company shall transfer such of the Swapped ANI Shares 
it then holds to the Swapped Shareholders (collectively, the “Repurchase and 
Transfer-Back”), at the same number of Swapped ANI Shares and same class of 
Swapped ANI Shares as the Swapped Shareholders had transferred to the 
Company pursuant to the Share Swap Agreement. Upon the completion of the 
Repurchase and Transfer-Back, the Fifth Amended and Restated Members 
Agreement shall become effective and unconditional in accordance with its terms; 

 ( “ ”)
 (

)  ( 193 )
 ( 194 )  

192. Notwithstanding Article 191, at any time prior to the completion of a Taiwan IPO, 
(i) the Board of Directors of the Company or (ii) the shareholders of the Company by 
way of an Ordinary Resolution may cause the Company to exit the Emerging Market 
(insofar as the Company has at the relevant time entered such Emerging Market). 
Upon such exit, the Repurchase and Transfer-Back (as defined in Article 193) shall 
take place and the Cash Offer (as defined in Article 194) shall be made by the 
Company. 

191 (i) 
 (ii)  (

)  ( 193 )
 ( 194 )  

193. Upon the occurrence of the condition set forth in Article 191 or the resolution 
passed by the Board of Directors or by the shareholders of the Company, as the 
case may be pursuant to Article 192, and subject to the requirements of the Law, the 
Company shall repurchase such of the Company’s then existing issued shares from 
all of those shareholders of the Company (the “Swapped Shareholders”) who shall 
have transferred shares in the capital of ANI (the “Swapped ANI Shares”) to the 
Company at Closing and, upon such repurchase, the shares owned by each and 
every Swapped Shareholder shall be cancelled; and in exchange therefor and in 
consideration thereof, the Company shall transfer such of the Swapped ANI Shares 
it then holds to the Swapped Shareholders (collectively, the “Repurchase and 
Transfer-Back”), at the same number of Swapped ANI Shares and same class of 
Swapped ANI Shares as the Swapped Shareholders had transferred to the 
Company pursuant to the Share Swap Agreement. Upon the completion of the 
Repurchase and Transfer-Back, the Fifth Amended and Restated Members 
Agreement shall become effective and unconditional in accordance with its terms; 
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and the Swapped Shareholders and the Company shall do such further acts as may 
be necessary to document that effect. Contemporaneously with the Repurchase 
and Transfer-Back as set out in this Article 193, the Company shall allot and issue 1 
ordinary Share to such person as may be designated by ANI such that the 
Company would have at least 1 shareholder at all times. 

191 192 (
) ANI  ( “  ANI 
”)  (  “ ”) 

 ANI 
 ANI  (  “

”)

( 193)   ANI 
 

194. Subject to the requirements of the Law, if a Repurchase and Transfer-Back will 
occur pursuant to Article 191 or Article 192: 

(a) the Company shall, immediately prior to such occurrence, offer to repurchase, in 
cash and at fair market value, all of the Company’s shares that have been issued 
pursuant to Article 196(a) and Article 196(b) (the “Cash Offer”); and 

(b) if any such offer is not accepted by any holder of such shares (the 
“Non-Accepting Shareholder”), those shares to which the offer has not been 
accepted shall be subject to mandatory repurchase by the Company and, upon 
such repurchase, such shares shall be cancelled; and in exchange therefor and 
in consideration thereof, the Company shall transfer or cause ANI to issue (as 
the case may require) Series D Preference Shares to the relevant Non-Accepting 
Shareholder(s), at the ratio of one (1) Series D Preference Share for every one 
(1) share in the capital of the Company,  

in each case, such that the repurchase shall be completed at the same time as the 

and the Swapped Shareholders and the Company shall do such further acts as may 
be necessary to document that effect. Contemporaneously with the Repurchase and 
Transfer-Back as set out in this Article 193, the Company shall allot and issue 1 
ordinary Share to such person as may be designated by ANI such that the Company 
would have at least 1 shareholder at all times. 

191 192 (
) ANI  ( “  ANI 
”)  (  “ ”) 

 ANI 
 ANI  (  “

”)

( 193)   ANI 
 

194. Subject to the requirements of the Law, if a Repurchase and Transfer-Back will 
occur pursuant to Article 191 or Article 192: 

(a) the Company shall, immediately prior to such occurrence, offer to repurchase, in 
cash and at fair market value, all of the Company’s shares that have been issued 
pursuant to Article 196(a) and Article 196(b) (the “Cash Offer”); and 

(b) if any such offer is not accepted by any holder of such shares (the 
“Non-Accepting Shareholder”), those shares to which the offer has not been 
accepted shall be subject to mandatory repurchase by the Company and, upon 
such repurchase, such shares shall be cancelled; and in exchange therefor and 
in consideration thereof, the Company shall transfer or cause ANI to issue (as 
the case may require) Series D Preference Shares to the relevant Non-Accepting 
Shareholder(s), at the ratio of one (1) Series D Preference Share for every one 
(1) share in the capital of the Company,  

in each case, such that the repurchase shall be completed at the same time as the 
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completion of the Repurchase and Transfer-Back.  

191 192  

(a) 
196(a) 196(b)  (“ ”)  

(b)  (“ ”)
 D 

ANI  ( )  D
,   

 

195. Except as provided in Article 196(a) through 196(e), from Closing until the earlier 
of (a) the completion of the Repurchase and Transfer-Back or (b) the Company 
having completed a Taiwan IPO, (such duration, the “Lock-up Period”) no holder of 
equity securities of the Company may sell, assign, convey, transfer or otherwise 
dispose of, directly or indirectly, its interest in any equity securities of the Company 
to any Person, and the Company shall not issue any equity securities (including any 
securities convertible or exchangeable for equity securities) to any Person. 

196(a) 196(e) (a)  (b) 
( )  (  “

”)

 ( )  

196. The restrictions in Article 195 shall not apply to: 

(a) shares and securities convertible or exchangeable for equity securities issued 
subsequent to Closing and prior to, and in anticipation of, the Company’s entry 
into the Emerging Market, such issuance being for the purposes of the 
fundraising by the Company in or relating to the Emerging Market and provided 
that the aggregate amount of such shares (together with any shares excluded 
from the restrictions in Article 195 pursuant to clauses (b) and (c) below) shall 

completion of the Repurchase and Transfer-Back.  

191 192  

(a) 
196(a) 196(b)  (“ ”)  

(b)  (“ ”)
 D 

ANI  ( )  D
,   

 

195. Except as provided in Article 196(a) through 196(e), from Closing until the earlier 
of (a) the completion of the Repurchase and Transfer-Back or (b) the Company 
having completed a Taiwan IPO, (such duration, the “Lock-up Period”) no holder of 
equity securities of the Company may sell, assign, convey, transfer or otherwise 
dispose of, directly or indirectly, its interest in any equity securities of the Company 
to any Person, and the Company shall not issue any equity securities (including any 
securities convertible or exchangeable for equity securities) to any Person. 

196(a) 196(e) (a)  (b) 
( )  (  “

”)

 ( )  

196. The restrictions in Article 195 shall not apply to: 

(a) shares and securities convertible or exchangeable for equity securities issued 
subsequent to Closing and prior to, and in anticipation of, the Company’s entry 
into the Emerging Market, such issuance being for the purposes of the 
fundraising by the Company in or relating to the Emerging Market and provided 
that the aggregate amount of such shares (together with any shares excluded 
from the restrictions in Article 195 pursuant to clauses (b) and (c) below) shall not 
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not exceed 3% of the then issued capital of the Company;  

(b) shares and securities convertible or exchangeable for equity securities issued 
after the Company has entered the Emerging Market and prior to any exit from 
the Emerging Market, such issuance being for the purposes of the fundraising 
by the Company in or relating to the Emerging Market and provided that the 
aggregate amount of such shares (together with any shares excluded from the 
restrictions in Article 195 pursuant to clauses (a) above and (c) below) shall not 
exceed 3% of the then issued capital of the Company;  

(c) options over shares in the Company granted to employees, consultants or 
service providers of the Company or of its subsidiaries, including but not limited 
to options granted in exchange for options over shares in ANI as contemplated 
in the Share Swap Agreement, provided that such options are not exercisable 
(and shares in the Company are not issuable pursuant to any exercise of such 
options) during the Lock-up Period and provided that the aggregate amount of 
shares in the Company over which all such options may be granted (together 
with any shares excluded from the restrictions in Article 195 pursuant to clauses 
(a) above and (b) above) shall not exceed 3% of the then issued capital of the 
Company; 

(d) warrants over shares in the Company granted in exchange for warrants over 
shares in ANI as contemplated in the Share Swap Agreement, provided that 
such warrants are not exercisable (and shares in the Company are not issuable 
pursuant to any exercise of such warrants) during the Lock-up Period; and 

(e) the issuance of shares pursuant to, and for the purposes of, any Taiwan IPO; 

provided that, nothing in these Articles 195 and 196 shall be construed as to prevent 
the holders of the options or warrants over shares in the Company from exercising 
their options or warrants and the Company from issuing shares pursuant to such 
exercise during the Lock-up Period prior to, or at Taiwan IPO. 

195  

exceed 3% of the then issued capital of the Company;  

(b) shares and securities convertible or exchangeable for equity securities issued 
after the Company has entered the Emerging Market and prior to any exit from 
the Emerging Market, such issuance being for the purposes of the fundraising by 
the Company in or relating to the Emerging Market and provided that the 
aggregate amount of such shares (together with any shares excluded from the 
restrictions in Article 195 pursuant to clauses (a) above and (c) below) shall not 
exceed 3% of the then issued capital of the Company;  

(c) options over shares in the Company granted to employees, consultants or 
service providers of the Company or of its subsidiaries, including but not limited 
to options granted in exchange for options over shares in ANI as contemplated in 
the Share Swap Agreement, provided that such options are not exercisable (and 
shares in the Company are not issuable pursuant to any exercise of such 
options) during the Lock-up Period and provided that the aggregate amount of 
shares in the Company over which all such options may be granted (together 
with any shares excluded from the restrictions in Article 195 pursuant to clauses 
(a) above and (b) above) shall not exceed 3% of the then issued capital of the 
Company; 

(d) warrants over shares in the Company granted in exchange for warrants over 
shares in ANI as contemplated in the Share Swap Agreement, provided that such 
warrants are not exercisable (and shares in the Company are not issuable 
pursuant to any exercise of such warrants) during the Lock-up Period; and 

(e) the issuance of shares pursuant to, and for the purposes of, any Taiwan IPO; 

provided that, nothing in these Articles 195 and 196 shall be construed as to prevent 
the holders of the options or warrants over shares in the Company from exercising 
their options or warrants and the Company from issuing shares pursuant to such 
exercise during the Lock-up Period prior to, or at Taiwan IPO. 

195  
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(a) 

 (  (b)  (c) 195
)   

(b) 

 (  (a)  (c) 195
)  

(c) 
ANI 

( )
 (  (a)  (b) 

195 ) 
 

(d) ANI 
( )  

(e)  

195 196

 

197. In these Articles 191 through Article 196: 

(a)  “ANI” means Array Networks, Inc., an exempted company incorporated in the 
Cayman Islands; 

(b)  “Closing” means the date on which the sale and transfer of all the then issued 
shares of ANI, in exchange for shares in the Company, pursuant to the Share 
Swap Agreement, occurs; 

(c) “Share Swap Agreement” means the share swap agreement dated about 24 

(a) 

 (  (b)  (c) 195
)   

(b) 

 (  (a)  (c) 195
)  

(c) 
ANI 

( )
 (  (a)  (b) 

195 ) 
 

(d) ANI 
( )  

(e)  

195 196

 

197. In these Articles 191 through Article 196: 

(a) “ANI” means Array Networks, Inc., an exempted company incorporated in the 
Cayman Islands; 

(b) “Closing” means the date on which the sale and transfer of all the then issued 
shares of ANI, in exchange for shares in the Company, pursuant to the Share 
Swap Agreement, occurs; 

(c) “Share Swap Agreement” means the share swap agreement dated about 24 
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April 2009 between the Company, ANI and certain shareholders of ANI; 

(d)  “Series D Preference Shares” means certain shares issued or to be issued in 
the capital of ANI and shall have the meaning as ascribed thereto in the Share 
Swap Agreement. 

191 196  

(a)  “ANI” Array Networks, Inc.  

(b)  “ ”  
ANI  

(c) “ ” ANI  ANI 
 

(d)  “D ”  ANI 
 

April 2009 between the Company, ANI and certain shareholders of ANI; 

(d) “Series D Preference Shares” means certain shares issued or to be issued in 
the capital of ANI and shall have the meaning as ascribed thereto in the Share 
Swap Agreement. 

191 196  

(a) “ANI” Array Networks, Inc.  

(b) “ ”  
ANI  

(c) “ ” ANI  ANI 
 

(d) “D ”  ANI 
 

 

 

 

 

 

 

 

 

 

 



 

 - 73 - 
 

 
The amendments of Memorandum and Articles of Association after revision  

THE COMPANIES LAW (AS AMENDED) 

COMPANY LIMITED BY SHARES 

AMENDED AND RESTATED 

MEMORANDUM AND ARTICLES OF ASSOCIATION 

OF 

ARRAY INC. 
 

 

 

 
 

 

) 

 

 

 

 

REF:  LY/A2816-H03594 

 
 
 
 

THE COMPANIES LAW (AS AMENDED) 
COMPANY LIMITED BY SHARES 
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AMENDED AND RESTATED 
MEMORANDUM OF ASSOCIATION 

OF 
ARRAY INC. 

 (Adopted by Special Resolution passed on [ ]) 

 

 

 

[ ]  

1. The name of the Company is Array Inc. (the "Company"). 

Array Inc.  

2. The registered office of the Company will be situated at the offices of Walkers Corporate 
Services Limited, Walker House, 87 Mary Street, George Town, Grand Cayman KY1-9005, 
Cayman Islands or at such other location as the Directors may from time to time determine. 

Walker House, 87 Mary Street, George Town, Grand Cayman 
KY1-9005, Cayman Islands Walkers Corporate Services Limited

 

3. The objects for which the Company is established are unrestricted and the Company shall have 
full power and authority to carry out any object not prohibited by any law as provided by Section 
7(4) of the Companies Law of the Cayman Islands (as amended) (the "Law"). 

7(4)  

4. The Company shall have and be capable of exercising all the functions of a natural person of full 
capacity irrespective of any question of corporate benefit as provided by Section 27(2) of the Law. 

27(2)
 

5. The Company will not trade in the Cayman Islands with any person, firm or corporation except in 
furtherance of the business of the Company carried on outside the Cayman Islands; provided that 
nothing in this section shall be construed as to prevent the Company effecting and concluding 
contracts in the Cayman Islands, and exercising in the Cayman Islands all of its powers 
necessary for the carrying on of its business outside the Cayman Islands. 

 

6. The liability of the shareholders of the Company is limited to the amount, if any, unpaid on the 
shares respectively held by them. 

 

7. The capital of the Company is NT$1,050,000,000 divided into 105,000,000 ordinary shares of a 
nominal or par value of NT$10.00 each provided always that subject to the Law and the Articles of 
Association the Company shall have power to redeem or purchase any of its shares and to 
sub-divide or consolidate the said shares or any of them and to issue all or any part of its capital 
whether original, redeemed, increased or reduced with or without any preference, priority, special 
privilege or other rights or subject to any postponement of rights or to any conditions or 
restrictions whatsoever and so that unless the conditions of issue shall otherwise expressly 
provide every issue of shares whether stated to be ordinary, preference or otherwise shall be 
subject to the powers on the part of the Company hereinbefore provided. 
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1,050,000,000 105,000,000 10

 

8. The Company may exercise the power contained in Section 226 of the Law to deregister in the 
Cayman Islands and be registered by way of continuation in some other jurisdiction. 

226  
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THE COMPANIES LAW (AS AMENDED) 
COMPANY LIMITED BY SHARES 

AMENDED AND RESTATED 
ARTICLES OF ASSOCIATION 

OF 
ARRAY INC. 

(Adopted by Special Resolution passed on [ ]) 

 

 

 
[ ]  

TABLE A A 

The Regulations contained or incorporated in Table 'A' in the First Schedule of the Law shall not apply to 
Array  Inc.  (the  "Company") and the following Articles shall comprise the Articles of Association of the 
Company. 

A Array Inc.(“ ”)  

INTERPRETATION  

1. In these Articles the following defined terms will have the meanings ascribed to them, if not inconsistent 
with the subject or context: 

 

"Applicable Listing Rules" means the relevant laws, regulations, rules and code as amended, from 
time to time, applicable as a result of the original and continued trading or listing of any shares on any 
Taiwan stock exchange or securities market, including, without limitation the relevant provisions of 
Securities and Exchange Act, the Acts Governing Relations Between Peoples of the Taiwan Area and 
the Mainland Area, or any similar statute and the rules and regulations of the Taiwan authorities 
thereunder, and the rules and regulations promulgated by the Financial Supervisory Commission, the 
GreTai Securities Market or the Taiwan Stock Exchange; 

" "

 

"Articles" means these articles of association of the Company, as amended or substituted from time to 
time; 

" "  

“Audit Committee” means the audit committee under the Board of Directors, which shall comprise 
solely of Independent Directors of the Company; 

" "  

“Chairman” has the meaning given thereto in Article 88; 

“ ” 88  

"Constituent Company" means an existing company that is participating in a Merger with one or  
more other existing companies within the meaning of the Law; 

" "  
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"Class" or "Classes" means any class or classes of Shares as may from time to time be issued by the 
Company; 

" " ; 

"Commission" means Financial Supervisory Commission of Taiwan or any other authority for the time 
being administering the Securities and Exchange Act of Taiwan; 

" "  

"Directors" and "Board of Directors" and "Board" means the directors of the Company for the time 
being, or as the case may be, the directors assembled as a board or as a committee thereof; 

" " " " " "
 

"electronic" shall have the meaning given to it in the Electronic Transactions Law (as amended) of the 
Cayman Islands and any amendment thereto or re-enactments thereof for the time being in force and 
includes every other law incorporated therewith or substituted therefore; 

" "
 

"electronic communication" means transmission to any number, address or internet website or other 
electronic delivery methods as otherwise decided and approved by not less than two-thirds of the vote 
of the Board; 

" "
 

"Emerging Market" means the emerging market board of GreTai Securities Market in Taiwan; 

" "  

"GreTai Securities Market" means the GreTai Securities Market in Taiwan; 

" "  

"Indemnified Person" has the meaning given thereto in Article 156; 

" " 156  

"Independent Director" means a director who is an independent director as defined in the Applicable 
Listing Rules; 

" "  

"Law" means the Companies Law of the Cayman Islands (as amended); 

" " ( )  

"Memorandum of Association" means the memorandum of association of the Company, as amended 
or substituted from time to time; 

" "  

"Merger" means the merging of two or more Constituent Companies and the vesting of their 
undertaking, property and liabilities in one of such company as the Surviving Company within the 
meaning of the Law; 

" "
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‘”Private Placement” means issuance of securities of the Company (including Shares, options, 
warrants, rights attached to debt or equity securities to subscribe further for securities and other 
securities) to specific persons pursuant to the Applicable Listing Rules, but excluding any employee 
incentive programme or issuance of Shares in connection with meeting the Company’s obligations 
under warrants, options, convertible bonds or preferred Shares. 

“ ” (
)

 

 "Office" means the registered office of the Company as required by the Law; 

" "  

"Ordinary Resolution" means a resolutionpassed by a simple majority of such Shareholders as, being 
entitled to do so, vote in person or, where proxies are allowed, by proxy at a general meeting of the 
Company; 

" " ( )
 

"paid up" means paid up as to the par value and any premium payable in respect of the issue of any 
Shares and includes credited as paid up; 

" " ; 

"Person" means any natural person, firm, company, joint venture, partnership, corporation, association 
or other entity (whether or not having a separate legal personality) or any of them as the context so 
requires; 

" " ( )
; 

“preferred Shares” has the meaning given thereto in Article 11;  

“ ” 11  

"Register" means the register of Members of the Company required to be kept pursuant to the Law; 

" "  

"Republic of China", “ROC” or "Taiwan" means the Republic of China, its territories, its possessions 
and all areas subject to its jurisdiction; 

" " " "  

 "Seal" means the common seal of the Company (if adopted) including any facsimile thereof; 

" " ( )  

"Secretary" means any Person appointed by the Directors to perform any of the duties of the secretary 
of the Company; 

" " ; 

“Securities and Futures Institute” means the Securities and Futures Institute in the Republic of China;  

" "  

"Share" means a share in the capital of the Company. All references to "Shares" herein shall be 
deemed to be Shares of any or all Classes as the context may require. For the avoidance of doubt in 
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these Articles the expression "Share" shall include a fraction of a Share; 

" " ” ”
” ”  

"Shareholder" or "Member" means a Person who is registered as the holder of Shares in the Register 
and includes each subscriber to the Memorandum of Association pending the issue to such subscriber 
of the subscriber Share or Shares; 

" " " "
 

"Share Premium Account" means the share premium account established in accordance with these 
Articles and the Law; 

" "  

"Shareholders’ Service Agent" means the agent licensed by Taiwan authorities to provide certain 
shareholders services in accordance with the Applicable Listing Rules to the Company; 

" "  

"signed" means bearing a signature or representation of a signature affixed by mechanical means or an 
electronic symbol or process attached to or logically associated with an electronic communication and 
executed or adopted by a person with the intent to sign the electronic communication;  

" " 
 

"Special Resolution" means a special resolution of the Company passed in accordance with the Law, 
being a resolution passed by a majority of not less than two-thirds of such Shareholders as, being 
entitled to do so, vote in person or, where proxies are allowed, by proxy at a general meeting of the 
Company of which notice specifying the intention to propose the resolution as a special resolution has 
been duly given 

" " ( )

 

"Surviving Company" means the sole remaining Constituent Company into which one or more other 
Constituent Companies are merged within the meaning of Law;  

" "  

"Spin-off" refers to an act wherein a transferor company transfers all of its independently operated 
business or any single independently operated business to an existing or a newly incorporated 
company as consideration for that existing transferee company or newly incorporated transferee 
company to issue new shares to the transferor company or to shareholders of the transferor company; 

" " 
 

"Subordinate Company" means a company: 

(a) of which the Company holds a majority of the total number of issued voting shares or to which the 
Company contributes a majority of the total capital amount; or 

(b) over which the Company has direct or indirect managerial control of the personnel, financial or 
business operations. 
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" "  

(a) 
 

(b)  

"Supermajority Resolution Type A" means a resolution passed by Shareholders, as being entitled to 
do so, vote in person or, where proxies are allowed, by proxy at a general meeting, such Shareholders 
holding not less than half of the Shares held by all Shareholders attending that meeting, and such 
meeting attended by Shareholders holding not less than two-thirds of all issued Shares of the 
Company;   

"A " 
( )  

"Supermajority Resolution Type B" means a resolution passed by Shareholders, as being entitled to 
do so, vote in person or, where proxies are allowed, by proxy at a general meeting, such Shareholders 
holding not less than two-thirds of the Shares held by all Shareholders attending that meeting, and such 
meeting attended by Shareholders holding not less than half of all issued Shares of the Company;  

"B "
( )   

"TDCC" means the Taiwan Depository & Clearing Corporation; and  

" " ;  

“TSE” means the Taiwan Stock Exchange. 

“ ”  

2. In these Articles, save where the context requires otherwise: 

(a) words importing the singular number shall include the plural number and vice versa; 

(b) words importing the masculine gender only shall include the feminine gender and any Person as the 
context may require; 

(c) the word "may" shall be construed as permissive and the word "shall" shall be construed as 
imperative; 

(d) reference to a statutory enactment shall include reference to any amendment or re-enactment 
thereof for the time being in force; 

(e) reference to any determination by the Directors shall be construed as a determination by the 
Directors in their absolute discretion and shall be applicable either generally or in any particular 
case; and 

(f) reference to "in writing" shall be construed as written or represented by any means reproducible in 
writing, including any form of print, lithograph, email, facsimile, photograph or telex or represented 
by any other substitute or format for storage or transmission for writing or partly one and partly 
another. 

 

(a)  

(b)  

(c) “ ” ” ”  
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(d)  

(e)  

(f) ” ”

 

3. Subject to the last two preceding Articles, any words defined in the Law shall, if not inconsistent with the 
subject or context, bear the same meaning in these Articles. 

 

PRELIMINARY  

4. The business of the Company may be commenced at any time after incorporation. 

 

5. The Office shall be at such address in the Cayman Islands as the Directors may from time to time 
determine. The Company may in addition establish and maintain such other offices and places of 
business and agencies in such places as the Directors may from time to time determine. 

 

6. The preliminary expenses incurred in the formation of the Company and in connection with the issue of 
Shares shall be paid by the Company.  Such expenses may be amortised over such period as the 
Directors may determine and the amount so paid shall be charged against income and/or capital in the 
accounts of the Company as the Directors shall determine. 

/  

7. The Directors shall keep, or cause to be kept, the Register at such place as the Directors may from time 
to time determine and, in the absence of any such determination, the Register shall be kept at the 
Office. 

 

8. Notwithstanding anything contained in these Articles and subject always to the law of the Cayman 
Islands, the holders of uncertificated shares which are traded on the Emerging Market, GreTai 
Securities Market or TSE shall be recorded by the TDCC, and the Company shall recognize as a 
Member each person identified as a holder of a share in the records provided by the TDCC.  Upon 
receipt of any records of Members from TDCC, the Company shall update the Register in accordance 
with such records. 

 

SHARES  

9. Subject to these Articles, all Shares for the time being unissued shall be under the control of the 
Directors who may :   
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(a) issue, allot and dispose of the same to such Persons, in such manner, on such terms and having 
such rights and being subject to such restrictions as they may from time to time determine; and 

(b) grant options with respect to such Shares and issue warrants or similar instruments with respect 
thereto;  

and, for such purposes, the Directors may reserve an appropriate number of Shares for the time being 
unissued. 

 

(a)  

(b)  

 

10. The Directors may authorise the division of Shares into any number of Classes and the different 
Classes shall be authorised, established and designated (or re-designated as the case may be) and the 
variations in the relative rights (including, without limitation, voting, dividend and redemption rights), 
restrictions, preferences, privileges and payment obligations as between the different Classes (if any) 
shall be fixed and determined by the Directors. 

( )
 ( )

 

11. The Company may issue Shares with rights which are preferential to those of ordinary Shares issued by 
the Company (“preferred Shares”) with the approval of a majority of the Directors present at a meeting 
attended by two-thirds or more of the total number of the Directors and with the approval of a Special 
Resolution. Prior to the issuance of any preferred Shares approved pursuant to this Article 11, these 
Articles shall be amended to set forth the rights and obligations of the preferred Shares, including but 
not limited to the following terms, and the same shall apply to any variation of rights of preferred Shares:   

(a) order, fixed amount or fixed ratio of allocation of Dividends and bonus on preferred Shares; 

(b) order, fixed amount or fixed ratio of allocation of surplus assets of the Company; 

(c) order of or restriction on the voting right(s) (including declaring no voting rights whatsoever) of 
preferred Shareholders; 

(d) other matters concerning rights and obligations incidental to preferred Shares; and 

(e) the method by which the Company is authorized or compelled to redeem the preferred Shares, or a 
statement that redemption rights shall not apply. 

(“ ”) 11

   

(a)  

(b)  

(c) ( )  

(d)  

(e)  
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12. The issue of new Shares of the Company shall be approved by a majority of the Directors present at a 
meeting attended by two-thirds or more of the total number of the Directors.  The issue of new Shares 
shall at all times be subject to the sufficiency of the authorised capital of the Company. 

 

13. The Company shall not issue any unpaid Shares or partly paid-up Shares. The Company shall not issue 
shares in bearer form. 

 

14. Upon each issuance of new Shares, the Directors may reserve not more than fifteen percent of the new 
shares for subscription by the employees of the Company or of any of its Subordinate Companies who 
are determined by the Board in its reasonable discretion. 

 

15. For so long as the Shares are registered in the Emerging Market or listed on the GreTai Securities 
Market or TSE, unless otherwise resolved by the Members in general meeting by Ordinary Resolution, if 
at anytime the Board resolves to issue any new Share, the Company shall, after reserving the portion of 
Shares for subscription by its employees and for public offering in Taiwan pursuant to Article 14 and 
Article 17 respectively, first offer such remaining new Shares by a written notice and a public 
announcement to each then Shareholder for their subscriptions in proportion to the number of Shares 
held by them respectively, and shall state in the notice that if any Shareholder fails to subscribe for new 
Shares, his right shall be forfeited. Where a fractional percentage of the original Shares being held by a 
Shareholder is insufficient to subscribe for one new Share, the fractional percentages of the original 
Shares being held by several Shareholders may be combined for joint subscription of one or more 
integral new Shares or for subscription of new Shares in the name of a single Shareholder. New Shares 
left unsubscribed by original Shareholders may be open for public issuance or for subscription by 
specific person or persons through negotiation.  

14 17

 

16. The Shareholders’ pre-emptive right prescribed under Article 15 shall not apply in the event that new 
Shares are issued due to the following reasons or for the following purpose:  

(a) in connection with a Merger with another company, or the Spin-off of the Company, or pursuant to 
any reorganization of the Company;  

(b) in connection with meeting the Company’s obligation under Share subscription warrants and/or 
options;  

(c) in connection with meeting the Company’s obligation under corporate bonds which are convertible 
bonds or vested with rights to acquire Shares;  

(d) in connection with meeting the Company’s obligation under preferred Shares vested with rights to 
acquire Shares; or 

(e) in connection with a Private Placement. 

15  
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(a)  

(b)   

(c)   

(d)  

(e)  

17. Where the Company increases its capital by issuing new Shares in Taiwan, the Company shall allocate 
10% of the total amount of the new Shares to be issued, for offering in Taiwan to the public unless it is 
not necessary or appropriate, according to the Applicable Listing Rules, for the Company to conduct the 
aforementioned public offering.  Provided however, if a percentage higher than the aforementioned 
10% is resolved by a general meeting to be offered, the percentage determined by such resolution shall 
prevail. 

 

18. The Company may, upon resolution by a majority votes at a meeting of the Board of Directors attended 
by two-thirds or more of the Directors, adopt one or more employee incentive programmes pursuant to 
which shares, options, warrants, or other similar instruments to acquire Shares may be granted to 
employees of any Subordinate Company who meet the requirements and qualifications to subscribe for 
Shares. The shares, options, warrants, or other similar instruments to acquire Shares granted to any 
employee under any employee stock option plan shall be non-transferable, except to the heirs of the 
employees. 

 

19. The Company may insofar as may be permitted by law, pay a commission to any Person in 
consideration of his subscribing or agreeing to subscribe whether absolutely or conditionally for any 
Shares. Such commissions may be satisfied by the payment of cash or the lodgement of fully paid-up 
Shares or partly in one way and partly in the other.  The Company may also on any issue of Shares 
pay such brokerage as may be lawful. 

 

MODIFICATION OF RIGHTS  

20. Whenever the capital of the Company is divided into different Classes the rights attached to any such 
Class may (unless otherwise provided by the terms of issue of the Shares of that Class) only be 
materially adversely varied or abrogated with the sanction of a Special Resolution passed at a separate 
meeting of the holders of the Shares of that Class, but not otherwise. To every such separate meeting 
all the provisions of these Articles relating to general meetings of the Company or to the proceedings 
thereat shall, mutatis mutandis, apply, except that the necessary quorum shall be one or more Persons 
at least holding or representing by proxy one-half in nominal or par value amount of the issued Shares 
of the relevant Class (but so that if at any adjourned meeting of such holders a quorum as above 
defined is not present, those Shareholders who are present shall form a quorum) and that, subject to 
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the terms of issue of the Shares of that Class, every Shareholder of the Class shall on a poll have one 
vote for each Share of the Class held by him. 

 

21. 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 materially adversely varied or abrogated by, inter alia, the creation, allotment or issue of 
further Shares ranking pari passu with or subsequent to them, the redemption or purchase of Shares of 
any Class by the Company. 

 

CERTIFICATES  

22. Subject to the provisions of the Law, the Company may issue Shares without printing share certificates 
for the Shares issued, and the details regarding such issue of Shares shall be recorded by TDCC in 
accordance with the Applicable Listing Rules. Every person whose name is entered as a member in the 
Register may be entitled to a certificate in the form determined by the Board of Directors if the Board of 
Directors resolves that a share certificate shall be issued.  

 

23. In the event the Board of Directors resolves that share certificates shall be issued pursuant to Article 22 
hereof, the Company shall deliver the share certificates to the subscribers within thirty days from the 
date such share certificates may be issued pursuant to the Law, the Memorandum of Association, the 
Articles, and the Applicable Listing Rules, and shall make a public announcement prior to the delivery of 
such share certificates pursuant to the Applicable Listing Rules. 

22
 

FRACTIONAL SHARES  

24. Subject to the Applicable Listing Rules and these Articles, the Directors may issue fractions of a Share 
and, if so issued, a fraction of a Share shall be subject to and carry the corresponding fraction of 
liabilities (whether with respect to nominal or par value, premium, contributions, calls or otherwise), 
limitations, preferences, privileges, qualifications, restrictions, rights (including, without prejudice to the 
generality of the foregoing, voting and participation rights) and other attributes of a whole Share. If more 
than one fraction of a Share of the same Class is issued to or acquired by the same Shareholder such 
fractions shall be accumulated. 
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TRANSFER OF SHARES  

25. Subject to the Law, Shares issued by the Company shall be freely transferable, provided that any 
Shares reserved for issuance to the employees of the Company or of any of its Subordinate Companies 
may be subject to transfer restrictions for a period of not more than two years.   

 

26. The instrument of transfer of any Share shall be in any usual or common form or such other form as the 
Directors may, in their absolute discretion, approve and be executed by or on behalf of the transferor 
and if so required by the Directors, shall also be executed on behalf of the transferee and shall be 
accompanied by the certificate (if any) of the Shares to which it relates and such other evidence as the 
Directors may reasonably require to show the right of the transferor to make the transfer. The transferor 
shall be deemed to remain a Shareholder until the name of the transferee is entered in the Register in 
respect of the relevant Shares. Subject to the requirements of applicable laws of the Cayman Islands, 
transfers of uncertificated Shares which are registered in the Emerging Market or listed in the GreTai 
Securities Market or the TSE may be effected by any method of transferring or dealing in securities 
introduced by the GreTai Securities Market or TSE or operated in accordance with the Applicable 
Listing Rules as appropriate. 

 

27. The Board may decline to register any transfer of any Share unless: 

(a) the instrument of transfer is lodged with the Company, accompanied by the certificate (if any) for the 
Shares to which it relates and such other evidence as the Board may reasonably require to show 
the right of the transferor to make the transfer;  

(b) the instrument of transfer is in respect of only one class of Shares;  

(c) the instrument of transfer is properly stamped, if required; or 

(d) in the case of a transfer to joint holders, the number of joint holders to whom the Share is to be 
transferred does not exceed four. 

 

(a) 
 

(b)  

(c)  

(d) 4  

28. The registration of transfers may be suspended when the Register is closed in accordance with Article 
46. 

46  
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29. All instruments of transfer that are registered shall be retained by the Company, but any instrument of 
transfer that the Directors decline to register shall (except in any case of fraud) be returned to the 
Person depositing the same. 

 

TRANSMISSION OF SHARES  

30. The legal personal representative of a deceased sole holder of a Share shall be the only Person 
recognised by the Company as having any title to the Share.  In the case of a Share registered in the 
name of two or more holders, the survivors or survivor, or the legal personal representatives of the 
deceased survivor, shall be the only Person recognised by the Company as having any title to the 
Share. 

 

31. Any Person becoming entitled to a Share in consequence of the death or bankruptcy of a Shareholder 
shall upon such evidence being produced as may from time to time be required by the Directors, have 
the right either to be registered as a Shareholder 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. If 
the person so becoming entitled shall elect to be registered himself as holder he shall deliver or send to 
the Company a notice in writing signed by him stating that he so elects, but the Directors shall, in either 
case, have the same right to decline or suspend registration as they would have had in the case of a 
transfer of the Share by the deceased or bankrupt Person before the death or bankruptcy. 

 

32. A Person becoming entitled to a Share by reason of the death or bankruptcy of a Shareholder shall be 
entitled to the same dividends and other advantages to which he would be entitled if he were the 
registered Shareholder, except that he shall not, before being registered as a Shareholder 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; provided however, that the Directors may at any time give notice requiring 
any such person to elect either to be registered himself or to transfer the Share, and if the notice is not 
complied with within ninety days, the Directors may thereafter withhold payment of all dividends, 
bonuses or other monies payable in respect of the Share until the requirements of the notice have been 
complied with. 

 

 

ALTERATION OF SHARE CAPITAL  

33. The Company may from time to time by Ordinary Resolution:  

(a) increase the share capital by such sum, to be divided into Shares of such Classes and amount, as 
the resolution shall prescribe; 
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(b) consolidate and divide all or any of its share capital into Shares of a larger amount than its existing 
Shares; 

(c) convert all or any of its paid up Shares into stock and reconvert that stock into paid up Shares of 
any denomination;  

(d) subdivide its existing Shares, or any of them into Shares of a smaller amount; and 

(e) cancel any Shares that, at the date of the passing of the resolution, have not been taken or agreed 
to be taken by any Person and diminish the amount of its share capital by the amount of the Shares 
so cancelled. 

 

(a)  

(b)  

(c)  

(d)  

(e)  

34. (A) The Company may also by Special Resolution: 

(a) change its name; and 

(b) reduce its share capital and any capital redemption reserve in any manner authorised by law. 

(B) A capital reduction resolved by Special Resolution shall be effected pro rata based on the 
percentage of shareholding of the shareholders, unless otherwise provided for in Applicable Listing 
Rules, and provided always that such capital reduction is effected in accordance with Cayman 
Islands law. 

(A)  

(a)  

(b)  

(B)  

35. (A) The Company may also by either the Supermajority Resolution Type A or the Supermajority 
Resolution Type B: 

(a) enter into, amend, or terminate any contract for lease of its business in whole, or for entrusting 
business, or for regular joint operation with others;  

(b) transfer the whole or any material part of its business or assets;  

(c) take over the transfer of another's whole business or assets, which will have a material effect on 
the business operation of the Company;  

(d) effect any merger (other than a Merger) or Spin-off of the Company in accordance with the 
Applicable Listing Rules; 

(e) grant waiver to the Director’s engaging in any business within the scope of the Company’s 
business; 

(f) discharge or remove any Director; and 
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(g) resolve to capitalize an amount standing to the credit of reserves (including a share premium 
account, capital redemption reserve and/or profit account), whether or not available for 
distribution. 

(B) Subject to the Law and these Articles, the Company shall not, without the Supermajority Resolution 
Type B, carry out a Private Placement.   

(A) A B  

(a)  

(b)  

(c)  

(d) 
 

(e)  

(f)  

(g) ( / )
 

(B) B  

36. Subject to the Law, these Articles and the quorum requirement under the Applicable Listing Rules, with 
regard to the dissolution procedures of the Company, the Company shall pass  

(a) an Ordinary Resolution, if the Company resolves that it be wound up voluntarily because it is unable 
to pay its debts as they fall due; or  

(b) a Special Resolution, if the Company resolves that it be wound up voluntarily for reasons other than 
the reason stated in Article 36 (a) above. 

 

(a)  

(b) 36 (a)  

37. In the event any of the resolutions with respect to the paragraph (a), (b), or (c) of the preceding Article 
35 is adopted by general meeting or a Merger is approved in accordance with the provisions of the Law, 
any Shareholder who has notified the Company in writing of his objection to such proposal prior to such 
meeting and subsequently raised his objection at the meeting may request the Company to purchase all 
of his Shares at the then prevailing fair price; provided, however, that no Shareholder shall have the 
abovementioned appraisal right if the general meeting resolves on the dissolution of the Company after 
the completion of transfer of business or assets under the paragraph (b) of Article 35. In the event any 
part of the Company’s business is Spun Off or involved in any Merger with any other company, the 
Shareholder, who has forfeited his right to vote on such matter and expressed his dissent therefor, in 
writing or verbally (with a record) before or during the general meeting, may request the Company to 
buy back all of his Shares at the then prevailing fair price. In the event the Company fails to reach such 
agreement with the Shareholder within sixty days after the resolution date, the Shareholder may, within 
thirty days after such sixty-day period, file a petition to any competent court of Taiwan for a ruling on the 
appraisal price, and such ruling by such Taiwan court shall be binding and conclusive as between the 
Company and requested Shareholder solely with respect to the appraisal price. 

35 (A) (a) (b) (c)
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35 (b)

 

REDEMPTION AND PURCHASE OF SHARES  

38. Subject to the Law, the Applicable Listing Rules and these Articles, the Company may issue preferred 
Shares on terms that they are to be redeemed or are liable to be redeemed at the option of the 
Company or the Shareholder on such terms and in such manner as the Company may by Special 
Resolution, before the issue of such Shares, determine. The preferred shares shall be redeemable out 
of its profits or proceeds of a fresh issue of Shares; provided that the privileges accorded to preferred 
shareholders by these Articles shall not be impaired. 

 

39. Subject to the Law, the Applicable Listing Rules and these Articles, and upon the approval of a majority 
of the Directors present at a Board meeting attended by two-thirds or more of Directors, the Company 
may purchase its own Shares for maintaining the Company's credit and shareholders' equity. The 
Shares so purchased shall be deemed cancelled immediately. 

 

40. The number of Shares purchased by the Company pursuant to the preceding Article 39 shall not exceed 
ten percent (10%) of the total number of issued Shares of the Company. The total price of the Shares so 
purchased shall not exceed the sum of retained earnings plus the premium paid on the issuance of any 
share and income from endowments received by the Company.  

39
 

41. The Directors or managerial officers of the Company, or their spouse, minor children, or any other 
persons who hold the Shares for the benefits of the Directors, officers, their spouses or minor children, 
shall not sell or otherwise transfer their Shares during the period when the Company is purchasing its 
own Shares. 

 

42. The resolution for the purchase of the Shares by the Company and the implementation thereof shall be 
reported in the most recent general meeting regardless of whether the Company does purchase the 
Shares in accordance with such resolution or not. 

 

43. Any Share in respect of which notice of redemption has been given shall not be entitled to participate in 
the profits of the Company in respect of the period after the date specified as the date of redemption in 
the notice of redemption. 
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44. The redemption or purchase of any Share shall not be deemed to give rise to the redemption or 
purchase of any other Share. 

 

45. Subject to the Law and the Applicable Listing Rules, the Directors may when making payments in 
respect of redemption or purchase of Shares, if authorised by the terms of issue of the Shares being 
redeemed or purchased or with the agreement of the holder of such Shares, make such payment either 
in cash or in specie. 

 

CLOSING REGISTER OR FIXING RECORD DATE  

46. For the purpose of determining those Members that are entitled to receive notice of, attend or vote at 
any meeting of Members or any adjournment thereof, or those Members that are entitled to receive 
payment of any dividend, or in order to make a determination as to who is a Member for any other 
purpose, the Directors may provide that the Register shall be closed for transfers for a stated period. 
For so long as the Shares are registered in the Emerging Market or listed in the GreTai Securities 
Market or TSE, the Register shall be closed not less than the minimum period as prescribed by the 
Applicable Listing Rules. 

 

47. The Directors shall make a public announcement of the closing of the Register on the website 
designated by the Commission and the GreTai Securities Market or TSE pursuant to the Applicable 
Listing Rules, if required. 

( )
 

GENERAL MEETINGS  

48. All general meetings other than annual general meetings shall be called extraordinary general 
meetings. 

 

49. The Board may, whenever they think fit, convene a general meeting of the Company; provided that the 
Company shall in each year hold a general meeting as its annual general meeting within six months 
after close of each fiscal year and shall specify the meeting as such in the notices calling it.  

 

50. At these meetings the report of the Directors (if any) shall be presented. For so long as the Shares are 
registered in the Emerging Market or listed in the GreTai Securities Market or TSE, all general meetings 
shall be held in Taiwan. If the Directors resolve to hold a general meeting outside Taiwan or the 
shareholder(s) obtain the approval of the Commission to hold a general meeting outside Taiwan, the 
Company or such shareholders shall apply for the approval of the GreTai Securities Market (or the TSE, 
if applicable) thereof within two days after the board resolution or the Commission’s approval (as 
applicable).  Where a general meeting is to be held outside Taiwan, the Company shall engage a 
designated institute approved by the Commission and the GreTai Securities Market (or the TSE, if 
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applicable) to handle the administration of such general meeting and shall allow the votes of the 
Shareholders to be exercised in writing or by way of electronic transmission. 

( )

( )

( )
 

51. Extraordinary general meetings shall also be convened on the requisition in writing of any Shareholder 
or Shareholders entitled to attend and vote at general meetings of the Company holding at least three 
percent (3%) of the paid up voting share capital of the Company for a period of one year or a longer time 
deposited at the Office or the Shareholders’ Service Agent specifying the subjects for discussion and 
the reasons, and if the Board fails to give a notice for convening such meeting within 15 days after the 
date of such deposit, for so long as the Shares are registered in the Emerging Market or listed on the 
GreTai Securities Market or TSE, the requisitionists themselves may convene the general meeting in 
the same manner, as nearly as possible, as that in which general meetings may be convened by the 
Directors, and all reasonable expenses incurred by the requisitionists as a result of the failure of the 
Directors to convene the general meeting shall be reimbursed to them by the Company. However, any 
meeting convened pursuant to this Article shall be held within three months after the expiration of the 
said 15-day period. 

 

52. If at any time there are no Directors, any Shareholder or Shareholders holding at least three percent 
(3%) of the paid up voting share capital of the Company for a period of one year or a longer time may, 
subject to the approval of the Commission for so long as the Shares are registered in the Emerging 
Market or listed on the GreTai Securities Market or TSE, convene a general meeting in the same 
manner as nearly as possible as that in which general meetings may be convened by the Directors. 

 

NOTICE OF GENERAL MEETINGS  

53. At least thirty and fifteen days’ notices in writing shall be given for any annual and extraordinary general 
meetings, respectively.  Every notice shall be exclusive of the day on which it is given or deemed to be 
given and of the day for which it is given and shall specify the place, the day and the hour of the meeting 
and the general nature of the business. The notice for a general meeting may be given by means of 
electronic communication if the Company obtains prior consent by the individual recipients. 

 

54. The following matters shall be specified in the notice of a general meeting, and shall not be proposed as 
ad hoc motions:  
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(a) election or discharge of directors; 

(b) amendments to these Articles; 

(c) dissolution, Merger or Spin-off of the Company; 

(d) entering into, amendment to, or termination of any contract for lease of its business in whole, or for 
entrusting business, or for regular joint operation with others;  

(e) the transfer of the whole or any material part of its business or assets; and 

(f) taking over another's whole business or assets, which will have a material effect on the business 
operation of the Company; 

(g) carrying out private placement of its securities; 

(h) granting waiver to the Director’s engaging in any business within the scope of business of the 
Company; 

(i) distributing part or all of its dividends or bonus by way of issuance of new Shares; and 

(j) capitalization of the statutory reserve or any other amount prescribed under Article 144 hereof. 

 

(a)  

(b)  

(c)  

(d)  

(e)  

(f)  

(g)  

(h)  

(i)  

(j) 144  

55. For so long as the Shares are registered in the Emerging Market or listed on the GreTai Securities 
Market or TSE, the Company shall prepare a manual for each general meeting and the relevant 
materials, which will be made available to all Shareholders and shall be published on the website 
designated by the Commission and the GreTai Securities Market or TSE pursuant to the Applicable 
Listing Rules.  

 

PROCEEDINGS AT GENERAL MEETINGS  

56. No business shall be transacted at any general meeting unless a quorum of Shareholders is present at 
the time when the meeting proceeds to business.  Save as otherwise provided by these Articles,  the 
holders of Shares being more than an aggregate of one-half of all Shares in issue present in person or 
by proxy and entitled to vote shall be a quorum for all purposes. 
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57. Shareholder(s) holding one percent or more of the total number of issued Shares immediately prior to 
the relevant book close period may propose in writing to the Company a proposal for discussion at an 
annual general meeting. Where the number of Shares held by the Shareholder(s) making the said 
proposal is less than one percent (1%) of the total number of issued Shares, or where the subject (the 
matter) of the said proposal cannot be settled or resolved by a resolution, or that a proposal contains 
more than one matter, such proposal shall not be included in the agenda. 

 

58. The chairman, if any, of the Board of the Directors shall preside as chairman at every general meeting 
of the Company convened by the Board of the Directors. For a general meeting convened by any other 
person having the convening right, such person shall act as the chairman of that meeting; provided that 
if there are two or more persons jointly having the convening right, the chairman of the meeting shall be 
elected from those persons. 

( )
 

59. If there is no such chairman, or if at any general meeting he is not present within fifteen minutes after 
the time appointed for holding the meeting or is unwilling to act as chairman, any Director nominated by 
the Directors shall preside as chairman, failing which the Shareholders present shall choose any Person 
present to be chairman of that meeting. 

 

60. The chairman may by Ordinary Resolution (and shall if so directed by the meeting) adjourn a 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, or adjourned meeting, is adjourned for more than five (5) days, 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. 

( )

 

61. At any general meeting a resolution put to the vote of the meeting shall be decided on  a poll. The 
number or proportion of the votes in favour of, or against, that resolution shall be recorded in the 
minutes of the meeting. 

 

62. Unless otherwise expressly required by the Law or these Articles, any matter which has been presented 
for resolution, approval, confirmation or adoption by the Shareholders at any general meeting may be 
passed by an Ordinary Resolution. 
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63. In the case of an equality of votes, the chairman of the meeting shall not be entitled to a second or 
casting vote. 

 

VOTES OF SHAREHOLDERS  

64. Subject to any rights and restrictions for the time being attached to any Share, every Shareholder and 
every Person representing a Shareholder by proxy shall have one vote for each Share of which he or 
the Person represented by proxy is the holder. 

 

65. No vote may be exercised with respect to any of the following Shares and such Shares shall not be 
counted in determining the number of issued Shares: 

(a) the Shares held by any subsidiary of the Company, where the total number of voting shares or total 
shares equity held by the Company in such a subsidiary represents more than one half of the total 
number of voting shares or the total shares equity of such a subsidiary; or 

(b) the Shares held by another company, where the total number of the shares or total shares equity of 
that company held by the Company and its subsidiaries directly or indirectly represents more than 
one half of the total number of voting shares or the total share equity of such a company. 

 

(a)  

(b) 
 

66. In the case of joint holders, the joint holders shall select among them a representative for the exercise of 
their shareholder’s rights and the vote of their representative who tenders a vote whether in person or 
by proxy shall be accepted to the exclusion of the votes of the other joint holders. 

 

67. A Shareholder 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. 

 

68. A Shareholder may appoint a proxy to attend a general meeting on his behalf by executing a power of 
attorney prepared by the Company stating therein the scope of power authorized to the proxy. A 
Shareholder may only execute one power of attorney and appoint one proxy for each general meeting, 
and shall serve such written proxy to the Company no later than five (5) days prior to the meeting date. 
In case the Company receives two or more written proxies from one Shareholder, the first one arriving 
at the Company shall prevail unless an explicit statement to revoke the previous written proxy is made 
in the proxy which comes later. 
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69. The instrument appointing a proxy shall be in the form approved by the Board and be expressed to be 
for a particular meeting only.  The form of proxy shall include at least the following information: (a) 
instructions on how to complete such proxy, (b) the matters to be voted upon pursuant to such proxy, 
and (c) basic identification information relating to the relevant Shareholder, proxy solicitor ( the “Proxy 
Solicitor”) and proxy solicitation agent (the “Proxy Solicitation Agent”)  (if  any).   The form of  proxy 
shall be provided to the Shareholders together with the relevant notice for the relevant general meeting, 
and such notice and proxy materials shall be distributed to all Shareholders by mail or means of 
electronic communication pursuant Article 53 on the same day. 

(a)
(b) (c)  ( )

53
 

70. The instrument appointing a proxy shall be in writing under the hand of the appointor or of his attorney 
duly authorised in writing or, if the appointor is a corporation, either under Seal or under the hand of an 
officer or attorney duly authorised.  A proxy need not be a Shareholder. 

 

71. Except for trust enterprises organized under the laws of the ROC or Shareholders’ Service Agents 
approved by Taiwan competent authorities, when a person who acts as the proxy for two or more 
Shareholders, the number of votes represented by him shall not exceed three percent (3%) of the total 
number of votes of the Company and the portion of excessive votes represented by such proxy shall not 
be counted. 

 

72. For so long as the Shares are registered in the Emerging Market or listed on the GreTai Securities 
Market or TSE, the use and solicitation of proxies shall be in compliance with the Applicable Listing 
Rules, including but not limited to "Regulations Governing the Use of Proxies for Attendance at 
Shareholder Meetings of Public Companies". 

 

73. A Shareholder cannot exercise his own vote or by proxy on behalf of another Shareholder in respect of 
any contract or proposed contract or arrangement if he may be interested therein. Such Shares shall not 
be counted in determining the number of votes of the Shareholders present at the said meeting.  

 

74. The votes may be exercised by way of a written ballot or by way of electronic transmission if the method 
for exercising the votes has been described in the notice of the general meeting. 

 

75. A Shareholder who exercises his votes by way of a written ballot or by way of electronic transmission as 
set forth in the preceding Article 74 shall be deemed to have to the extent permitted by the Cayman 
Islands law and the Applicable Listing Rules have appointed the chairman of the general meeting such 
shareholder’s proxy and such appointment shall not be treated as an appointment of any proxy as 
defined under the Applicable Listing Rules, but any Shareholder voting in such manner shall not be 
entitled to notice of, and the right to vote in regard to, any ad hoc motions and the amendments to the 
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contents of the original proposals at such general meeting. The chairman of the meeting shall vote on 
behalf of such Shareholders according to their voting instructions. In the event that the chairman of the 
meeting does not vote on behalf of such Shareholders according to their voting instructions, such votes 
shall not be counted in determining the number of votes of the Shareholders present at the said meeting 
provided that such shares may be counted in determining the number of shares of the Shareholders 
present at such general meeting for the purpose of determining the quorum. 

74

/
/

 

76. A Shareholder shall submit his vote  by way of a written ballot or by way of electronic transmission to 
the Company no later than the fifth (5th) day prior to the scheduled meeting date of the general meeting; 
whereas if two or more such written ballot or electronic transmission are submitted to the Company, the 
proxy deemed to be given to the chairman of the general meeting pursuant to Article 75 by the first 
written ballot or transmission shall prevail unless it is expressly included in the subsequent vote by 
written ballot or electronic transmission that the original vote submitted by written ballot or electronic 
transmission be revoked. 

75

 

77. In case a Shareholder who has exercised his votes by way of a written ballot or by way of electronic 
transmission intends to attend the general meeting in person, he shall, at least one day prior to the date 
of the meeting revoke such vote by written ballot or electronic transmission and such revocation shall 
constitute a revocation of the proxy deemed to be given to the chairman of the general meeting 
pursuant to Article 76.  If a Shareholder who has submitted his or her vote in writing or by way of 
electronic transmission pursuant to Article 75 does not submit such a revocation before the prescribed 
time, his or her vote by written ballot or electronic transmission and the proxy deemed to be given to the 
chairman of the general meeting pursuant to Article 75 shall prevail.  

76
75

75  

78. If a Shareholder has submitted his or her vote in writing or by way of electronic transmission pursuant to 
Article 75, and has subsequently submitted a proxy appointing a person as his or her proxy to attend the 
general meeting on his or her behalf, the subsequent appointment of that person as his or her proxy 
shall be deemed to be a revocation of such Shareholder’s deemed appointment of the chairman of the 
general meeting as his or her proxy pursuant to Article 77 and the vote casted by that person 
subsequently appointed as his or her proxy shall prevail. 

75
77  

79. In case the procedure for convening a general meeting of Members or the method of adopting 
resolutions is in violation of the Law, Applicable Listing Rules or these Articles, a Shareholder may, 
within thirty (30) days from the date of the resolution, submit a petition for an appropriate remedy to the 
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court of the Cayman Islands or Taiwan, and if Taiwan, the Taipei District Court as the court of first 
instance to the extent available under the relevant laws. 

 

CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS  

80. Any corporation which is a Shareholder or a Director 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  meeting  of  holders  of  a  Class  or  of  the  Board  of  Directors  or  of  a  committee  of  
Directors, 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 Shareholder 
or Director. 

 

DIRECTORS  

81. Unless otherwise determined by the Company in general meeting, the number of Directors shall be no 
less than five Directors and no more than ten Directors, the exact number of Directors to be determined 
from time to time solely by an Ordinary Resolution of the general meeting. For so long as the Shares are 
listed on the GreTai Securities Market or TSE, the Directors shall include such number of Independent 
Directors as applicable law, rules or regulations or the Applicable Listing Rules require for a foreign 
issuer. 

 

82. A spousal relationship and a familial relationship within the second degree of kinship shall not exist 
among more than half of the Company's Directors. If some of the Directors so elected in a general 
meeting are in violation of this Article, the election of the directorship which has received the lowest 
number of votes among those directorships not meeting the conditions shall be deemed invalid. When a 
person who has served as Director becomes in violation of this Article, that person shall be subject to 
ipso facto dismissal.  

 

83. The general meeting of the Shareholders may appoint natural person or corporation to be a Director. At 
a general meeting of election of Directors, the number of votes exercisable in respect of one Share shall 
be the same as the number of directors to be elected, and the total number of votes per share may be 
consolidated for election of one candidate or may be split for election of two or more candidates. A 
candidate to whom the ballots cast represent a prevailing number of votes shall be deemed a director 
so elected.  

 

84. The list of candidates for election of Directors pursuant to the Article 81 and Article 82 shall be prepared 
by the Directors and distributed to the Members at least 48 hours prior to any general meeting 
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convened for the purposes of electing Director(s).  The Directors may also adopt a candidate 
nomination mechanism which is in compliance with Applicable Listing Rules. The rules and procedures 
for such candidate nomination shall be in accordance with policies established by the Directors and by 
an Ordinary Resolution from time to time, which policies shall be in accordance with the Law, these 
Articles and the Applicable Listing Rules. 

81 82

 

85. Subject to these Articles, the term for which a Director will hold office shall be three years; thereafter 
he/she may be eligible for re-election. In case no election of new Directors is effected after expiration of 
the term of office of the existing Directors, the term of office of such Directors shall be extended until the 
time new Directors are elected and assume their office. 

 

86. When the number of Directors falls below five due to the dismissal or disqualification of a Director for 
any reason, the Company shall hold an election for Director at the next following general meeting. When 
the number of Directors falls short by one-third of the total number prescribed by Article 81, the 
Company shall convene an extraordinary general meeting for election of Directors within 60 days. 

 

87. A Director may be discharged at any time by either a Supermajority Resolution Type A or a 
Supermajority Resolution Type B adopted at a general meeting. If a Director is discharged during the 
term of his/her office as a director without good cause, such Director may make a claim against the 
Company for any and all damages sustained by him/her as a result of such discharge. 

A B
 

88. The Board of Directors shall have a Chairman (the “Chairman”) elected and appointed by a majority of 
the Directors present at the Board meeting the quorum of which shall be two-thirds of all of the Directors 
then in office.  The period for which the Chairman will hold office will also be determined by a majority 
of the Directors present at the Board meeting with a quorum of at least two-thirds of all of the Directors 
then in office.  The Chairman shall preside as chairman at every meeting of the Board.  To the extent 
the Chairman is not present at a meeting of the Board of Directors within fifteen minutes after the time 
appointed for holding the same, the attending Directors may choose one of their number to be the 
chairman of the meeting.   

 

89. The Board may, from time to time, and except as required by the applicable laws and Applicable Listing 
Rules, adopt, institute, amend, modify or revoke the corporate governance policies or initiatives, which 
shall be intended to set forth the policies of the Company and the Board on various corporate 
governance related matters as the Board shall determine by resolution from time to time. 
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90. A Director shall not be required to hold any Shares in the Company by way of qualification. 

  

91. The number of Independent Directors shall be constitute one-fifth or more of the total number of 
Directors and no less than three natural persons, and at least one of the Independent Directors shall be 
domiciled in the Republic of China. When the number of Independent Directors falls below three or the 
number otherwise prescribed by these Articles due to any reason, the Company shall hold an election 
for Independent Director at the next following general meeting. When all Independent Directors have 
been dismissed or disqualified, the Company shall convene an extraordinary general meeting for 
election of Independent Directors within 60 days.  

 

92. The Independent Directors shall possess professional knowledge and maintain independence within 
the scope of their directorial duties, and shall 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 Applicable Listing Rules. 

 

DIRECTORS’ FEES AND EXPENSES  

93. The remuneration of the Directors may only be paid in cash.  The amount of such remuneration is 
authorized to be decided by the Board of Directors, taking into account the extent and value of the 
services provided for the management of the Company and the standard of the same industry 
worldwide. Each Director shall be entitled to be repaid or prepaid all travelling, hotel and incidental 
expenses reasonably incurred or expected to be incurred by him in attending meetings of the Board or 
committees of the Board or general meetings or separate meetings of any class of Shares or of 
debentures of the Company or otherwise in connection with the discharge of his duties as a Director.  

 

94. Any Director who, by request, goes or resides abroad for any purpose of the Company or who performs 
services which in the opinion of the Board go beyond the ordinary duties of a Director may be paid such 
extra remuneration (whether by way of salary, commission, participation in profits or otherwise) as the 
Board may determine and such extra remuneration shall be in addition to or in substitution for any 
ordinary remuneration provided for by or pursuant to any other Article. 

 

ALTERNATE DIRECTOR OR PROXY  

95. Any Director may in writing appoint another Director to be his alternate and, save to the extent provided 
otherwise in the form of appointment, such alternate shall have authority to act in such Director's place 
at any meeting of the Directors at which he is unable to be present.  Every such alternate shall be 
entitled to attend and vote at meetings of the Directors as a Director when the Director appointing him is 
not personally present and to have a separate vote on behalf of the Director he is representing in 
addition to his own vote.  A Director may at any time in writing revoke the appointment of an alternate 
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appointed by him.  Such alternate shall not be an officer of the Company. 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. 

 

96. Any Director may appoint another Director to be the proxy of that Director to attend and vote on his 
behalf, in accordance with instructions given by that Director at a meeting or meetings of the Directors 
which that Director is unable to attend personally.  The instrument appointing the proxy shall be in 
writing under the hand of the appointing Director and shall be in any usual or common form or such 
other form as the Directors may approve, and must be lodged with the chairman of the meeting of the 
Directors at which such proxy is to be used, or first used, prior to the commencement of the meeting. 

 

POWERS AND DUTIES OF DIRECTORS  

97. Subject to the Law, these Articles, Applicable Listing Rules and to any resolutions passed in a general 
meeting, 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 powers of the Company.  No 
resolution passed by the Company in general meeting shall invalidate any prior act of the Directors that 
would have been valid if that resolution had not been passed. 

 
 

98. The Directors may from time to time appoint any Person, whether or not a Director to hold such office in 
the Company as the Directors may think necessary for the administration of the Company, including but 
not limited to, the office of the chief executive officer, president, one or more vice-presidents, chief 
financial officer or controller, treasurer, assistant treasurer, or manager, and for such term and at such 
remuneration (whether by way of salary or commission or participation in profits or partly in one way and 
partly in another), and with such powers and duties as the Directors may think fit.  Any Person so 
appointed by the Directors may be removed by the Directors.  The Directors may also appoint one or 
more of their number to the office of managing director upon like terms, but any such appointment shall 
ipso facto determine if any managing director ceases from any cause to be a Director, or if the Company 
by Ordinary Resolution resolves that his tenure of office be terminated. 

( )

 ( )

 

99. The Directors may appoint a Secretary (and if need be an assistant Secretary or assistant Secretaries) 
who shall hold office for such term, at such remuneration and upon such conditions and with such 
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powers as they think fit.  Any Secretary or assistant Secretary so appointed by the Directors may be 
removed by the Directors. 

 ( )
 

100. 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. 

 

101. The Directors may from time to time and at any time by power of attorney (whether under Seal or under 
hand) or otherwise 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 discretion (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 power of attorney or other appointment 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 discretion vested in 
him. 

 ( ) 
( ) (

) 

 

102. The Directors may from time to time provide for the management of the affairs of the Company in such 
manner as they shall think fit and the provisions contained in the three next following Articles shall not 
limit the general powers conferred by this Article. 

 

103. The Directors from time to time and at any time may establish any committees, local boards or agencies 
for managing any of the affairs of the Company and may appoint any Persons to be members of such 
committees or local boards and may appoint any managers or agents of the Company and may fix the 
remuneration of any such Persons. 

 

104. The Directors from time to time and at any time may delegate to any such committee, local board, 
manager or agent any of the powers, authorities and discretions for the time being vested in the 
Directors and may authorise the members for the time being of any such local board, or any of them to 
fill any vacancies therein and to act notwithstanding vacancies and any such appointment or delegation 
may be made on such terms and subject to such conditions as the Directors may think fit and the 
Directors may at any time remove any Person so appointed and may annul or vary any such delegation, 
but no Person dealing in good faith and without notice of any such annulment or variation shall be 
affected thereby. 
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105. Any such delegates as aforesaid may be authorised by the Directors to sub-delegate all or any of the 
powers, authorities, and discretion for the time being vested in them. 

 

106. Notwithstanding anything contained in these Articles and to the extent as required by the Applicable 
Listing Rules, the Company shall establish an Audit Committee.  The Audit Committee shall comprise 
solely of Independent Directors and the number of committee members shall not be less than three.  
One of the Audit Committee members shall be elected by the Committee members as the convener to 
convene meetings of the Audit Committee from time to time and to the extent as required by the 
Applicable Listing Rules, at least one of the Audit Committee members shall have accounting or 
financial expertise.  A valid resolution of the Audit Committee requires approval of one-half or more of 
all its members. 

 

107. Where an Audit Committee has been established, any of the following matters of the Company shall 
require the consent of one-half or more of all Audit Committee members and be submitted to the Board 
of Directors for resolution: 

(a) adoption of or amendment to an internal control system; 

(b) assessment of the effectiveness of the internal control system; 

(c) adoption of or amendment to the handling procedures for financial or operational actions of material 
significance, such as acquisition or disposal of assets, derivatives trading, extension of monetary 
loans to others, or endorsements or guarantees for others; 

(d) any matter relating to the personal interest of the Directors;  

(e) a material asset or derivatives transaction; 

(f) a material monetary loan, endorsement, or provision of guarantee; 

(g) the offering, issuance, or Private Placement of any equity-type securities; 

(h) the hiring or dismissal of an attesting certified public accountant, or the compensation given thereto; 

(i) the appointment or discharge of a financial, accounting, or internal auditing officer; 

(j) approval of annual and semi-annual financial reports; and 

(k) any other matter so determined by the Company from time to time or required by any competent 
authority overseeing the Company. 

With the exception of item (j), any other matter that has not been approved with the consent of one-half 
or more of all Audit Committee members may be undertaken upon the consent of two-thirds or more of 
the members of the Board of Directors, and the resolution of the Audit Committee shall be recorded in 
the minutes of the Directors meeting. 
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(a)   

(b)  

(c) 
  

(d)   

(e)   

(f)  

(g)   

(h)   

(i)   

(j)   

(k)   

j
 

BORROWING POWERS OF DIRECTORS  

108. Subject to these Articles, the Directors may exercise all the powers of the Company to borrow money 
and to mortgage or charge its undertaking and property, 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. 

 

THE SEAL  

109. The Seal shall not be affixed to any instrument except by the authority of a resolution of the Directors 
provided always that such authority may be given prior to or after the affixing of the Seal and if given 
after may be in general form confirming a number of affixings of the Seal. The Seal shall be affixed in 
the presence of a Director or a Secretary (or an assistant Secretary) or in the presence of any one or 
more Persons as the Directors may appoint for the purpose and every Person as aforesaid shall sign 
every instrument to which the Seal is so affixed in their presence. 

 ( )
 

110. The Company may maintain a facsimile of the Seal in such countries or places as the Directors may 
appoint and such facsimile Seal shall not be affixed to any instrument except by the authority of a 
resolution of the Directors provided always that such authority may be given prior to or after the affixing 
of such facsimile Seal and if given after may be in general form confirming a number of affixings of such 
facsimile Seal.  The facsimile Seal shall be affixed 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 is so affixed in their presence and such affixing of the facsimile 
Seal and signing as aforesaid shall have the same meaning and effect as if the Seal had been affixed in 
the presence of and the instrument signed by a Director or a Secretary (or an assistant Secretary) or in 
the presence of any one or more Persons as the Directors may appoint for the purpose. 
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 ( )  

111. Notwithstanding the foregoing, a Secretary or any assistant Secretary shall have the authority to affix 
the Seal, or the facsimile Seal, to any instrument for the purposes of attesting authenticity of the matter 
contained therein but which does not create any obligation binding on the Company. 

 

DISQUALIFICATION OF DIRECTORS  

112. The office of Director shall be vacated, if the Director: 

(a) committed a felony and has been adjudicated guilty by a final judgment, and the time elapsed after 
he has served the full term of the sentence is less than five years; 

(b) has been sentenced to imprisonment for a term of more than one year for commitment of fraud, 
breach of trust or misappropriation, and the time elapsed after he has served the full term of such 
sentence is less than two years; 

(c) has been adjudicated guilty by a final judgment for misappropriating company or public funds during 
the time of his public service, and the time elapsed after he has served the full term of such 
sentence is less than two years; 

(d) becomes bankrupt or makes any arrangement or composition with his creditors; 

(e) has been dishonored for unlawful use of credit instruments, and the term of such sanction has not 
expired yet; 

(f) losses all or part of legal capacity; 

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

(h) resigns his office by notice in writing to the Company; or 

(i) is removed from office pursuant to these Articles. 

 

(a)  

(b)  

(c)  

(d)  

(e)  

(f)  

(g)  

(h)  

(i)  

113. If a director has, in the course of performing his duties, committed any act resulting in material damage 
to the Company or in serious violation of applicable laws and/or regulations or these Articles, but has 
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not been removed by the Company pursuant to a Supermajority Resolution Type A or Type B vote, then, 
subject to the Law and Cayman Islands law, any Shareholder(s) holding 3% or more of the total number 
of issued Shares shall have the right, within 30 days after that general meeting, to petition any 
competent court for the removal of such Director, at the Company’s expense. 

A B

 

PROCEEDINGS OF DIRECTORS  

114. The Directors may meet together (either within or outside the Cayman Islands) 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 present at such meeting.  In case of an 
equality of votes the chairman shall not have a second or casting vote.  A Director may, and on the 
requisition of a Director shall, at any time summon a meeting of the Directors.  

 ( )
 

 

115. A Director may participate in any meeting of the Board of Directors, or of any committee appointed by 
the Board of Directors of which such Director is a member, via video conference by way of which all 
Persons participating in such meeting can communicate with each other and such participation shall be 
deemed to constitute presence in person at the meeting. 

 

116. The quorum necessary for the transaction of the business of the Directors shall be more than one-half 
of the Directors.  A Director represented by proxy or by an alternate Director at any meeting shall be 
deemed to be present for the purposes of determining whether or not a quorum is present.  When the 
number of vacancies in the Board of Directors of the Company equals to one third of the total number of 
Directors, the Board of Directors shall hold, within 60 days, a general meeting of Shareholders to elect 
succeeding Directors to fill the vacancies. 

 

117. A Director who is in any way, whether directly or indirectly, interested in a contract or proposed contract 
with the Company shall declare the nature of his interest at a meeting of the Directors.  A general 
notice given to the Directors by any Director to the effect that he is a member of any specified company 
or firm and is to be regarded as interested in any contract which may thereafter be made with that 
company or firm shall be deemed a sufficient declaration of interest in regard to any contract so made.  
A Director cannot vote his own vote or by proxy on behalf of another Director in respect of any contract 
or proposed contract or arrangement when he may be interested therein. The voting right of such 
Director who cannot vote or exercise any voting right as prescribed above shall not be counted in the 
number of votes of Directors present at the board meeting (but shall still be counted  in the quorum for 
such meeting). 
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 ( )  

118. A Director who does anything for himself or on behalf of another person that is within the scope of the 
Company's business shall declare the essential contents of such behaviour to the general meeting of 
the Shareholders and be approved by either a Supermajority Resolution Type A or a Supermajority 
Resolution Type B. Failure in obtaining such approval shall cause the Director being so interested be 
liable to account to the Company for any profit realised by any such behaviour if the general meeting so 
resolves by an Ordinary Resolution within one year from such behaviour. 

 A
 B

 

119. Notwithstanding the preceding Articles, a Director may hold any other office or place of profit under the 
Company (other than the office of auditor) in conjunction with his office of Director for such period and 
on such terms (as to remuneration and otherwise) as the Directors may determine and no Director or 
intending Director shall be disqualified by his office from contracting with the Company either with 
regard to his tenure of any such other office or place of profit nor shall any Director so contracting or 
being so interested be liable to account to the Company for any profit realised by any such contract or 
arrangement by reason of such Director holding that office or of the fiduciary relation thereby 
established.    

 ( ) (
) 

 

120. Subject to these Articles, any Director 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; provided that nothing herein contained shall authorise a Director or his firm to act as auditor 
to the Company. 

 

121. The Directors shall cause all minutes to be made in books or loose-leaf folders provided for the purpose 
of recording: 

(a) all appointments of officers made by the Directors; 

(b) the names of the Directors present at each meeting of the Directors and of any committee of the 
Directors; and 

(c) all resolutions and proceedings at all meetings of the Company, and of the Directors and of 
committees of Directors. 

 

(a)  

(b)  

(c)  
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122. When the chairman of a meeting of the Directors signs the minutes of such meeting the same shall be 
deemed to have been duly held notwithstanding that all the Directors have not actually come together or 
that there may have been a technical defect in the proceedings. 

 

123. The continuing Directors may act notwithstanding any vacancy in their body but if and for so long as 
their number is reduced below the number fixed by or pursuant to these Articles as the necessary 
quorum of Directors, the continuing Directors may act for summoning a general meeting of the 
Company, but for no other purpose. 

 

124. Subject to any regulations imposed on it by the Directors, a committee appointed by the Directors may 
elect a chairman of its meetings.  If no such chairman is elected, or if at any meeting the chairman is 
not present within fifteen minutes after the time appointed for holding the meeting, the committee 
members present may choose one of their number to be chairman of the meeting. 

 

125. A committee appointed by the Directors may meet and adjourn as it thinks proper.  Subject to any 
regulations imposed on it by the Directors, questions arising at any meeting shall be determined by a 
majority of votes of the committee members present. 

 

126. All acts done by any meeting of the Directors or of a committee of Directors, or by any Person acting as 
a Director, shall notwithstanding that it be afterwards discovered that there was some defect in the 
appointment of any such Director or Person acting as aforesaid, or that they or any of them were 
disqualified, be as valid as if every such Person had been duly appointed and was qualified to be a 
Director. 

 

127. The following actions require the approval of a majority of the votes of the Directors present at a Board 
meeting attended by at least two-thirds of all Directors: 

(a) entering into, amendment to, or termination of any contract for lease of its business in whole, or for 
entrusted business, or for regular joint operation with others;  

(b) the sale or transfer of the whole or any material part of its business or assets;  

(c) taking over the transfer of another's whole business or assets, which will have  a material effect on 
the business operation of the Company;  

(d) the election of Chairman of the Board pursuant to these Articles; and 

(e) issuance of corporate bonds. 

 

(a)   
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(b)   

(c)  

(d)  

(e)  

DIVIDENDS  

128. Subject to any rights and restrictions for the time being attached to any Shares, the Company by 
Ordinary Resolution may declare dividends and other distributions on Shares in issue and authorise 
payment of the same out of the funds of the Company lawfully available therefor. For so long as the 
Shares are registered in the Emerging Market or listed on the GreTai Securities Market or TSE, the 
Company shall not pay any dividends or bonuses if (a) it does not have earnings, or (b) it has not yet 
covered its losses. 

(a) (b)  

129. When allocating the earnings for each fiscal year, the Company may, after offsetting losses from 
previous years and after paying taxes, set aside any reserve by Ordinary Resolution. The allocation of 
the balance remaining as bonuses, dividends, retained earnings or otherwise, shall be proposed by the 
Board and resolved by the general meeting. 

 

130. Any dividend may be paid by cheque sent through the post to the registered address of the Shareholder 
or Person entitled thereto, or in the case of joint holders, to the representative of such joint holders at his 
registered address or to such Person and such address as the Shareholder or Person entitled, or such 
joint holders as the case may be, may direct.  Every such cheque shall be made payable to the order of 
the Person to whom it is sent or to the order of such other Person as the Shareholder or Person entitled, 
or such joint holders as the case may be, may direct. 

( )
( )  

131. Subject to any rights and restrictions for the time being attached to any Shares, all dividends shall be 
declared and paid according to the number of the Shares held by the Shareholders. 

 

132. 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. 

 

133. No dividend shall bear interest against the Company. 

 

ACCOUNTS, AUDIT AND ANNUAL RETURN AND DECLARATION  

134. The books of account relating to the Company's affairs shall be kept in such manner as may be 
determined from time to time by the Directors. 
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135. The books of account shall be kept at the Office or at such other place or places as the Directors think 
fit, and shall always be open to the inspection of the Directors. 

 

136. The Board of Directors shall prepare and submit the business report, financial statements, and surplus 
earning distribution or loss off-setting proposals to the annual general meeting of Shareholders for its 
ratification and after the meeting shall distribute to each Shareholder the copies of ratified financial 
statements and the resolutions on the earning distribution and/or loss offsetting.  

/  

137. The Board shall keep copies of the yearly business report and financial statements at the office of its 
Shareholders’ Service Agent before ten (10) days of the annual general meeting and any of its 
Shareholders is entitled to inspect such documents during normal business hours of such service agent. 

 

138. Save for the preceding Article 136 and Article 153, the Directors shall from time to time determine 
whether and to what extent and at what times and places and under what conditions or regulations the 
accounts and books of the Company or any of them shall be open to the inspection of Shareholders not 
being Directors, and no Shareholder (not being a Director) shall have any right of inspecting any 
account or book or document of the Company except as conferred by law or authorised by the Directors 
or by Ordinary Resolution. 

136 153
 (

)  

139. The accounts relating to the Company's affairs shall only be audited in such manner and with such 
financial year end as may be determined from time to time by the Directors, or required by the 
Applicable Listing Rules. 

 

140. The Directors in each year shall prepare, or cause to be prepared, an annual return and declaration 
setting forth the particulars required by the Law and deliver a copy thereof to the Registrar of 
Companies in the Cayman Islands. 

 

AUDIT  

141. The Directors may appoint an Auditor of the Company who shall hold office until removed from office by 
a resolution of the Directors and may fix his remuneration.   

 

142. Every Auditor of the Company shall have a right of access at all times to the books and accounts and 
vouchers of the Company and shall be entitled to require from the Directors and Officers of the 
Company such information and explanation as may be necessary for the performance of the duties of 
the auditors.   
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143. Auditors shall, if so required by the Directors, make a report on the accounts of the Company during 
their tenure of office at the next annual general meeting following their appointment, and at any time 
during their term of office, upon request of the Directors or any general meeting of the Members.   

 

CAPITALISATION OF RESERVES  

144. Subject to the Law, the Company may, with the authority of either a the Supermajority Resolution Type 
A or a Supermajority Resolution Type B: 

(a) resolve to capitalise an amount standing to the credit of reserves (including a share premium 
account, capital redemption reserve and profit and loss account), whether or not available for 
distribution; 

(b) appropriate the sum resolved to be capitalised to the Shareholders in proportion to the number of 
Shares held by them respectively and apply that sum on their behalf in or towards paying up in full 
unissued Shares or debentures of a nominal amount equal to that sum, and allot the Shares or 
debentures, credited as fully paid, to the Shareholders (or as they may direct) in those proportions, 
or partly in one way and partly in the other, but the Share Premium Account, the capital redemption 
reserve and profits which are not available for distribution may, for the purposes of this Article, only 
be applied in paying up unissued Shares to be allotted to Shareholders credited as fully paid;  

(c) make any arrangements it thinks fit to resolve a difficulty arising in the distribution of a capitalised 
reserve and in particular, without limitation, where Shares or debentures become distributable in 
fractions the Directors may deal with the fractions as they think fit; 

(d) authorise a Person to enter (on behalf of all the Shareholders concerned) into an agreement with 
the Company providing for the allotment to the Shareholders respectively, credited as fully paid, of 
Shares or debentures to which they may be entitled on the capitalisation, and any such agreement 
made under this authority being effective and binding on all those Shareholders; and 

(e) generally do all acts and things required to give effect to the resolution. 

 A  B  

(a)  ( )
 

(b) 
 ( )

 

(c) ( )
 

(d) ( ) 
 

(e)  
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TENDER OFFER  

145. Within seven days after the receipt of the copy of a tender offer application form and relevant 
documents by the Company or its litigation or non-litigation agent appointed pursuant to the Applicable 
Listing Rules, the Board of the Directors shall resolve to recommend to the Shareholders whether to 
accept or object to the tender offer and make a public announcement of the following: 

(a) The types and amount of the Shares held by the Directors and the Shareholders holding more than 
10% of the issued Shares in its own name or in the name of other persons. 

(b) Recommendations to the Shareholders on the tender offer, which shall set forth the names of the 
Directors who abstain or object to the tender offer and the reason(s) therefor. 

(c) Whether there is any material change in the financial condition of the Company after the submission 
of the latest financial report and an explanation of the change, if any. 

(d) The types, numbers and amount of the Shares of the tender offeror or its affiliates held by the 
Directors and the Shareholders holding more than 10% of the issued Shares held in its own name 
or in the name of other persons. 

 

(a)  

(b) 
 

(c)  

(d) 
 

SHARE PREMIUM ACCOUNT  

146. The Directors shall in accordance with the Law establish a share premium account and shall carry to the 
credit of such account from time to time a sum equal to the amount or value of the premium paid on the 
issue of any Share. 

 

147. There shall be debited to any share premium account on the redemption or purchase of a Share the 
difference between the nominal value of such Share and the redemption or purchase price provided 
always that at the discretion of the Directors such sum may be paid out of the profits of the Company or, 
if permitted by the Law, out of capital. 

 

NOTICES  

148. Except as otherwise provided in these Articles, any notice or document may be served by the Company 
or by the Person entitled to give notice to any Shareholder either personally, or by facsimile, or by 
sending it through the post in a prepaid letter or via a recognised courier service, fees prepaid, 
addressed to such Shareholder at his address as appearing in the Register, or to the extent permitted 
by all applicable laws and regulations, by electronic means by transmitting it to any electronic mail 
number or address such Shareholder may have positively confirmed in writing for the purpose of such 
service of notices. In the case of joint holders of a Share, all notices shall be given to that one of the joint 
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holders whose name stands as their representative in the Register in respect of the joint holding, and 
notice so given shall be sufficient notice to all the joint holders. 

 

149. Any Shareholder present, either personally or by proxy, at any meeting of the Company shall for all 
purposes be deemed to have received due notice of such meeting and, where requisite, of the purposes 
for which such meeting was convened. 

 

150. Any notice or other document, if served by: 

(a) post or courier, shall be deemed to have been served five days after the time when the letter 
containing the same is posted or delivered to the courier;  

(b) facsimile, shall be deemed to have been served upon production by the transmitting facsimile 
machine of a report confirming transmission of the facsimile in full to the facsimile number of the 
recipient;  

(c) recognised courier service, shall be deemed to have been served 48 hours after the time when the 
letter containing the same is delivered to the courier service; or 

(d) electronic mail, shall be deemed to have been served immediately upon the time of the 
transmission by electronic mail.  

In proving service by post or courier service it shall be sufficient to prove that the letter containing the 
notice or documents was properly addressed and duly posted or delivered to the courier service. 

 

(a)   

(b)   

(c)  

(d)  

 

151. Any notice or document delivered or sent by post to or left at the registered address of any Shareholder 
in accordance with the terms of these Articles shall notwithstanding that such Shareholder be then dead 
or bankrupt, and whether or not the Company has notice of his death or bankruptcy, be deemed to have 
been duly served in respect of any Share registered in the name of such Shareholder as sole or joint 
holder, unless his name shall at the time of the service of the notice or document, have been removed 
from the Register as the holder of the Share, and such service shall for all purposes be deemed a 
sufficient service of such notice or document on all Persons interested (whether jointly with or as 
claiming through or under him) in the Share. 
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 (
)  

152. Notice of every general meeting of the Company shall be given to: 

(a) all Shareholders holding Shares with the right to receive notice and who have supplied to the 
Company an address for the giving of notices to them; and 

(b) every Person entitled to a Share in consequence of the death or bankruptcy of a Shareholder, who 
but for his death or bankruptcy would be entitled to receive notice of the meeting. 

No other Person shall be entitled to receive notices of general meetings. 

 

(a)  

(b)  

 

INFORMATION  

153. The Board of directors shall keep at the office of its Shareholders’ Service Agent in Taiwan copies of 
these Articles, the minutes of every meeting of the Shareholders and the financial statements, the 
Register of Members and the counterfoil of corporate bonds issued by the Company. Any Shareholder 
of the Company may request, by submitting evidentiary document(s) to show his/her interests involved 
and indicating the scope of interested matters, an access to inspect and to make copies of the 
Memorandum and Articles and accounting books and records. 

 

154. Without prejudice to the rights set forth in these Articles, no Shareholder shall be entitled to require 
discovery of any information in respect of any detail of the Company’s trading or any information which 
is or may be in the nature of a trade secret or secret process which may relate to the conduct of the 
business of the Company and which in the opinion of the Board would not be in the interests of the 
members of the Company to communicate to the public.   

 

155. The Board shall be entitled to release or disclose to any regulatory or judicial authority any information 
in its possession, custody or control regarding the Company or its affairs to any of its Shareholder 
including, without limitation, information contained in the Register of Members and transfer books of the 
Company.   

 

INDEMNITY  

156. Every Director (including for the purposes of this Article any alternate Director appointed pursuant to the 
provisions of these Articles)and other officer for the time being and from time to time of the Company 
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(each an "Indemnified Person") shall be indemnified and secured harmless out of the assets and funds 
of the Company against all actions, proceedings, costs, charges, expenses, losses, damages or 
liabilities incurred or sustained by such Indemnified Person, other than by reason of such Indemnified 
Person's own dishonesty, wilful default or fraud, in or about the conduct of the Company's business or 
affairs (including as a result of any mistake of judgment) or in the execution or discharge of his duties, 
powers, authorities or discretions, including without prejudice to the generality of the foregoing, any 
costs, expenses, losses or liabilities incurred by such Indemnified Person in defending (whether 
successfully or otherwise) any civil proceedings concerning the Company or its affairs in any court 
whether in the Cayman Islands or elsewhere. 

 ( ) (
)  ( )

( ) 
 ( ) 

 

157. No Indemnified Person shall be liable to the Company unless such liability arises through such 
Indemnified Person's own dishonesty, wilful default or fraud. 

 

NON-RECOGNITION OF TRUSTS  

158. Subject to the proviso hereto, no Person shall be recognised by the Company as holding any Share 
upon any trust and the Company shall not, unless required by law, 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 or (except only as otherwise provided by these Articles or as the Law requires) any other 
right in respect of any Share except an absolute right to the entirety thereof in each Shareholder 
registered in the Register, provided that, notwithstanding the foregoing, the Company shall be entitled to 
recognise any such interests as shall be determined by the Directors in their absolute discretion. 

( ) (
)

 

FINANCIAL YEAR  

159. Unless the Directors otherwise prescribe, the financial year of the Company shall end on December 
31st in each year and shall begin on January 1st in each year.  

 

WINDING- UP  

160. If the Company shall be wound up, and the assets available for distribution amongst the Shareholders 
shall be insufficient to repay the whole of the share capital, such assets shall be distributed so that, as 
nearly as may be, the losses shall be borne by the Shareholders in proportion to the number of the 
Shares held by them. If in a winding up the assets available for distribution amongst the Shareholders 
shall be more than sufficient to repay the whole of the share capital at the commencement of the 
winding up, the surplus shall be distributed amongst the Shareholders in proportion to the number of the 
Shares held by them at the commencement of the winding up. This Article is without prejudice to the 
rights of the holders of Shares issued upon special terms and conditions. 
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161. If the Company shall be wound up, the liquidator may, with the sanction of an Special Resolution and 
any other sanction required by the Law and in compliance with the Applicable Listing Rules, divide 
amongst the Shareholders 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 Shareholders or different Classes.  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 Shareholders as the liquidator, with the like sanction shall think fit, but so that no 
Shareholder shall be compelled to accept any asset whereon there is any liability. 

 ( )

 

162. The Company shall keep all statements, records of account and documents for a period of ten years 
from the date of the completion of liquidation, and the custodian thereof shall be appointed by the 
liquidator or the Company by Ordinary Resolution. 

 

AMENDMENT OF ARTICLES OF ASSOCIATION  

163. Subject to the Law and the Articles, the Company may at any time and from time to time by Special 
Resolution alter or amend these Articles in whole or in part. 

 

REGISTRATION BY WAY OF CONTINUATION  

164. The Company may by Special Resolution resolve to be registered by way of continuation in a 
jurisdiction outside the Cayman Islands or such other jurisdiction in which it is for the time being 
incorporated, registered or existing. In furtherance of a resolution adopted pursuant to this Article, the 
Directors may cause an application to be made to the Registrar of Companies to deregister the 
Company in the Cayman Islands or such other jurisdiction in which it is for the time being incorporated, 
registered or existing and may cause all such further steps as they consider appropriate to be taken to 
effect the transfer by way of continuation of the Company. 

 

 

 



 

 - 117 - 
 

 

IV. APPENDIX 
 
 

:  

APPENDIX I: Rules and Procedures of Shareholders’ Meeting  
 

:   

APPENDIX II: Memorandum and Articles of Association 
 

:   

APPENDIX III: Shareholdings of all Directors  



 

 - 118 - 
 

APPENDIX I 
Array Inc.  

 
Rules and Procedures of Shareholders’ Meeting 

 
 (Adopted by Ordinary Resolution passed on June 14, 2010 ) 

2010.6.16  

 
Article 1. 
Unless relevant laws and regulations or the Company’s Articles of Association provide otherwise, 
the Company’s Shareholders' Meeting (the "Meeting") shall be conducted in accordance with the 
Rules and Procedures of Shareholders’ Meetings (the “Rules and Procedures”). 

 

 

 

Article 2 (Chairman) 
The Chairman of the Board of Directors shall be the chairman presiding at the Meeting in the case 
that the Meeting is convened by the Board of Directors. If, for any reason, the Chairman of the 
Board of Directors cannot preside at the Meeting, one of the Directors shall preside at the Meeting. 

If a general meeting is called by the board of directors, half or more of the Directors present at the 
scheduled time for the meeting would be appropriate.  

Extraordinary general meetings shall also be convened on the requisition in writing of any 
Shareholder or Shareholders holding at least three percent (3%) of the paid up voting share capital 
of the Company for a period of one year or a longer time deposited at the Office or the 
Shareholders’ Service Agent specifying the subjects for discussion and the reasons, and if the 
Board fails to give a notice for convening such meeting within 15 days after the date of such deposit, 
subject to the approval of the Commission and for so long as the Shares are registered in the 
Emerging Market or listed on the GreTai Securities Market or TSE, the requisitionists themselves 
may convene the general meeting in the same manner, as that in which General meetings may be 
convened by the Directors. 

If the Meeting is convened by any other person entitled to convene the Meeting, such person shall 
be the chairman to preside at the Meeting. However, that if there are two or more persons having 
the convening right, the chairman of the meeting shall be elected from among themselves. 

 ( ) 
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Article 3 (Meeting Notice) 
At least thirty and fifteen days’ notices in writing shall be given for any annual and extraordinary 
general meetings, respectively.  The notice for a general meeting may be given by means of 
electronic communication if the Company obtains prior consent by the individual recipients. 

For so long as the Shares are registered in the Emerging Market or listed on the GreTai Securities 
Market or TSE, the Company shall prepare a manual for each general meeting and the relevant 
materials, which will be sent to or made available to all Shareholders and shall be published on the 
website designated by the Commission and the GreTai Securities Market or TSE pursuant to the 
Applicable Listing Rules. 

The following matters shall be specified in the notice of a general meeting, and shall not be 
proposed as ad hoc motions:  

(a) election or discharge of directors; 

(b) amendments to these Articles; 

(c) dissolution, Merger or Spin-off of the Company; 

(d) entering into, amendment to, or termination of any contract for lease of its business in whole, 
or for entrusting business, or for regular joint operation with others; 

(e) the transfer of the whole or any material part of its business or assets;  

(f) taking over another's whole business or assets, which will have a material effect on the 
business operation of the Company; 

(g) carrying out private placement of its securities; 

(h) granting waiver to the Director’s engaging in any business within the scope of business of the 
Company; 

(i) distributing part or all of its dividends or bonus by way of issuance of new Shares; and 

(j) capitalization of the statutory reserve. 

Shareholder(s) holding one percent or more of the total number of outstanding Shares immediately 
prior to the relevant book close period may propose in writing to the Company a proposal for 
discussion at a general meeting, provided that only one matter shall be allowed in each single 
proposal. 

Prior to the date on which share transfer registration is suspended before the convention of a 
regular shareholders' meeting, the company shall give a public notice announcing the place and the 
period for shareholders to submit proposals to be discussed at the meeting; and the period for 
accepting such proposals shall not be less than ten (10) days. 

The number of words of a proposal to be submitted by a shareholder shall be limited to not more 
than three hundred (300) words, and any proposal containing more than 300 words shall not be 
included in the agenda of the shareholders' meeting. The shareholder who has submitted a 
proposal shall attend, in person or by a proxy, the regular shareholders' meeting whereat his 
proposal is to be discussed and shall take part in the discussion of such proposal. 

Under any of the following circumstances, the board of directors of the Company may exclude the 
proposal submitted by a shareholder from the list of proposals to be discussed at a regular meeting 
of shareholders: 

1. Where the subject (the issue) of the said proposal cannot be settled or resolved by a resolution 
to be adopted at a meeting of shareholders; 

2. Where the number of shares of the Company in the possession of the shareholder making the 
said proposal is less than one percent (1%) of the total number of outstanding shares at the 
time when the share transfer registration is suspended by the company,; and 

3. Where the said proposal is submitted on a day beyond the deadline fixed and announced by 
the company for accepting shareholders' proposals. 
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The company shall, prior to preparing and delivering the shareholders' meeting notice, inform, by a 
notice, all the proposal submitting shareholders of the proposal screening results, and shall list in 
the shareholders' meeting notice the proposals conforming to the requirements set out in this Article. 
With regard to the proposals submitted by shareholders but not included in the agenda of the 
meeting, the cause of exclusion of such proposals and explanation shall be made by the board of 
directors at the shareholders' meeting to be convened. 

 

 ( ) 

 

 

 

(a)  

(b)  

(c)  

(d)  

(e)  

(f)  

(g)  

(h)  

(i)  

(j)  

 

 

 

1.  

2.  

3.  

 

 
Article 4 (Proxy) 
A Shareholder may appoint a proxy to attend a general meeting on his behalf by executing a power 
of attorney prepared by the Company stating therein the scope of power authorized to the proxy. A 
Shareholder may only execute one power of attorney and appoint one proxy for each general 
meeting, and shall serve such written proxy to the Company no later than five (5) days prior to the 
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meeting date. In case the Company receives two or more written proxies from one Shareholder, the 
first one arriving at the Company shall prevail unless an explicit statement to revoke the previous 
written proxy is made in the proxy which comes later. 

After the service of the power of attorney of a proxy to the company, in case the shareholder issuing 
the said proxy intends to attend the shareholders' meeting in person, a proxy rescission notice shall 
be filed with the company at least one day prior to the date of the shareholders' meeting as 
scheduled in the shareholders' meeting notice so as to rescind the proxy at issue, otherwise, the 
voting power exercised by the authorized proxy at the meeting shall prevail. 

The instrument appointing a proxy shall be in the form approved by the Board and be expressed to 
be for a particular meeting only.  The form of proxy shall include at least the following information: 
(a) instructions on how to complete such proxy, (b) the matters to be voted upon pursuant to such 
proxy, and (c) basic identification information relating to the relevant Shareholder, proxy recipient 
and proxy solicitation agent (if any).  The form of proxy shall be provided to the Shareholders 
together with the relevant notice for the relevant general meeting, and such notice and proxy 
materials shall be distributed to all Shareholders on the same day. 

 

 ( ) 

 

 

(a)
(b) (c) ( )

 

 

Article 5 (Number of Attendance) 
Shareholders attending the Meeting shall submit the attendance card for the purpose of signing in.  
The number of shares represented by shareholders attending the Meeting shall be calculated in 
accordance with the attendance cards submitted by the shareholders. 

The company shall prepare Agenda Handbooks, Annual report, attendance card and voting card for 
the meeting and the relevant materials, which will be sent to or made available to the attending 
Shareholders. Where voting powers of election of directors at a shareholders' meeting are to be 
exercised, a printed ballot shall also be sent to the shareholders as well. 

Shareholders attending the Meeting shall have attendance card, sign-in card or other certificate of 
attendance issued by the Company. The proxy Solicitor shall provide ID document for verification.  

Any government or corporation which is a Shareholder of the Company it may designate more than 
one person as its representatives to attend the Meeting.  A corporation to be a proxy, only one 
representative can attend the Meeting. 

On the day of the shareholders meeting, the Company shall compile a statistical statement of the 
number of shares obtained by the solicitor through solicitation and the number of shares 
represented by the proxy agent, and shall make an express disclosure of the same at the site of the 
shareholders meeting. 

No business shall be transacted at any general meeting unless a quorum of Shareholders is 
present at the time when the meeting proceeds to business.  Save as otherwise provided by 
Articles,  the holders of Shares being more than an aggregate of one-half of all Shares in issue 
present in person or by proxy and entitled to vote shall be a quorum for all purposes. 

Chairman shall call the Meeting to order at the time scheduled for the Meeting. If the number of 
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shares represented by the shareholders present at the Meeting has not yet constituted the quorum 
at the time scheduled for the Meeting, the chairman may postpone the time for the Meeting. The 
postponements shall be limited to two times at the most and Meeting shall not be postponed for 
longer than one hour in the aggregate.  

 ( ) 

 

 

 

 

 

 

 

 

Article 6 (Meeting Place) 
The Meeting shall be held at the head office of the Company or at any other appropriate place that 
is convenient for the shareholders to attend. The time for commencing the said meeting shall not be 
earlier than 9 o'clock in the morning or later than 3 o'clock local time in the afternoon. 

For so long as the Shares are registered in the Emerging Market or listed in the GreTai Securities 
Market or TSE, all general meetings shall be held in Taiwan.  If the Directors resolve to hold a 
general meeting outside Taiwan, the Company shall apply for the approval of the GreTai Securities 
Market (or the TSE, if applicable) thereof within two days after the board of Directors adopts such 
resolution.  Where a general meeting is to be held outside Taiwan, the Company shall engage a 
designated institute approved by the Commission and the GreTai Securities Market (or the TSE, if 
applicable) to handle the administration of such general meeting and voting matters. 

 ( ) 

 

( )
 

 

Article 7 (Other Attendance) 
The Company may appoint designated counsel, CPA or other related persons to attend the Meeting.  
Persons handling affairs of the Meeting shall wear identification cards or badges.  

 ( ) 
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Article 8 (Voting Right; Conflict-Interested) 
Subject to any rights and restrictions for the time being attached to any Share, every Shareholder 
shall have one vote for each Share. 

No vote may be exercised with respect to any of the following Shares and such Shares shall not be 
counted in determining the number of issued Shares: 

1. the Shares held by any subsidiary of the Company, where the total number of voting shares or 
total shares equity held by the Company in such a subsidiary represents more than one half of 
the total number of voting shares or the total shares equity of such a subsidiary; or 

2. the Shares held by another company, where the total number of the shares or total shares 
equity of that company held by the Company and its subsidiaries directly or indirectly 
represents more than one half of the total number of voting shares or the total share equity of 
such a company. 

Except for trust enterprises or Shareholders’ Service Agencies approved by Taiwan competent 
authorities, when a person who acts as the proxy for two or more Shareholders, the number of 
votes represented by him shall not exceed three percent (3%) of the total number of votes of the 
Company and the portion of excessive votes represented by such proxy shall not be counted. 

A Shareholder cannot exercise his own vote or by proxy on behalf of another Shareholder in respect 
of any contract or proposed contract or arrangement if he may be interested therein. Such Shares 
shall not be counted in determining the number of votes of the Shareholders present at the said 
meeting. 

 ( ) 

 

 

1.  

2. 
 

 

 

 

Article 9 (Vote Method) 
The votes may be exercised in writing or by way of electronic transmission if the method for 
exercising the votes has been described in the notice of the general meeting. If the the general 
meeting hold at outside Taiwan, the voting power may be exercised in writing or by way of 
electronic transmission. 

A Shareholder who exercises his votes in writing or by way of electronic transmission shall be 
deemed to have attended such general meeting in person, but shall be deemed to have waived his 
votes in respective of any ad hoc motions and the amendments to the contents of the original 
proposals at such general meeting.  

A Shareholder shall deliver his declaration about the votes in writing or by way of electronic 
transmission to the Company no later than the fifth (5th) day prior to the scheduled meeting date of 
the general meeting; whereas if two or more declarations are delivered to the Company, the first 
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declaration shall prevail unless an explicit statement to revoke the previous declaration is made in 
the declaration which comes later. 

In case a Shareholder who has exercised his votes in writing or by way of electronic transmission 
intends to attend the general meeting in person, he shall, at least one day prior to the meeting date 
serve a separate declaration of intention to rescind his previous declaration of intention made in 
exercising the votes. In the absence of a timely rescission of the previous declaration of intention, 
the votes exercised in writing or by way of electronic transmission shall prevail. In case a 
Shareholder has exercised his votes in writing or by way of electronic transmission, and has also 
authorized a proxy to attend the general meeting on his behalf, then the authorized proxy for the 
said Shareholder shall prevail. 

 ( ) 

 

 

 

 

 

Article 10 (Resolution) 
Except otherwise specified in relevant laws or in the Articles of Association of the Company, a 
resolution shall be adopted by a majority of the votes represented by the shareholders present at 
the Meeting.   

At any general meeting a resolution put to the vote of the meeting shall be decided on a poll. The 
number or proportion of the votes in favour of, or against, that resolution should be announced at 
the meeting, and shall be recorded in the minutes of the meeting. 

If there is amendment to or substitute for a discussion item, the chairman shall decide the sequence 
of voting for such discussion item, the amendment or the substitute. If any one of them has been 
adopted, the others shall be deemed vetoed and no further voting is necessary. 

Where there is a proposal for election of directors in a general meeting shall be conducted in 
accordance with the Rules for election of Directors, and the results of the election should be 
announced by the Chairman at the meeting. The voting tickets shall be sealed up and signed by the 
person(s) checking the ballots, and retained for at least one year. If litigation occurs regarding any 
matter resolved by the Shareholders before the above retention period expires, the relevant voting 
tickets shall continue to be retained until the litigation is concluded. 

The person(s) to check and the person(s) to record the ballots during a vote by casting ballots shall 
be appointed by the chairman. The person(s) checking the ballots shall be a shareholder(s). 

 ( ) 
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Article 11 (Meeting Process) 
The agenda of the Meeting shall be set by the Board of Directors if the Meeting is convened by the 
Board of Directors. Unless otherwise resolved at the Meeting, the Meeting shall proceed in 
accordance with the agenda.  

The above provision applies mutatis mutandis to cases where the Meeting is convened by any 
person, other than the Board of Directors, entitled to convene such Meeting.  

Unless otherwise resolved at the Meeting, the chairman cannot announce adjournment of the 
Meeting before all the discussion items (including special motions) listed in the agenda are 
resolved.  

The shareholders cannot designate any other person as chairman and continue the Meeting in the 
same or other place after the Meeting is adjourned. However, in the event that the Chairman 
adjourns the Meeting in violation of these Rules and Procedures, the shareholders may designate, 
by a majority of votes represented by shareholders attending the Meeting, one person as chairman 
to continue the Meeting.  

The proposed resolutions should have sufficient discussion and description, the chairman may 
announce to end the discussion of any resolution and go into voting if the Chairman deems it 
appropriate.  

 ( ) 

 

 

 

 

 

 

Article 12 (Shareholders’ Speech) 
When a shareholder present at the Meeting wishes to speak, a Speech Note should be filled out 
with summary of the speech, the shareholder's number (or the number of Attendance Card) and the 
name of the shareholder. The sequence of speeches by shareholders should be decided by the 
chairman.  

Unless otherwise permitted by the chairman, each shareholder shall not, for each discussion item, 
speak more than two times (each time not exceeding 5 minutes). In case the speech of any 
shareholder violates the above provision or exceeds the scope of the discussion item, the chairman 
may stop the speech of such shareholder.  

If any shareholder present at the Meeting submits a Speech Note but does not speak, no speech 
should be deemed to have been made by such shareholder. In case the contents of the speech of a 
shareholder are inconsistent with the contents of the Speech Note, the contents of actual speech 
shall prevail.   

Unless otherwise permitted by the chairman and the shareholder in speaking, no shareholder shall 



 

 - 126 - 
 

interrupt the speeches of the other shareholders, otherwise the chairman shall stop such 
interruption.  

If a corporate shareholder designates two or more representatives to attend the Meeting, only one 
representative can speak for each discussion item.  

After the speech of a shareholder, the chairman may respond himself/herself or appoint an 
appropriate person to respond.  

 
 ( ) 

 

 

 

 

 

 

Article 13 (Meeting Minutes) 
The process of the Meeting shall be taperecorded or videotaped and these tapes shall be preserved 
for at least one year. If litigation occurs regarding any matter resolved by the meeting and 
procedures, the relevant audio or video recordings shall continue to be retained until the litigation is 
concluded. 

The resolutions of general meeting shall be recorded in the meeting minutes.  The meeting 
minutes shall accurately record: the place, year, and time of the meeting; the name of the chairman; 
the voting method, discussion process and the result of all of the meeting. Meeting minutes shall be 
signed or chopped by the chairman of the meeting and distributed to all Shareholders within twenty 
days after the meeting, and shall be published on the website pursuant to the Applicable Listing 
Rules. The meeting minutes shall be carefully kept as the Company’s important file throughout the 
life of the Company. The recording and distribution of meeting minutes may be performed by means 
of electronic transmission. 

The resolutions of general meeting shall be recorded the method and the number or proportion of 
the votes in the minutes of the meeting. 

Public announcement of any resolution in respect of any material information proscribed by the law 
shall be made timely on the Information Reporting Website designated by the competent authority. 

 ( ) 
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Article 14 (Meeting Order) 
Shareholders attending the Meeting shall have the obligation to observe Meeting rules, obey 
resolutions and maintain order at Meeting place.  

The chairman may conduct the disciplinary officers or the security guard to assist in keeping order 
of the Meeting place. Such disciplinary officers or security guards shall wear badges marked 
"Disciplinary Officers" for identification purpose. 

For those shareholders who use microphones other than the ones supplied at the promises may be 
refrained from speaking by the order of the chairman. 

Shareholders who violate the rules of the orders and refuse to obey the instructions given by the 
chairman, the chairman may order disciplinary officers or security guards to remove them from the 
premises. 

 ( ) 

 

 

 

 

 

Article 15 (Intermission) 
During the Meeting, the chairman may, at his discretion, set time for intermission. In case of incident 
of force majeure, the chairman may decide to temporarily suspend the Meeting and announce, 
depending on the situation, when the Meeting will resume or, by resolution of the shareholders 
present at the Meeting, the chairman may resume the Meeting within five days without further notice 
or public announcement.  

 ( ) 

 

 

Article 16 (Remedy) 
In case the procedure for convening a general meeting of Members or the method of adopting 
resolutions is in violation of the Law, Applicable Listing Rules or these Articles, a Shareholder may, 
within thirty (30) days from the date of the resolution, submit a petition to the court of Taiwan or 
Cayman for an appropriate remedy. 

 ( ) 

 

 

Article 17 (Effective Date and Amendment) 
These Rules and Procedures shall be effective from the date it is approved by the Shareholders' 
Meeting. The same applies in case of revision.  

 ( ) 
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THE COMPANIES LAW (AS AMENDED) 
COMPANY LIMITED BY SHARES 

AMENDED AND RESTATED 
MEMORANDUM OF ASSOCIATION 

OF 
ARRAY INC. 

 (Adopted by Special Resolution passed on [June 14, 2010]) 

 

 

 

[2010.6.14]  

1. The name of the Company is Array Inc. (the "Company"). 

Array Inc.  

2. The registered office of the Company will be situated at the offices of Walkers Corporate Services 
Limited, Walker House, 87 Mary Street, George Town, Grand Cayman KY1-9005, Cayman 
Islands or at such other location as the Directors may from time to time determine. 

Walker House, 87 Mary Street, George Town, Grand Cayman KY1-9005, 
Cayman Islands Walkers Corporate Services Limited  

3. The objects for which the Company is established are unrestricted and the Company shall have full 
power and authority to carry out any object not prohibited by any law as provided by Section 7(4) of 
the Companies Law of the Cayman Islands (as amended) (the "Law"). 

7(4)  

4. The Company shall have and be capable of exercising all the functions of a natural person of full 
capacity irrespective of any question of corporate benefit as provided by Section 27(2) of the Law. 

27(2)  

5. The Company will not trade in the Cayman Islands with any person, firm or corporation except in 
furtherance of the business of the Company carried on outside the Cayman Islands; provided that 
nothing in this section shall be construed as to prevent the Company effecting and concluding 
contracts in the Cayman Islands, and exercising in the Cayman Islands all of its powers necessary 
for the carrying on of its business outside the Cayman Islands. 

 

6. The liability of the shareholders of the Company is limited to the amount, if any, unpaid on the shares 
respectively held by them. 

 

7. The capital of the Company is NT$1,050,000,000 divided into 105,000,000 ordinary shares of a 
nominal or par value of NT$10.00 each provided always that subject to the Law and the Articles of 
Association the Company shall have power to redeem or purchase any of its shares and to 
sub-divide or consolidate the said shares or any of them and to issue all or any part of its capital 
whether original, redeemed, increased or reduced with or without any preference, priority, special 
privilege or other rights or subject to any postponement of rights or to any conditions or restrictions 
whatsoever and so that unless the conditions of issue shall otherwise expressly provide every issue 
of shares whether stated to be ordinary, preference or otherwise shall be subject to the powers on 
the part of the Company hereinbefore provided. 
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1,050,000,000 105,000,000 10

 

8. The Company may exercise the power contained in Section 226 of the Law to deregister in the 
Cayman Islands and be registered by way of continuation in some other jurisdiction. 

226  
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THE COMPANIES LAW (AS AMENDED) 
COMPANY LIMITED BY SHARES 

AMENDED AND RESTATED 
ARTICLES OF ASSOCIATION 

OF 
ARRAY INC. 

(Adopted by Special Resolution passed on [June 14, 2010]) 

 

 

 
[2010.6.14]  

 

TABLE A A 

The Regulations contained or incorporated in Table 'A' in the First Schedule of the Law shall not 
apply to Array Inc. (the "Company") and the following Articles shall comprise the Articles of 
Association of the Company. 

A Array Inc.(“ ”)
 

INTERPRETATION  

1. In these Articles the following defined terms will have the meanings ascribed to them, if not 
inconsistent with the subject or context: 

 

"Applicable Listing Rules" means the relevant laws, regulations, rules and code as amended, from 
time to time, applicable as a result of the original and continued trading or listing of any shares on any 
Taiwan stock exchange or securities market, including, without limitation the relevant provisions of 
Securities and Exchange Act, the Acts Governing Relations Between Peoples of the Taiwan Area and 
the Mainland Area, or any similar statute and the rules and regulations of the Taiwan authorities 
thereunder, and the rules and regulations promulgated by the Financial Supervisory Commission, the 
GreTai Securities Market or the Taiwan Stock Exchange; 

" "

 

"Articles" means these articles of association of the Company, as amended or substituted from time 
to time; 

" "  

“Cash Offer” has the meaning given thereto in Article 194(a); 

“ ” 194(a)  

“Book-Entry Transfer” means a method whereby the delivery of Shares is effected electronically by 
debit and credit to accounts opened with securities firms by Shareholders, without delivering physical 
share certificates. If the Shareholder has not opened an account with a securities firm, the Shares 
delivered by Book-Entry Transfer shall be recorded in the entry sub-account under the Company’s 
account with the securities central depository in Taiwan;  

“ ”

  

“Chairman” has the meaning given thereto in Article 115; 
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“ ” 115  

"Class" or "Classes" means any class or classes of Shares as may from time to time be issued by 
the Company; 

" " ; 

"Commission" means Financial Supervisory Commission of Taiwan or any other authority for the 
time being administering the Securities and Exchange Act of Taiwan; 

" "  

"Constituent Company" means an existing company that is participating in a Merger with one or  
more other existing companies within the meaning of the Law; 

" "  

"Directors" and "Board of Directors" and "Board" means the directors of the Company for the time 
being, or as the case may be, the directors assembled as a board or as a committee thereof; 

" " " " " "
 

"electronic" shall have the meaning given to it in the Electronic Transactions Law (as amended) of 
the Cayman Islands and any amendment thereto or re-enactments thereof for the time being in force 
and includes every other law incorporated therewith or substituted therefore; 

" "
 

"electronic communication" means transmission to any number, address or internet website or 
other electronic delivery methods as otherwise decided and approved by not less than two-thirds of 
the vote of the Board; 

" "
 

"Emerging Market" means the emerging market board of GreTai Securities Market in Taiwan; 

" "  

"GreTai Securities Market" means the GreTai Securities Market in Taiwan; 

" "  

"Indemnified Person" has the meaning given thereto in Article 182; 

" " 182  

"Independent Director" means a director who is an independent director as defined in the 
Applicable Listing Rules; 

" "  

"Law" means the Companies Law of the Cayman Islands (as amended); 

" " ( )  

“Lock-up Period” has the meaning given thereto in Article 195; 

“ ” 195  

“Long Stop Date” has the meaning given thereto in Article 191; 

“ ” 191  

"Memorandum of Association" means the memorandum of association of the Company, as 
amended or substituted from time to time; 

" "  

"Merger" means the merging of two or more Constituent Companies and the vesting of their 
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undertaking, property and liabilities in one of such company as the Surviving Company within the 
meaning of the Law; 

" "
 

"Private Placement” means issuance of securities of the Company (including Shares, options, 
warrants, rights attached to debt or equity securities to subscribe further for securities and other 
securities) to specific persons pursuant to the Applicable Listing Rules, but excluding any employee 
incentive programme or issuance of Shares in connection with meeting the Company’s obligations 
under warrants, options, convertible bonds or preferred Shares. 

“ ” (
)

 

"Roster of Beneficial Owners" has the meaning given thereto in Article 107; 

" " 107  

"Nominated Person" has the meaning given thereto in Article 107; 

" " 107  

“Non-Accepting Shareholder” has the meaning given thereto in Article 194(b); 

“ ” 194(b)  

"Office" means the registered office of the Company as required by the Law; 

" "  

"Ordinary Resolution" means a resolution: 

(a) passed by a simple majority of such Shareholders as, being entitled to do so, vote in person or, 
where proxies are allowed, by proxy at a general meeting of the Company and where a poll is 
taken regard shall be had in computing a majority to the number of votes to which each 
Shareholder is entitled; or 

(b) approved in writing by all of the Shareholders entitled to vote at a general meeting of the 
Company in one or more instruments each signed by one or more of the Shareholders and the 
effective date of the resolution so adopted shall be the date on which the instrument, or the last of 
such instruments, if more than one, is executed; 

" "  

(a) ( )
 

(b) 

 

"paid up" means paid up as to the par value and any premium payable in respect of the issue of any 
Shares and includes credited as paid up; 

" " ; 

"Person" means any natural person, firm, company, joint venture, partnership, corporation, 
association or other entity (whether or not having a separate legal personality) or any of them as the 
context so requires; 

" " ( )
; 

“preferred Shares” has the meaning given thereto in Article 10;  

“ ” 10  
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"Register" means the register of Members of the Company required to be kept pursuant to the Law; 

" "  

“Realized Capital Reserve” means, in respect of Article 39, gains on disposition of assets that have 
not yet been transferred to the retained earnings account, the premium paid on the issuance of any 
Share and income from endowments received by the Company;  

“ ” 39
 

"Republic of China" or "Taiwan" means the Republic of China, its territories, its possessions and all 
areas subject to its jurisdiction; 

" " " "  

“Repurchase and Transfer-Back” has the meaning given thereto in Article 193; 

“ ” 193  

“Retained Earnings” means, in respect of Article 39, all legal or special reserves of the earnings and 
the undistributed earnings, while excluding those has been resolved by the Board or the general 
meeting to be distributed to the Shareholders; 

“ ” 39
 

"Seal" means the common seal of the Company (if adopted) including any facsimile thereof; 

" " ( )  

"Secretary" means any Person appointed by the Directors to perform any of the duties of the 
secretary of the Company; 

" " ; 

“Securities and Futures Institute” means the Securities and Futures Institute in the Republic of 
China;  

" "  

"Share" means a share in the capital of the Company. All references to "Shares" herein shall be 
deemed to be Shares of any or all Classes as the context may require. For the avoidance of doubt in 
these Articles the expression "Share" shall include a fraction of a Share; 

" " ” ”
” ”  

"Shareholder"  or  "Member" means a Person who is registered as the holder of Shares in the 
Register and includes each subscriber to the Memorandum of Association pending the issue to such 
subscriber of the subscriber Share or Shares; 

" " " "
 

"Share Premium Account" means the share premium account established in accordance with these 
Articles and the Law; 

" "  

"Shareholders’ Service Agent" means the agent licensed by Taiwan authorities to provide certain 
shareholders services in accordance with the Applicable Listing Rules to the Company; 

" " 
 

"signed" means bearing a signature or representation of a signature affixed by mechanical means or 
an electronic symbol or process attached to or logically associated with an electronic communication 
and executed or adopted by a person with the intent to sign the electronic communication;  
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" " 
 

"Special Resolution" means a special resolution of the Company passed in accordance with the Law, 
being a resolution:  

(a) passed by a majority of not less than two-thirds of such Shareholders as, being entitled to do so, 
vote in person or, where proxies are allowed, by proxy at a general meeting of the Company of 
which notice specifying the intention to propose the resolution as a special resolution has been 
duly given and where a poll is taken regard shall be had in computing a majority to the number of 
votes to which each Shareholder is entitled; or 

(b) approved in writing by all of the Shareholders entitled to vote at a general meeting of the 
Company in one or more instruments each signed by one or more of the Shareholders and the 
effective date of the special resolution so adopted shall be the date on which the instrument or 
the last of such instruments, if more than one, is executed; 

" "   

(a) ( )

 

(b) 

 

"Special Resolution for Mergers" means a resolution of the Company passed in accordance with 
the Law, being a resolution: 

(a) by majority in number representing seventy-five per cent in value of the Shareholders voting 
together as one Class; and 

(b) if the Shares to be issued to each Shareholder in the consolidated or Surviving Company are to 
have the same rights and economic value as the Shares held in the Company, a Special 
Resolution of the Shareholders voting together as one Class,  

and in either case a Shareholder shall have the right to vote regardless of whether the Shares that he 
holds otherwise give him voting rights; 

"   

(a)  

(b) 
 

 

"Spin-off" refers to an act wherein a transferor company transfers all of its independently operated 
business or any single independently operated business to an existing or a newly incorporated 
company as consideration for that existing transferee company or newly incorporated transferee 
company to issue new shares to the transferor company or to shareholders of the transferor 
company; 

" " 
 

"Subordinate Company" means a company: 
(a) of which the Company holds a majority of the total number of issued voting shares or to which 

the Company contributes a majority of the total capital amount; or 

(b) over which the Company has direct or indirect managerial control of the personnel, financial or 
business operations. 

" "  
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(a) 
 

(b)  

"Supermajority Resolution Type A" means a resolution passed by Shareholders, as being entitled 
to do so, vote in person or, where proxies are allowed, by proxy at a general meeting, such 
Shareholders holding not less than half of the Shares held by all Shareholders attending that 
meeting, and such meeting attended by Shareholders holding not less than two-thirds of all issued 
Shares of the Company;   

"A " 
( )

 

"Supermajority Resolution Type B" means a resolution passed by Shareholders, as being entitled 
to do so, vote in person or, where proxies are allowed, by proxy at a general meeting, such 
Shareholders holding not less than two-thirds of the Shares held by all Shareholders attending that 
meeting, and such meeting attended by Shareholders holding not less than half of all issued Shares 
of the Company;  

"B "
( )

  

"Surviving Company" means the sole remaining Constituent Company into which one or more 
other Constituent Companies are merged within the meaning of Law;  

" "  

“Swapped ANI Shares” has the meaning given thereto in Article 193; 

“ ANI ” 193  

“Swapped Shareholders” has the meaning given thereto in Article 193; 

“ ” 193  

“Taiwan IPO” has the meaning given thereto in Article 191; and 

“ ” 191  

“TSE” means the Taiwan Stock Exchange. 

“ ”  

2. In these Articles, save where the context requires otherwise: 

(a) words importing the singular number shall include the plural number and vice versa; 

(b) words importing the masculine gender only shall include the feminine gender and any Person as 
the context may require; 

(c) the word "may" shall be construed as permissive and the word "shall" shall be construed as 
imperative; 

(d) reference to a statutory enactment shall include reference to any amendment or re-enactment 
thereof for the time being in force; 

(e) reference to any determination by the Directors shall be construed as a determination by the 
Directors in their absolute discretion and shall be applicable either generally or in any particular 
case; and 

(f) reference to "in writing" shall be construed as written or represented by any means reproducible 
in writing, including any form of print, lithograph, email, facsimile, photograph or telex or 
represented by any other substitute or format for storage or transmission for writing or partly one 
and partly another. 
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(a)  

(b)  

(c) “ ” ” ”  

(d)  

(e) 
 

(f) ” ”

 

3. Subject to the last two preceding Articles, any words defined in the Law shall, if not inconsistent with 
the subject or context, bear the same meaning in these Articles. 

 

PRELIMINARY  

4. The business of the Company may be commenced at any time after incorporation. 

 

5. The Office shall be at such address in the Cayman Islands as the Directors may from time to time 
determine. The Company may in addition establish and maintain such other offices and places of 
business and agencies in such places as the Directors may from time to time determine. 

 

6. The preliminary expenses incurred in the formation of the Company and in connection with the issue 
of Shares shall be paid by the Company.  Such expenses may be amortised over such period as 
the Directors may determine and the amount so paid shall be charged against income and/or capital 
in the accounts of the Company as the Directors shall determine. 

/  

7. The Directors shall keep, or cause to be kept, the Register at such place as the Directors may from 
time to time determine and, in the absence of any such determination, the Register shall be kept at 
the Office. 

 

SHARES  

8. Subject to these Articles, all Shares for the time being unissued shall be under the control of the 
Directors who may :   

(a) issue, allot and dispose of the same to such Persons, in such manner, on such terms and having 
such rights and being subject to such restrictions as they may from time to time determine; and 

(b) grant options with respect to such Shares and issue warrants or similar instruments with respect 
thereto;  

and, for such purposes, the Directors may reserve an appropriate number of Shares for the time 
being unissued. 

 

(a)  

(b)  
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9. The Directors may authorise the division of Shares into any number of Classes and the different 
Classes shall be authorised, established and designated (or re-designated as the case may be) and 
the variations in the relative rights (including, without limitation, voting, dividend and redemption 
rights), restrictions, preferences, privileges and payment obligations as between the different 
Classes (if any) shall be fixed and determined by the Directors. 

( )
 ( )

 

10. The Company may issue Shares with rights which are preferential to those of ordinary Shares issued 
by the Company (“preferred Shares”) with the approval of a majority of the Directors present at a 
meeting attended by two-thirds or more of the total number of the Directors and with the approval of 
a Special Resolution. Prior to the issuance of any preferred Shares approved pursuant to this Article 
10, these Articles shall be amended to set forth the rights and obligations of the preferred Shares, 
including but not limited to the following terms, and the same shall apply to any variation of rights of 
preferred Shares:   

(a) order, fixed amount or fixed ratio of allocation of Dividends and bonus on preferred Shares; 

(b) order, fixed amount or fixed ratio of allocation of surplus assets of the Company; 

(c) order of or restriction on the voting right(s) (including declaring no voting rights whatsoever) of 
preferred Shareholders; 

(d) other matters concerning rights and obligations incidental to preferred Shares; and 

(e) the method by which the Company is authorized or compelled to redeem the preferred Shares, 
or a statement that redemption rights shall not apply. 

(“ ”) 10

   

(a)  

(b)  

(c) ( )  

(d)  

(e)  

11. The issue of new Shares of the Company shall be approved by a majority of the Directors present at 
a meeting attended by two-thirds or more of the total number of the Directors.  The issue of new 
Shares shall at all times be subject to the sufficiency of the authorised capital of the Company. 

 

12. The Company shall not issue any unpaid Shares or partly paid-up Shares. The Company shall not 
issue shares in bearer form. 

 

13. Upon each issuance of new Shares, the Directors may reserve not more than fifteen percent of the 
new shares for subscription by the employees of the Company who are determined by the Board in 
its reasonable discretion. 

 

14. For so long as the Shares are registered in the Emerging Market or listed on the GreTai Securities 
Market or TSE, unless otherwise resolved by the Members in general meeting by Ordinary 



 

 - 139 - 
 

Resolution, if at anytime the Board resolves to issue any new Share, the Company shall, after 
reserving the portion of Shares for subscription by its employees and for public offering in Taiwan 
pursuant to Article 13 and Article 16 respectively, first offer such remaining new Shares by a written 
notice and a public announcement to each then Shareholder for their subscriptions in proportion to 
the number of Shares held by them respectively, and shall state in the notice that if any Shareholder 
fails to subscribe for new Shares, his right shall be forfeited. Where a fractional percentage of the 
original Shares being held by a Shareholder is insufficient to subscribe for one new Share, the 
fractional percentages of the original Shares being held by several Shareholders may be combined 
for joint subscription of one or more integral new Shares or for subscription of new Shares in the 
name of a single Shareholder. New Shares left unsubscribed by original Shareholders may be open 
for public issuance or for subscription by specific person or persons through negotiation. For the 
avoidance of doubt, the issuance of shares contemplated at Article 196(a) shall be exempted from 
this Article 14. Each Shareholder may subscribe such new Shares himself, or designate one or more 
Persons to subscribe such Shares.  

13 16

196(a)
 

15. The Shareholders’ pre-emptive right prescribed under Article 14 shall not apply in the event that new 
Shares are issued due to the following reasons or for the following purpose:  

(a) in connection with a Merger with another company, or the Spin-off of the Company, or pursuant 
to any reorganization of the Company;  

(b) in connection with meeting the Company’s obligation under Share subscription warrants and/or 
options;  

(c) in connection with meeting the Company’s obligation under corporate bonds which are 
convertible bonds or vested with rights to acquire Shares; or 

(d) in connection with meeting the Company’s obligation under preferred Shares vested with rights 
to acquire Shares. 

14  

(a)  

(b)   

(c)  

(d)  

16. Where the Company increases its capital by issuing new Shares in Taiwan, the Company shall 
allocate 10% of the total amount of the new Shares to be issued, for offering in Taiwan to the public 
unless it is not necessary or appropriate, according to the Applicable Listing Rules, for the Company 
to conduct the aforementioned public offering.  Provided however, if a percentage higher than the 
aforementioned 10% is resolved by a general meeting to be offered, the percentage determined by 
such resolution shall prevail. 

 

17. The Company may, upon resolution by a majority votes at a meeting of the Board of Directors 
attended by two-thirds or more of the Directors, adopt one or more employee incentive programmes 
pursuant to which shares, options, warrants, or other similar instruments to acquire Shares may be 
granted to employees of any Subordinate Company who meet the requirements and qualifications to 
subscribe for Shares. The shares, options, warrants, or other similar instruments to acquire Shares 
granted to any employee under any employee stock option plan shall be non-transferable, except to 
the heirs of the employees. 
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18. The Company may insofar as may be permitted by law, pay a commission to any Person in 
consideration of his subscribing or agreeing to subscribe whether absolutely or conditionally for any 
Shares. Such commissions may be satisfied by the payment of cash or the lodgement of fully 
paid-up Shares or partly in one way and partly in the other.  The Company may also on any issue of 
Shares pay such brokerage as may be lawful. 

 

MODIFICATION OF RIGHTS  

19. Whenever the capital of the Company is divided into different Classes the rights attached to any such 
Class may (unless otherwise provided by the terms of issue of the Shares of that Class) only be 
materially adversely varied or abrogated with the consent in writing of the holders of not less than 
two-thirds of the issued Shares of the relevant Class, or with the sanction of a resolution passed at a 
separate meeting of the holders of the Shares of such Class by a majority of two-thirds of the votes 
cast at such a meeting, but not otherwise. To every such separate meeting all the provisions of these 
Articles relating to general meetings of the Company or to the proceedings thereat shall, mutatis 
mutandis, apply, except that the necessary quorum shall be one or more Persons at least holding or 
representing by proxy one-half in nominal or par value amount of the issued Shares of the relevant 
Class (but so that if at any adjourned meeting of such holders a quorum as above defined is not 
present, those Shareholders who are present shall form a quorum) and that, subject to the terms of 
issue of the Shares of that Class, every Shareholder of the Class shall on a poll have one vote for 
each Share of the Class held by him. 

 

20. 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 materially adversely varied or abrogated by, inter alia, the creation, allotment or issue 
of further Shares ranking pari passu with or subsequent to them, the redemption or purchase of 
Shares of any Class by the Company. 

 

CERTIFICATES  

21. No Person shall be entitled to a certificate for any or all of his Shares, unless the Directors shall 
determine otherwise. 

 

22. The Company shall deliver Shares to the subscribers of new Shares by Book-Entry Transfer within 
thirty days from the date the Shares may be issued pursuant to the Applicable Listing Rules and 
make public announcement prior to the delivery.  
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FRACTIONAL SHARES  

23. Subject to the Applicable Listing Rules and these Articles, the Directors may issue fractions of a 
Share and, if so issued, a fraction of a Share shall be subject to and carry the corresponding fraction 
of liabilities (whether with respect to nominal or par value, premium, contributions, calls or 
otherwise), limitations, preferences, privileges, qualifications, restrictions, rights (including, without 
prejudice to the generality of the foregoing, voting and participation rights) and other attributes of a 
whole Share. If more than one fraction of a Share of the same Class is issued to or acquired by the 
same Shareholder such fractions shall be accumulated. 

 

TRANSFER OF SHARES  

24. Subject to the Law, Shares issued by the Company shall be freely transferable, provided that any 
Shares reserved for issuance to the employees of the Company may be subject to transfer 
restrictions for a period of not more than two years.   

 

25. The instrument of transfer of any Share shall be in any usual or common form or such other form as 
the Directors may, in their absolute discretion, approve and be executed by or on behalf of the 
transferor and if so required by the Directors, shall also be executed on behalf of the transferee and 
shall be accompanied by the certificate (if any) of the Shares to which it relates and such other 
evidence as the Directors may reasonably require to show the right of the transferor to make the 
transfer. The transferor shall be deemed to remain a Shareholder until the name of the transferee is 
entered in the Register in respect of the relevant Shares. 

 

26. The Board may decline to register any transfer of any Share unless: 

(a) the instrument of transfer is lodged with the Company, accompanied by the certificate (if any) for 
the Shares to which it relates and such other evidence as the Board may reasonably require to 
show the right of the transferor to make the transfer;  

(b) the instrument of transfer is in respect of only one class of Shares;  

(c) the instrument of transfer is properly stamped, if required; or 

(d) in the case of a transfer to joint holders, the number of joint holders to whom the Share is to be 
transferred does not exceed four. 

 

(a) 
 

(b)  

(c)  

(d) 4  

27. The registration of transfers may be suspended when the Register is closed in accordance with 
Article 45. 

45  
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28. All instruments of transfer that are registered shall be retained by the Company, but any instrument 
of transfer that the Directors decline to register shall (except in any case of fraud) be returned to the 
Person depositing the same. 

 

TRANSMISSION OF SHARES  

29. The legal personal representative of a deceased sole holder of a Share shall be the only Person 
recognised by the Company as having any title to the Share.  In the case of a Share registered in 
the name of two or more holders, the survivors or survivor, or the legal personal representatives of 
the deceased survivor, shall be the only Person recognised by the Company as having any title to 
the Share. 

 

30. Any Person becoming entitled to a Share in consequence of the death or bankruptcy of a 
Shareholder shall upon such evidence being produced as may from time to time be required by the 
Directors, have the right either to be registered as a Shareholder 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. If the person so becoming entitled shall elect to be registered himself as holder he 
shall deliver or send to the Company a notice in writing signed by him stating that he so elects, but 
the Directors shall, in either case, have the same right to decline or suspend registration as they 
would have had in the case of a transfer of the Share by the deceased or bankrupt Person before the 
death or bankruptcy. 

 

31. A Person becoming entitled to a Share by reason of the death or bankruptcy of a Shareholder shall 
be entitled to the same dividends and other advantages to which he would be entitled if he were the 
registered Shareholder, except that he shall not, before being registered as a Shareholder 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; provided however, that the Directors may at any time give notice requiring 
any such person to elect either to be registered himself or to transfer the Share, and if the notice is 
not complied with within ninety days, the Directors may thereafter withhold payment of all dividends, 
bonuses or other monies payable in respect of the Share until the requirements of the notice have 
been complied with. 

 

 

ALTERATION OF SHARE CAPITAL  

32. The Company may from time to time by Ordinary Resolution:  

(a) increase the share capital by such sum, to be divided into Shares of such Classes and amount, 
as the resolution shall prescribe; 

(b) consolidate and divide all or any of its share capital into Shares of a larger amount than its 
existing Shares; 

(c) convert all or any of its paid up Shares into stock and reconvert that stock into paid up Shares of 
any denomination;  

(d) subdivide its existing Shares, or any of them into Shares of a smaller amount; and 
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(e) cancel any Shares that, at the date of the passing of the resolution, have not been taken or 
agreed to be taken by any Person and diminish the amount of its share capital by the amount of 
the Shares so cancelled. 

  

(a)  

(b)  

(c)  

(d)  

(e)  

33. (A) The Company may also by Special Resolution: 

(a) change its name; and 

(b) reduce its share capital and any capital redemption reserve in any manner authorised by 
law. 

(B) The Company may, by a Special Resolution for Mergers, effect a Merger of the Company in 
accordance with the Applicable Listing Rules and the Law. 

(C) A capital reduction resolved by Special Resolution shall be effected pro rata based on the 
percentage of shareholding of the shareholders, unless otherwise provided for in Applicable 
Listing Rules, and provided always that such capital reduction is effected in accordance with 
Cayman Islands law. 

(A)  

(a)  

(b)  

(B)   

(C)  
 

34. (A) The Company may also by either the Supermajority Resolution Type A or the Supermajority 
Resolution Type B: 

(a) enter into, amend, or terminate any contract for lease of its business in whole, or for 
entrusting business, or for regular joint operation with others;  

(b) transfer the whole or any material part of its business or assets;  

(c) take over the transfer of another's whole business or assets, which will have a material effect 
on the business operation of the Company;  

(d) effect any Spin-off of the Company in accordance with the Applicable Listing Rules; 

(e) grant waiver to the Director’s engaging in any business within the scope of the Company’s 
business; 

(f) distribute part or all of its dividends or bonus by way of issuance of new Shares; and 

(g) resolve to capitalize an amount standing to the credit of reserves (including a share premium 
account, capital redemption reserve and/or profit account), whether or not available for 
distribution. 

(B) Subject to the Law and these Articles, the Company shall not, without the Supermajority 
Resolution Type B, carry out a Private Placement. 

(A) A B  

(a)  
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(b)  

(c)  

(d)  

(e)  

(f)  

(g) ( / )
 

(B)  

35. Subject to the Law, these Articles and the quorum requirement under the Applicable Listing Rules, 
with regard to the dissolution procedures of the Company, the Company shall pass  

(a) an Ordinary Resolution, if the Company resolves that it be wound up voluntarily because it is 
unable to pay its debts as they fall due; or  

(b) a Special Resolution, if the Company resolves that it be wound up voluntarily for reasons other 
than the reason stated in Article 35 (a) above. 

 

(a)  

(b) 35 (a)  

36. In the event any of the resolutions with respect to the paragraph (a), (b), or (c) of the preceding 
Article 34 is adopted by general meeting or a Merger is approved in accordance with the provisions 
of the Law, any Shareholder who has notified the Company in writing of his objection to such 
proposal prior to such meeting and subsequently raised his objection at the meeting may request the 
Company to purchase all of his Shares at the then prevailing fair price; provided, however, that no 
Shareholder shall have the abovementioned appraisal right if the general meeting resolves on the 
dissolution of the Company after the completion of transfer of business or assets under the 
paragraph (b) of Article 34. In the event any part of the Company’s business is Spun Off or involved 
in any Merger with any other company, the Shareholder, who has forfeited his right to vote on such 
matter and expressed his dissent therefor, in writing or verbally (with a record) before or during the 
general meeting, may request the Company to buy back all of his Shares at the then prevailing fair 
price. In the event the Company fails to reach such agreement with the Shareholder within sixty days 
after the resolution date, the Shareholder may, within thirty days after such sixty-day period, file a 
petition to any competent court of Taiwan for a ruling on the appraisal price, and such ruling by such 
Taiwan court shall be binding and conclusive as between the Company and requested Shareholder 
solely with respect to the appraisal price. 

34 (A) (a) (b) (c)

34 (b)

 

REDEMPTION AND PURCHASE OF SHARES  

37. Subject to the Law, the Applicable Listing Rules and these Articles, the Company may issue 
preferred Shares on terms that they are to be redeemed or are liable to be redeemed at the option of 
the Company or the Shareholder on such terms and in such manner as the Company may by 
Special Resolution, before the issue of such Shares, determine. The preferred shares shall be 
redeemable out of its profits or proceeds of a fresh issue of Shares; provided that the privileges 
accorded to preferred shareholders by these Articles shall not be impaired. 
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38. Subject to the Law, the Applicable Listing Rules and these Articles, and upon the approval of a 
majority of the Directors present at a Board meeting attended by two-thirds or more of Directors, the 
Company may purchase its own Shares for maintaining the Company's credit and shareholders' 
equity. The Shares so purchased shall be deemed cancelled immediately. 

 

39. The number of Shares purchased by the Company pursuant to the preceding Article 38 shall not 
exceed ten percent (10%) of the total number of issued Shares of the Company. The total price of 
the Shares so purchased shall not exceed the sum of Retained Earnings plus the premium paid on 
capital plus Realized Capital Reserve.  

38
 

40. The Directors or managerial officers of the Company, or their spouse, minor children, or any other 
persons who hold the Shares for the benefits of the Directors, officers, their spouses or minor 
children, shall not sell or otherwise transfer their Shares during the period when the Company is 
purchasing its own Shares. 

 

41. The resolution for the purchase of the Shares by the Company and the implementation thereof shall 
be reported in the most recent general meeting regardless of whether the Company does purchase 
the Shares in accordance with such resolution or not. 

 

42. Any Share in respect of which notice of redemption has been given shall not be entitled to participate 
in the profits of the Company in respect of the period after the date specified as the date of 
redemption in the notice of redemption. 

  

43. The redemption or purchase of any Share shall not be deemed to give rise to the redemption or 
purchase of any other Share. 

 

44. Subject to the Law and the Applicable Listing Rules, the Directors may when making payments in 
respect of redemption or purchase of Shares, if authorised by the terms of issue of the Shares being 
redeemed or purchased or with the agreement of the holder of such Shares, make such payment 
either in cash or in specie. 

 

CLOSING REGISTER OR FIXING RECORD DATE  

45. For the purpose of determining those Members that are entitled to receive notice of, attend or vote at 
any meeting of Members or any adjournment thereof, or those Members that are entitled to receive 
payment of any dividend, or in order to make a determination as to who is a Member for any other 
purpose, the Directors may provide that the Register shall be closed for transfers for a stated period. 
For so long as the Shares are registered in the Emerging Market or listed in the GreTai Securities 
Market or TSE, the Register shall be closed at least for a period of sixty (60) days, thirty (30) days 
and five (5) days immediately before the date of each annual general meeting, each extraordinary 
general meeting and the record date for a dividend distribution, respectively. 
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46. Apart from closing the Register, the Directors may fix in advance a date as the record date for any 
such determination of those Members that are entitled to receive notice of, attend or vote at a 
meeting of the Members and for the purpose of determining those Members that are entitled to 
receive payment of any dividend. In the event the Directors designate a record date in accordance 
with this Article 46, except the record date for the purpose of determining those Members that are 
entitled to receive payment of any dividend, such record date shall be a date prior to the general 
meeting and the Directors shall immediately make a public announcement on the website 
designated by the Commission and the GreTai Securities Market or TSE pursuant to the Applicable 
Listing Rules. 

46

 

GENERAL MEETINGS  

47. All general meetings other than annual general meetings shall be called extraordinary general 
meetings. 

 

48. The Board may, whenever they think fit, convene a general meeting of the Company; provided that 
the Company shall in each year hold a general meeting as its annual general meeting within six 
months after close of each fiscal year and shall specify the meeting as such in the notices calling it.  

 

49. At these meetings the report of the Directors (if any) shall be presented. For so long as the Shares 
are registered in the Emerging Market or listed in the GreTai Securities Market or TSE, all general 
meetings shall be held in Taiwan. If the Directors resolve to hold a general meeting outside Taiwan 
or the shareholder(s) obtain the approval of the Commission to hold a general meeting outside 
Taiwan, the Company or such shareholders shall apply for the approval of the GreTai Securities 
Market (or the TSE, if applicable) thereof within two days after the board resolution or the 
Commission’s approval (as applicable).  Where a general meeting is to be held outside Taiwan, the 
Company shall engage a designated institute approved by the Commission and the GreTai 
Securities Market (or the TSE, if applicable) to handle the administration of such general meeting 
and shall allow the votes of the Shareholders to be exercised in writing or by way of electronic 
transmission. 

 

50. Extraordinary general meetings shall also be convened on the requisition in writing of any 
Shareholder or Shareholders entitled to attend and vote at general meetings of the Company holding 
at least three percent (3%) of the paid up voting share capital of the Company for a period of one 
year or a longer time deposited at the Office or the Shareholders’ Service Agent specifying the 
subjects for discussion and the reasons, and if the Board fails to give a notice for convening such 
meeting within 15 days after the date of such deposit, subject to the approval of the Commission and 
for so long as the Shares are registered in the Emerging Market or listed on the GreTai Securities 
Market or TSE, the requisitionists themselves may convene the general meeting in the same 
manner, as nearly as possible, as that in which general meetings may be convened by the Directors, 
and all reasonable expenses incurred by the requisitionists as a result of the failure of the Directors 
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to convene the general meeting shall be reimbursed to them by the Company. However, any 
meeting convened pursuant to this Article shall be held within three months after the expiration of the 
said 15-day period. 

 

51. If at any time there are no Directors, any Shareholder or Shareholders holding at least three percent 
(3%) of the paid up voting share capital of the Company for a period of one year or a longer time may, 
subject to the approval of the Commission for so long as the Shares are registered in the Emerging 
Market or listed on the GreTai Securities Market or TSE, convene a general meeting in the same 
manner as nearly as possible as that in which general meetings may be convened by the Directors. 

 

NOTICE OF GENERAL MEETINGS  

52. At least thirty and fifteen days’ notices in writing shall be given for any annual and extraordinary 
general meetings, respectively.  Every notice shall be exclusive of the day on which it is given or 
deemed to be given and of the day for which it is given and shall specify the place, the day and the 
hour of the meeting and the general nature of the business. The notice for a general meeting may be 
given by means of electronic communication if the Company obtains prior consent by the individual 
recipients. 

 

53. The following matters shall be specified in the notice of a general meeting, and shall not be proposed 
as ad hoc motions:  

(a) election or discharge of directors; 

(b) amendments to these Articles; 

(c) dissolution, Merger or Spin-off of the Company; 

(d) entering into, amendment to, or termination of any contract for lease of its business in whole, or 
for entrusting business, or for regular joint operation with others;  

(e) the transfer of the whole or any material part of its business or assets; and 

(f) taking over another's whole business or assets, which will have a material effect on the business 
operation of the Company; 

(g) carrying out private placement of its securities; 

(h) granting waiver to the Director’s engaging in any business within the scope of business of the 
Company; 

(i) distributing part or all of its dividends or bonus by way of issuance of new Shares; and 

(j) capitalization of the statutory reserve or the Realized Reserve. 

 

(a)  

(b)  

(c)  
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(d)  

(e)  

(f)  

(g)  

(h)  

(i)  

(j)  

54. For so long as the Shares are registered in the Emerging Market or listed on the GreTai Securities 
Market or TSE, the Company shall prepare a manual for each general meeting and the relevant 
materials, which will be made available to all Shareholders and shall be published on the website 
designated by the Commission and the GreTai Securities Market or TSE pursuant to the Applicable 
Listing Rules fifteen days prior to the scheduled date of the general meeting.  

 

PROCEEDINGS AT GENERAL MEETINGS  

55. No business shall be transacted at any general meeting unless a quorum of Shareholders is present 
at the time when the meeting proceeds to business.  Save as otherwise provided by these Articles,  
the holders of Shares being more than an aggregate of one-half of all Shares in issue present in 
person or by proxy and entitled to vote shall be a quorum for all purposes. 

 

56. Shareholder(s) holding one percent or more of the total number of issued Shares immediately prior 
to the relevant book close period may propose in writing to the Company a proposal for discussion at 
an annual general meeting. Where the number of Shares held by the Shareholder(s) making the said 
proposal is less than one percent (1%) of the total number of issued Shares, or where the subject 
(the matter) of the said proposal cannot be settled or resolved by a resolution, or that a proposal 
contains more than one matter, such proposal shall not be included in the agenda. 

 

57. The chairman, if any, of the Board of the Directors shall preside as chairman at every general 
meeting of the Company convened by the Board of the Directors. For a general meeting convened 
by any other person having the convening right, such person shall act as the chairman of that 
meeting; provided that if there are two or more persons jointly having the convening right, the 
chairman of the meeting shall be elected from those persons. 

( )

 

58. If there is no such chairman, or if at any general meeting he is not present within fifteen minutes after 
the time appointed for holding the meeting or is unwilling to act as chairman, any Director nominated 
by the Directors shall preside as chairman, failing which the Shareholders present shall choose any 
Person present to be chairman of that meeting. 

 

59. The chairman may by Ordinary Resolution (and shall if so directed by the meeting) adjourn a 
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 
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took place.  When a meeting, or adjourned meeting, is adjourned for more than five (5) days, 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. 

( )

 

60. At any general meeting a resolution put to the vote of the meeting shall be decided on  a poll. The 
number or proportion of the votes in favour of, or against, that resolution shall be recorded in the 
minutes of the meeting. 

 

61. Unless otherwise expressly required by the Law or these Articles, any matter which has been 
presented for resolution, approval, confirmation or adoption by the Shareholders at any general 
meeting may be passed by an Ordinary Resolution. 

 

62. In the case of an equality of votes, the chairman of the meeting shall not be entitled to a second or 
casting vote. 

 

VOTES OF SHAREHOLDERS  

63. Subject to any rights and restrictions for the time being attached to any Share, every Shareholder 
and every Person representing a Shareholder by proxy shall have one vote for each Share of which 
he or the Person represented by proxy is the holder. 

 

64. No vote may be exercised with respect to any of the following Shares and such Shares shall not be 
counted in determining the number of issued Shares: 

(a) the Shares held by any subsidiary of the Company, where the total number of voting shares or 
total shares equity held by the Company in such a subsidiary represents more than one half of 
the total number of voting shares or the total shares equity of such a subsidiary; or 

(b) the Shares held by another company, where the total number of the shares or total shares equity 
of that company held by the Company and its subsidiaries directly or indirectly represents more 
than one half of the total number of voting shares or the total share equity of such a company. 

 
(a)  
(b) 

 
65. In the case of joint holders, the joint holders shall select among them a representative for the 

exercise of their shareholder’s rights and the vote of their representative who tenders a vote whether 
in person or by proxy shall be accepted to the exclusion of the votes of the other joint holders. 

 

66. A Shareholder 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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67. A Shareholder may appoint a proxy to attend a general meeting on his behalf by executing a power 
of attorney prepared by the Company stating therein the scope of power authorized to the proxy. A 
Shareholder may only execute one power of attorney and appoint one proxy for each general 
meeting, and shall serve such written proxy to the Company no later than five (5) days prior to the 
meeting date. In case the Company receives two or more written proxies from one Shareholder, the 
first one arriving at the Company shall prevail unless an explicit statement to revoke the previous 
written proxy is made in the proxy which comes later. 

 

68. The instrument appointing a proxy shall be in the form approved by the Board and be expressed to 
be for a particular meeting only.  The form of proxy shall include at least the following information: (a) 
instructions on how to complete such proxy, (b) the matters to be voted upon pursuant to such proxy, 
and (c) basic identification information relating to the relevant Shareholder, proxy solicitor ( the 
“Proxy Solicitor”) and proxy solicitation agent (the “Proxy Solicitation Agent”) (if any).  The form 
of proxy shall be provided to the Shareholders together with the relevant notice for the relevant 
general meeting, and such notice and proxy materials shall be distributed to all Shareholders by mail 
or means of electronic communication pursuant Article 52 on the same day. 

(a)
(b) (c)  (

) 52
 

69. The instrument appointing a proxy shall be in writing under the hand of the appointor or of his 
attorney duly authorised in writing or, if the appointor is a corporation, either under Seal or under the 
hand of an officer or attorney duly authorised.  A proxy need not be a Shareholder. 

 

70. Except for trust enterprises or Shareholders’ Service Agents approved by Taiwan competent 
authorities, when a person who acts as the proxy for two or more Shareholders, the number of votes 
represented by him shall not exceed three percent (3%) of the total number of votes of the Company 
and the portion of excessive votes represented by such proxy shall not be counted. 

 

71. A Shareholder who for one year or more has continuously held issued Shares in conformity with one 
of the following conditions may appoint a trust enterprise or Shareholders’ Service Agent to act as 
the Proxy Solicitor, and the number of Shares to be represented by it shall not be limited to 3 percent 
of the total issued voting Shares. The same shall apply where Shareholders who share the same 
opinion on a proposal in a general meeting jointly appoint a trust enterprise or Shareholders’ Service 
Agent to act as their Proxy Solicitor and where the aggregate amount of Shares held by them is in 
conformity with one of the following conditions: 

(a) 10 percent or more of the total issued voting Shares; or 

(b) 8 percent or more of the total issued voting Shares and, when election of Directors is proposed 
to such general meeting, one of the candidates it intends to support meets the qualifications for 
Independent Director. 

 

(a)  
(b) 
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72. When assigning election votes under proxies obtained through solicitation by a trust enterprise or 
Shareholders’ Service Agent appointed by a Shareholder to act as a Proxy Solicitor in accordance 
with Article 71, the number of votes assigned to any Independent Director candidate supported by 
the Shareholder shall be greater than those assigned to any non-Independent Director candidate. 

71
 

73. Where there is a proposal for election of Directors in a general meeting, at least one of the 
Shareholders appointing other person for solicitation shall be the candidate for the directorship; 
provided the preceding provision shall not apply if the candidate supported by such Shareholder 
meets the qualifications for Independent Director. The Shareholders’ Service Agent of the Company 
for such general meeting shall not act as a Proxy Solicitor for any Shareholder or handle proxy 
solicitation matters for a Proxy Solicitor. 

 

74. After a Shareholder appoints a trust enterprise or Shareholders’ Service Agent to act as the Proxy 
Solicitor, such Shareholder at such general meeting shall not make any further solicitation, or handle 
proxy solicitation matters appointed by any Proxy Solicitor. 

 

75. Any person who holds the Shares of the Company pursuant to Article 64 shall not act as a Proxy 
Solicitor, or appoint a trust enterprise or Shareholders’ Service Agent to act as a Proxy Solicitor. 

64
 

76. 38 days prior to an annual general meeting or 23 days prior to an extraordinary general meeting, a 
Proxy Solicitor shall submit the information regarding the solicitation of proxies for attendance at the 
general meeting, certificate of shareholding, the documents submitted to and recorded by Taiwan 
competent authority containing the qualifications of the person appointed to handle solicitation 
matters, and the final draft of the literature and advertisements to be published to the Company, with 
a copy to the Securities and Futures Institute. 

 

77. No solicitation shall be allowed unless a Proxy Solicitor has submitted to the Company the written 
proxy solicitation documentation within the time limit provided in Article 76. 

76  

78. A Proxy Solicitor or the person appointed to handle matters regarding solicitation shall not solicit 
proxies outside the place of solicitation specified in the literature and advertisement, and the 
contents of the literature and advertisement referred to in Article 76 shall be expressly disclosed in 
the place of solicitation. 

76
 

79. Where there is a proposal for election of Directors on the agenda of the general meeting, the director 
candidate(s) to be supported by the Proxy Solicitor shall not exceed the number of Directors to be 
elected according to that general meeting proposal or these Articles. 

 

80. A Proxy Solicitor shall compile an itemized statement of the solicited proxies and deliver the same to 
the Company or the Shareholders’ Service Agent five days before the date of the general meeting. 
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81. The appointor shall personally fill in the name of the Proxy Solicitor or the Proxy Solicitation Agent in 
the proxies; provided that in the case of a trust enterprise or Shareholders’ Service Agent acting as 
the Proxy Solicitor and a Shareholders’ Service Agent appointed to act as the Proxy Solicitation 
Agent, seals may be affixed on the proxies instead.  

 

82. A Proxy Solicitor shall sign or seal the solicited proxies and shall not transfer such proxies to another 
person for use. 

 

83. Solicitation of proxies shall be restricted from the following circumstances: 

(a) A proxy shall not be obtained in exchange for money or other interest; provided that this rule 
shall not apply to souvenirs for a general meeting distributed on behalf of the Company or 
reasonable fees paid by a Proxy Solicitor to a company appointed to handle solicitation matters; 

(b) A proxy shall not be obtained in the name of a nominee; and 

(c) A solicited proxy shall not be used as a non-solicited proxy for attendance of a general meeting. 

 

(a) 
 

(b)  

(c)  

84. Except for a Shareholders’ Service Agent, a Proxy Solicitation Agent shall not accept the mandate of 
more than 30 persons. A Proxy Solicitation Agent who accepts the mandate of three or more 
Shareholders shall submit a declaration stating that the proxies designating the Proxy Solicitation 
Agent were not solicited on the behalf of itself or another person and an itemized statement of 
proxies together with the signed or sealed proxies to the Company or its Shareholders’ Service 
Agent five days before the date of a general meeting. 

 

85. The Company may appoint a Shareholders’ Service Agent to act as the Proxy Solicitation Agent of 
Shareholders when no resolution in respect of the election of Directors is proposed in the general 
meeting. Matters regarding the mandate shall be stated in the instructions in the proxies of the 
general meeting concerned. 

 

86. A Shareholders’ Service Agent appointed to act as the Proxy Solicitation Agent shall not accept the 
full authorization from Shareholders, and shall, within five days after the close of each general 
meeting, prepare a report comprising the details of proxy attendance, the status of exercise of voting 
rights under the proxy, a copy of the mandate, and other matters as required by Taiwan authorities, 
and retain such report at the Shareholders’ Service Agent. 

 

87. Where there is a proposal for election of Directors in the agenda of the general meeting, the proxies 
shall be tallied and verified by the Shareholders’ Service Agent before the general meeting. The 
content of the verification shall be as follows:  

(a) Whether the proxy is printed by the Company; 
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(b) Whether the Shareholder has signed or chopped it; and  

(c) Whether the name of the Solicitor or Proxy Solicitation Agent is provided, and whether it is 
correct. 

 

(a)  

(b)  

(c)  

88. No false statement or omission shall be allowed in the material contents of the statements in the 
proxy forms printed by the Company, the meeting handbook or other supplemental information for 
the general meeting, the literature and advertisement for solicitation of proxies by a Solicitor, the 
itemized statements of the proxies, and general meeting attendance proxies and other documents. 

 

89. The Proxy Solicitor shall not transfer the attendance card, sign-in card, or other certificate of 
attendance issued by the Company. The attendance card, sign-in card, or other certificate of 
attendance shall not be solicited. 

 

90. The Shares represented by a Proxy Solicitor shall not exceed 3 percent of the total issued voting 
Shares.  However, the Shares represented by the trust enterprise or Shareholders’ Service Agent 
appointed by the Shareholders to be Proxy Solicitors, or a Shareholders’ Service Agent appointed by 
the Company to be a Proxy Solicitation Agent for Shareholders shall not be restricted. 

 

91. The Shares represented by a Proxy Solicitation Agent accepting the mandate of more than 3 
Shareholders shall, in addition to not being more than 4 times the number of Shares held by it, not 
exceed 3 percent of the total number of issued voting Shares. The Proxy Solicitation Agent who 
solicits proxies shall not represent more than 3 percent of the total number of issued voting Shares. 

 

92. If Shareholders, Proxy Solicitors, or Proxy Solicitation Agents who do not use the proxies in the way 
complying with these Articles, the votes representing by them shall not be counted and the Company 
may refuse to distribute to such persons the voting slips of each motion in the general meeting 
concerned.  If any vote shall not be counted, the Company shall conduct a re-count. 

 

93. A Shareholder cannot exercise his own vote or by proxy on behalf of another Shareholder in respect 
of any contract or proposed contract or arrangement if he may be interested therein. Such Shares 
shall not be counted in determining the number of votes of the Shareholders present at the said 
meeting.  

 

94. A resolution in writing signed by all the Shareholders for the time being entitled to receive notice of 
and to attend and vote at general meetings of the Company (or being corporations by their duly 
authorised representatives) shall be as valid and effective as if the same had been passed at a 
general meeting of the Company duly convened and held.  
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95. The votes may be exercised in writing or by way of electronic transmission if the method for 
exercising the votes has been described in the notice of the general meeting. 

 

96. A Shareholder who exercises his votes in writing or by way of electronic transmission as set forth in 
the preceding Article 95 shall be deemed to have to the extent permitted by the Cayman Islands law 
and the Applicable Listing Rules attended such general meeting in person, or have appointed the 
chairman of the general meeting such shareholder’s proxy, but shall be deemed to have waived his 
votes in respective of any ad hoc motions and the amendments to the contents of the original 
proposals at such general meeting.  

95

 

97. A Shareholder shall deliver his declaration about the votes in writing or by way of electronic 
transmission to the Company no later than the fifth (5th) day prior to the scheduled meeting date of 
the general meeting; whereas if two or more declarations are delivered to the Company, the first 
declaration shall prevail unless an explicit statement to revoke the previous declaration is made in 
the declaration which comes later. 

 

98. In case a Shareholder who has exercised his votes in writing or by way of electronic transmission 
intends to attend the general meeting in person, he shall, at least one day prior to the meeting date 
serve a separate declaration of intention to rescind his previous declaration of intention made in 
exercising the votes. In the absence of a timely rescission of the previous declaration of intention, the 
votes exercised in writing or by way of electronic transmission shall prevail.  

 

99. In case a Shareholder who has exercised his votes in writing or by way of electronic transmission 
also appoints a proxy to attend a general meeting on his behalf, the votes exercised by proxy shall 
prevail. 

 

100. A Proxy Solicitor shall be a Shareholder holding 50,000 or more of the issued voting Shares, unless 
the Proxy Solicitor is the trust enterprise or Shareholders’ Service Agent. If election of Directors is 
proposed in the general meeting, the Proxy Solicitor shall hold the Shares, as evidenced by the 
Register or the certificate deposited in the securities central depository as of the date on which the 
Register is closed for transfers for such general meeting, continuously for a period of at least 6 
months, (a) 800,000 or more of the issued voting Shares, or (b) 0.2% or more of the total number of 
issued voting Shares but no less than 100,000 Shares. 

 

101. In accordance to the laws of the Republic of China, a Shareholder, a trust enterprise, a 
Shareholders’ Service Agent or a responsible person thereof, to which any of the following 
circumstances applies shall not serve as a Proxy Solicitor: 
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(a) Has previously been convicted by a conclusive judgment of a crime under the Organized Crime 
Prevention Act, where less than five years has elapsed since completion of the term of sentence. 

(b) Has been convicted by a conclusive judgment of violating, in connection with solicitation of 
proxies, provisions of the Criminal Code addressing forgery of documents, where less than three 
years has elapsed since completion of the term of sentence. 

(c) Has previously been sentenced to imprisonment for six months or more for fraud, breach of trust, 
or misappropriation, where less than three years has elapsed since completion of the term of 
imprisonment. 

(d) Has previously been sentenced to imprisonment for six months or more for violating the 
Securities and Exchange Act, Futures Trading Act, Banking Act, Trust Enterprise Act, Financial 
Holding Company Act, or other financial administration act, where less than three years has 
elapsed since completion of the term of imprisonment. 

(e) Has previously been found by a conclusive judgment to have solicited proxies in violation of 
Regulations Governing the Use of Proxies for Attendance at Shareholder Meetings of Public 
Companies of Taiwan and the represented votes were not counted, where less than two years 
have passed since such conclusive judgment. 

 

(a)  
(b)  
(c)  
(d) 

 
(e) 

 

102. Within 7 days after the end of the general meeting, the appointor of a proxy may examine the manner 
in which the proxy has been used with the Company or its Shareholders’ Service Agent. 

 

103. Proxies and documents, statements and information published by media shall be kept for at least 
one year. However, if a Shareholder initiates a suit, the documents shall be kept until the conclusion 
of the litigation. 

 

104. In case the procedure for convening a general meeting of Members or the method of adopting 
resolutions is in violation of the Law, Applicable Listing Rules or these Articles, a Shareholder may, 
within thirty (30) days from the date of the resolution, submit a petition for an appropriate remedy to 
the court of the Cayman Islands or Taiwan, and if Taiwan, the Taipei District Court as the court of 
first instance to the extent available under the relevant laws. 

 

CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS  

105. Any corporation which is a Shareholder or a Director 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 meeting of holders of a Class or of the Board of Directors or of a committee of 
Directors, 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 
Shareholder or Director. 
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106. If a clearing house (or its nominee) is a Shareholder of the Company it may, by resolution of its 
directors or other governing body or by power of attorney, authorise such person or persons as it 
thinks fit to act as its representative or representatives at any general meeting of the Company or at 
any general meeting of any class of Shareholders of the Company provided that, if more than one 
person is so authorised, the authorisation shall specify the number and class of Shares in respect of 
which each such person is so authorised.  A person so authorised pursuant to this Article shall be 
entitled to exercise the same powers on behalf of the clearing house (or its nominee) which he 
represents as that clearing house (or its nominee) could exercise if it were an individual Shareholder 
holding the number and class of Shares specified in such authorisation. 

 

107. If a clearing house (or its nominee) is a Shareholder of the Company, it may, by delivering to the 
Company the Roster of Beneficial Owners for the underlying shares (the "Roster of Beneficial 
Owners"), nominate such beneficial owners (the "Nominated Person") as entitled to enjoy or 
exercise all or any of the following rights of the Member in relation to the Company as if the 
Nominated Person were a Member of the Company holding the number and class of Shares 
specified in the Roster of Beneficial Owners.  The Roster of Beneficial Owners shall contain the 
names, addresses and such other relevant information of the Nominated Persons and shall be in 
such form as the Directors may, in their absolute discretion, approve.  An Roster of Beneficial 
Owners shall be served to the Company no later than 50 and 20 days prior to the date of annual and 
extraordinary general meeting, respectively, or such other time periods as may be agreed between 
the Company and the clearing house, if the Nominated Person intends to enjoy or exercise the rights 
specified in paragraphs (c), (d), (g), (h) and (i) below at the relevant general meeting.  Upon receipt 
of such Roster of Beneficial Owners, the Directors may in their sole discretions shall recognise the 
rights of the Nominated Persons specified in the Roster of Beneficial Owners, and so long as the 
clearing house is the Shareholder with respect to the Shares specified in the Roster of Beneficial 
Owners, such nomination shall not expire until the delivery by the clearing house of an updated 
Roster of Beneficial Owners. Notwithstanding the provisions of this Article, this Article does not 
confer any right enforceable against the Company by anyone other than the Shareholder and does 
not affect the requirements for an effective transfer or other disposition of the whole or part of a 
Shareholder's interests in the Company: 

(a) pre-emptive right as provided in Article 14;  

(b) right to be sent proposed written resolution and sign the resolution instrument;  

(c) right to consent modification of rights as provided in Article 19; 

(d) appraisal rights as provided in Article 36; 

(e) right to request the Company to redeem the Shares as provided in Article 37; 

(f) right to make requisition to the Board or the Commission, as applicable, to convene general 
meeting as provided in Article 50 or Article 51; 

(g) right to notice of and relevant materials for general meeting; 

(h) right to vote at general meeting; 

(i) right to appoint proxy to act at general meeting; 

(j) right to submit a petition to the court for appropriate remedies for a general meeting or a 
resolution which in violation of the Law, Applicable Listing Rules or these Articles as provided in 
Article 104; 

(k) right to petition any competent court for the removal of a Director pursuant to Article 138; 
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(l) right to receive dividends and distributions;  

(m) right to be sent a copy of annual accounts and reports; and 

(n) right to inspect the documents as provided in Article 163 and Article 174. 

c d g h i

 

(a) 14  

(b)  

(c) 19  

(d) 36  

(e) 37  

(f) 50 51  

(g)  

(h)  

(i)  

(j) 104
 

(k) 138  

(l)  

(m)  

(n) 163 174  

DIRECTORS  

108. Unless otherwise determined by the Company in general meeting, the number of Directors shall be 
no less than five Directors and no more than ten Directors, the exact number of Directors to be 
determined from time to time solely by an Ordinary Resolution of the general meeting. The Directors 
shall be elected or appointed in the first place by the subscribers to the Memorandum of Association 
or by a majority of them.  For so long as the Shares are listed on the GreTai Securities Market or 
TSE, the Directors shall include such number of Independent Directors as applicable law, rules or 
regulations or the Applicable Listing Rules require for a foreign issuer. 

 

109. A spousal relationship and a familial relationship within the second degree of kinship shall not exist 
among more than half of the Company's Directors. If some of the Directors so elected in a general 
meeting are in violation of this Article, the election of the directorship which has received the lowest 
number of votes among those directorships not meeting the conditions shall be deemed invalid. 
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When a person who has served as Director becomes in violation of this Article, that person shall be 
subject to ipso facto dismissal.  

 

110. The general meeting of the Shareholders may appoint natural person or corporation to be a Director. 
At a general meeting of election of Directors, the number of votes exercisable in respect of one 
Share shall be the same as the number of directors to be elected, and the total number of votes per 
share may be consolidated for election of one candidate or may be split for election of two or more 
candidates. A candidate to whom the ballots cast represent a prevailing number of votes shall be 
deemed a director so elected.  

 

111. The list of candidates for election of Directors pursuant to the Article 108 and Article 109 shall be 
prepared by the Directors and distributed to the Members at least 48 hours prior to any general 
meeting convened for the purposes of electing Director(s).  The Directors may also adopt a 
candidate nomination mechanism which is in compliance with Applicable Listing Rules. The rules 
and procedures for such candidate nomination shall be in accordance with policies established by 
the Directors and by an Ordinary Resolution from time to time, which policies shall be in accordance 
with the Law, these Articles and the Applicable Listing Rules. 

108 109

 

112. Subject to these Articles, the term for which a Director will hold office shall be three years; thereafter 
he/she may be eligible for re-election. In case no election of new Directors is effected after expiration 
of the term of office of the existing Directors, the term of office of such Directors shall be extended 
until the time new Directors are elected and assume their office. 

 

113. When the number of Directors falls below five due to the dismissal or disqualification of a Director for 
any reason, the Company shall hold an election for Director at the next following general meeting. 
When the number of Directors falls short by one-third of the total number prescribed by Article 108, 
the Company shall convene an extraordinary general meeting for election of Directors within 60 
days. 

 

114. A Director may be discharged at any time by either a Supermajority Resolution Type A or a 
Supermajority Resolution Type B adopted at a general meeting. If a Director is discharged during the 
term of his/her office as a director without good cause, such Director may make a claim against the 
Company for any and all damages sustained by him/her as a result of such discharge. 

A B
 

115. The Board of Directors shall have a Chairman (the “Chairman”) elected and appointed by a majority 
of the Directors present at the Board meeting the quorum of which shall be two-thirds of all of the 
Directors then in office.  The period for which the Chairman will hold office will also be determined 
by a majority of the Directors present at the Board meeting with a quorum of at least two-thirds of all 
of the Directors then in office.  The Chairman shall preside as chairman at every meeting of the 
Board.  To the extent the Chairman is not present at a meeting of the Board of Directors within 
fifteen minutes after the time appointed for holding the same, the attending Directors may choose 
one of their number to be the chairman of the meeting.   
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116. The Board may, from time to time, and except as required by the applicable laws and Applicable 
Listing Rules, adopt, institute, amend, modify or revoke the corporate governance policies or 
initiatives, which shall be intended to set forth the policies of the Company and the Board on various 
corporate governance related matters as the Board shall determine by resolution from time to time. 

 

117. A Director shall not be required to hold any Shares in the Company by way of qualification. 

  

118. The number of Independent Directors shall be constitute one-fifth or more of the total number of 
Directors and no less than three natural persons, and at least one of the Independent Directors shall 
be domiciled in the Republic of China. When the number of Independent Directors falls below three 
or the number otherwise prescribed by these Articles due to any reason, the Company shall hold an 
election for Independent Director at the next following general meeting. When all Independent 
Directors have been dismissed or disqualified, the Company shall convene an extraordinary general 
meeting for election of Independent Directors within 60 days.  

 

119. The Independent Directors shall possess professional knowledge and maintain independence within 
the scope of their directorial duties, and shall 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 Applicable Listing Rules. 

 

DIRECTORS’ FEES AND EXPENSES  

120. The Directors shall receive such remuneration as the general meeting of Shareholders may from 
time to time determine, if the remuneration is not prescribed in these Articles. However, such 
remuneration to the Directors cannot be ratified retrospectively by shareholders at a general meeting. 
Each Director shall be entitled to be repaid or prepaid all travelling, hotel and incidental expenses 
reasonably incurred or expected to be incurred by him in attending meetings of the Board or 
committees of the Board or general meetings or separate meetings of any class of Shares or of 
debentures of the Company or otherwise in connection with the discharge of his duties as a Director.  

 

121. Any Director who, by request, goes or resides abroad for any purpose of the Company or who 
performs services which in the opinion of the Board go beyond the ordinary duties of a Director may 
be paid such extra remuneration (whether by way of salary, commission, participation in profits or 
otherwise) as the Board may determine and such extra remuneration shall be in addition to or in 
substitution for any ordinary remuneration provided for by or pursuant to any other Article. 
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ALTERNATE DIRECTOR OR PROXY  

122. Any Director may in writing appoint another Shareholder to be his alternate and, save to the extent 
provided otherwise in the form of appointment, such alternate shall have authority to sign written 
resolutions on behalf of the appointing Director and to act in such Director's place at any meeting of 
the Directors at which he is unable to be present.  Every such alternate shall be entitled to attend 
and vote at meetings of the Directors as a Director when the Director 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.  A Director may at any time in writing revoke the 
appointment of an alternate appointed by him.  Such alternate shall not be an officer of the 
Company and shall 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. 

 

123. Any Director may appoint another Director to be the proxy of that Director to attend and vote on his 
behalf, in accordance with instructions given by that Director at a meeting or meetings of the 
Directors which that Director is unable to attend personally.  The instrument appointing the proxy 
shall be in writing under the hand of the appointing Director and shall be in any usual or common 
form or such other form as the Directors may approve, and must be lodged with the chairman of the 
meeting of the Directors at which such proxy is to be used, or first used, prior to the commencement 
of the meeting. 

 

POWERS AND DUTIES OF DIRECTORS  

124. Subject to the Law, these Articles, Applicable Listing Rules and to any resolutions passed in a 
general meeting, 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 powers of the 
Company.  No resolution passed by the Company in general meeting shall invalidate any prior act 
of the Directors that would have been valid if that resolution had not been passed. 

 
 

125. The Directors may from time to time appoint any Person, whether or not a Director to hold such office 
in the Company as the Directors may think necessary for the administration of the Company, 
including but not limited to, the office of the chief executive officer, president, one or more 
vice-presidents, chief financial officer or controller, treasurer, assistant treasurer, or manager, and for 
such term and at such remuneration (whether by way of salary or commission or participation in 
profits or partly in one way and partly in another), and with such powers and duties as the Directors 
may think fit.  Any Person so appointed by the Directors may be removed by the Directors.  The 
Directors may also appoint one or more of their number to the office of managing director upon like 
terms, but any such appointment shall ipso facto determine if any managing director ceases from 
any cause to be a Director, or if the Company by Ordinary Resolution resolves that his tenure of 
office be terminated. 

( )

 (
)
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126. The Directors may appoint a Secretary (and if need be an assistant Secretary or assistant 
Secretaries) who shall hold office for such term, at such remuneration and upon such conditions and 
with such powers as they think fit.  Any Secretary or assistant Secretary so appointed by the 
Directors may be removed by the Directors. 

 ( )
 

127. 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. 

 

128. The Directors may from time to time and at any time by power of attorney (whether under Seal or 
under hand) or otherwise 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 discretion (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 power of attorney or other appointment 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 discretion vested in him. 

 ( ) 
( ) (

) 

 

129. The Directors may from time to time provide for the management of the affairs of the Company in 
such manner as they shall think fit and the provisions contained in the three next following Articles 
shall not limit the general powers conferred by this Article. 

 

130. The Directors from time to time and at any time may establish any committees, local boards or 
agencies for managing any of the affairs of the Company and may appoint any Persons to be 
members of such committees or local boards and may appoint any managers or agents of the 
Company and may fix the remuneration of any such Persons. 

 

131. The Directors from time to time and at any time may delegate to any such committee, local board, 
manager or agent any of the powers, authorities and discretions for the time being vested in the 
Directors and may authorise the members for the time being of any such local board, or any of them 
to fill any vacancies therein and to act notwithstanding vacancies and any such appointment or 
delegation may be made on such terms and subject to such conditions as the Directors may think fit 
and the Directors may at any time remove any Person so appointed and may annul or vary any such 
delegation, but no Person dealing in good faith and without notice of any such annulment or variation 
shall be affected thereby. 
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132. Any such delegates as aforesaid may be authorised by the Directors to sub-delegate all or any of the 
powers, authorities, and discretion for the time being vested in them. 

 

BORROWING POWERS OF DIRECTORS  

133. Subject to these Articles, the Directors may exercise all the powers of the Company to borrow money 
and to mortgage or charge its undertaking and property, 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. 

 

THE SEAL  

134. The Seal shall not be affixed to any instrument except by the authority of a resolution of the Directors 
provided always that such authority may be given prior to or after the affixing of the Seal and if given 
after may be in general form confirming a number of affixings of the Seal. The Seal shall be affixed in 
the presence of a Director or a Secretary (or an assistant Secretary) or in the presence of any one or 
more Persons as the Directors may appoint for the purpose and every Person as aforesaid shall sign 
every instrument to which the Seal is so affixed in their presence. 

 ( )
 

135. The Company may maintain a facsimile of the Seal in such countries or places as the Directors may 
appoint and such facsimile Seal shall not be affixed to any instrument except by the authority of a 
resolution of the Directors provided always that such authority may be given prior to or after the 
affixing of such facsimile Seal and if given after may be in general form confirming a number of 
affixings of such facsimile Seal.  The facsimile Seal shall be affixed 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 is so affixed in their presence and such 
affixing of the facsimile Seal and signing as aforesaid shall have the same meaning and effect as if 
the Seal had been affixed in the presence of and the instrument signed by a Director or a Secretary 
(or an assistant Secretary) or in the presence of any one or more Persons as the Directors may 
appoint for the purpose. 

 ( )
 

136. Notwithstanding the foregoing, a Secretary or any assistant Secretary shall have the authority to affix 
the Seal, or the facsimile Seal, to any instrument for the purposes of attesting authenticity of the 
matter contained therein but which does not create any obligation binding on the Company. 

 

DISQUALIFICATION OF DIRECTORS  

137. The office of Director shall be vacated, if the Director: 

(a) committed a felony and has been adjudicated guilty by a final judgment, and the time elapsed 
after he has served the full term of the sentence is less than five years; 
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(b) has been sentenced to imprisonment for a term of more than one year for commitment of fraud, 
breach of trust or misappropriation, and the time elapsed after he has served the full term of such 
sentence is less than two years; 

(c) has been adjudicated guilty by a final judgment for misappropriating company or public funds 
during the time of his public service, and the time elapsed after he has served the full term of 
such sentence is less than two years; 

(d) becomes bankrupt or makes any arrangement or composition with his creditors; 

(e) has been dishonored for unlawful use of credit instruments, and the term of such sanction has 
not expired yet; 

(f) losses all or part of legal capacity; 

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

(h) resigns his office by notice in writing to the Company; or 

(i) is removed from office pursuant to these Articles. 

 

(a)  

(b)  

(c)  

(d)  

(e)  

(f)  

(g)  

(h)  

(i)  

138. If a director has, in the course of performing his duties, committed any act resulting in material 
damage to the Company or in serious violation of applicable laws and/or regulations or these Articles, 
but has not been removed by the Company pursuant to a Supermajority Resolution Type A or Type 
B vote, then, subject to the Law and Cayman Islands law, any Shareholder(s) holding 3% or more of 
the total number of issued Shares shall have the right, within 30 days after that general meeting, to 
petition any competent court for the removal of such Director, at the Company’s expense. 

A B

 

PROCEEDINGS OF DIRECTORS  

139. The Directors may meet together (either within or outside the Cayman Islands) 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 present at such meeting.  
In case of an equality of votes the chairman shall not have a second or casting vote.  A Director 
may, and on the requisition of a Director shall, at any time summon a meeting of the Directors.  

 ( )
 

 

140. A Director may participate in any meeting of the Board of Directors, or of any committee appointed 
by the Board of Directors of which such Director is a member, via video conference by way of which 
all Persons participating in such meeting can communicate with each other and such participation 
shall be deemed to constitute presence in person at the meeting. 
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141. The quorum necessary for the transaction of the business of the Directors shall be more than 
one-half of the Directors.  A Director represented by proxy or by an alternate Director at any 
meeting shall be deemed to be present for the purposes of determining whether or not a quorum is 
present.  When the number of vacancies in the Board of Directors of the Company equals to one 
third of the total number of Directors, the Board of Directors shall hold, within 60 days, a general 
meeting of Shareholders to elect succeeding Directors to fill the vacancies. 

 

142. A Director who is in any way, whether directly or indirectly, interested in a contract or proposed 
contract with the Company shall declare the nature of his interest at a meeting of the Directors.  A 
general notice given to the Directors by any Director to the effect that he is a member of any 
specified company or firm and is to be regarded as interested in any contract which may thereafter 
be made with that company or firm shall be deemed a sufficient declaration of interest in regard to 
any contract so made.  A Director cannot vote his own vote or by proxy on behalf of another 
Director in respect of any contract or proposed contract or arrangement when he may be interested 
therein. The voting right of such Director who cannot vote or exercise any voting right as prescribed 
above shall not be counted in the number of votes of Directors present at the board meeting (but 
shall still be counted  in the quorum for such meeting). 

 ( )  

143. A Director who does anything for himself or on behalf of another person that is within the scope of 
the Company's business shall declare the essential contents of such behaviour to the general 
meeting of the Shareholders and be approved by either a Supermajority Resolution Type A or a 
Supermajority Resolution Type B. Failure in obtaining such approval shall cause the Director being 
so interested be liable to account to the Company for any profit realised by any such behaviour if the 
general meeting so resolves by an Ordinary Resolution within one year from such behaviour. 

 
A  B

 

144. Notwithstanding the preceding Articles, a Director may hold any other office or place of profit under 
the Company (other than the office of auditor) in conjunction with his office of Director for such period 
and on such terms (as to remuneration and otherwise) as the Directors may determine and no 
Director or intending Director shall be disqualified by his office from contracting with the Company 
either with regard to his tenure of any such other office or place of profit nor shall any Director so 
contracting or being so interested be liable to account to the Company for any profit realised by any 
such contract or arrangement by reason of such Director holding that office or of the fiduciary relation 
thereby established.    

 ( )
( ) 

 

145. Subject to these Articles, any Director 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; provided that nothing herein contained shall authorise a Director or his firm to act as 
auditor to the Company. 
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146. The Directors shall cause all minutes to be made in books or loose-leaf folders provided for the 
purpose of recording: 

(a) all appointments of officers made by the Directors; 

(b) the names of the Directors present at each meeting of the Directors and of any committee of the 
Directors; and 

(c) all resolutions and proceedings at all meetings of the Company, and of the Directors and of 
committees of Directors. 

 

(a)  

(b)  

(c)  

147. When the chairman of a meeting of the Directors signs the minutes of such meeting the same shall 
be deemed to have been duly held notwithstanding that all the Directors have not actually come 
together or that there may have been a technical defect in the proceedings. 

 

148. A resolution signed by all the Directors or all the members of a committee of Directors, including a 
resolution signed by a duly appointed alternate proxy (subject as provided otherwise in the terms of 
appointment of the alternate), shall be as valid and effectual as if it had been passed at a meeting of 
the Directors, or committee of Directors as the case may be, duly called and constituted.  When 
signed a resolution may consist of several documents each signed by one or more of the Directors or 
his duly appointed alternate. 

(
)

 

149. The continuing Directors may act notwithstanding any vacancy in their body but if and for so long as 
their number is reduced below the number fixed by or pursuant to these Articles as the necessary 
quorum of Directors, the continuing Directors may act for summoning a general meeting of the 
Company, but for no other purpose. 

 

150. Subject to any regulations imposed on it by the Directors, a committee appointed by the Directors 
may elect a chairman of its meetings.  If no such chairman is elected, or if at any meeting the 
chairman is not present within fifteen minutes after the time appointed for holding the meeting, the 
committee members present may choose one of their number to be chairman of the meeting. 

 

151. A committee appointed by the Directors may meet and adjourn as it thinks proper.  Subject to any 
regulations imposed on it by the Directors, questions arising at any meeting shall be determined by a 
majority of votes of the committee members present. 
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152. All acts done by any meeting of the Directors or of a committee of Directors, or by any Person acting 
as a Director, shall notwithstanding that it be afterwards discovered that there was some defect in the 
appointment of any such Director or Person acting as aforesaid, or that they or any of them were 
disqualified, be as valid as if every such Person had been duly appointed and was qualified to be a 
Director. 

 

153. The following actions require the approval of a majority of the votes of the Directors present at a 
Board meeting attended by at least two-thirds of all Directors: 

(a) entering into, amendment to, or termination of any contract for lease of its business in whole, or 
for entrusted business, or for regular joint operation with others;  

(b) the sale or transfer of the whole or any material part of its business or assets;  

(c) taking over the transfer of another's whole business or assets, which will have  a material effect 
on the business operation of the Company;  

(d) the election of Chairman of the Board pursuant to these Articles; and 

(e) issuance of corporate bonds. 

 

(a)   

(b)   

(c)  

(d)  

(e)  

DIVIDENDS  

154. Subject to any rights and restrictions for the time being attached to any Shares, the Company by 
Ordinary Resolution may declare dividends and other distributions on Shares in issue and authorise 
payment of the same out of the funds of the Company lawfully available therefor. For so long as the 
Shares are registered in the Emerging Market or listed on the GreTai Securities Market or TSE, the 
Company shall not pay any dividends or bonuses if (a) it does not have earnings, or (b) it has not yet 
covered its losses. 

(a) (b)  

155. When allocating the earnings for each fiscal year, the Company may, after offsetting losses from 
previous years and after paying taxes, set aside any statutory or special reserve by Ordinary 
Resolution. The allocation of the balance remaining as bonuses, dividends, retained earnings or 
otherwise, shall be proposed by the Board and resolved by the general meeting. 

 

156. Any dividend may be paid by cheque sent through the post to the registered address of the 
Shareholder or Person entitled thereto, or in the case of joint holders, to the representative of such 
joint holders at his registered address or to such Person and such address as the Shareholder or 
Person entitled, or such joint holders as the case may be, may direct.  Every such cheque shall be 
made payable to the order of the Person to whom it is sent or to the order of such other Person as 
the Shareholder or Person entitled, or such joint holders as the case may be, may direct. 
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( )
( )  

157. Subject to any rights and restrictions for the time being attached to any Shares, all dividends shall be 
declared and paid according to the number of the Shares held by the Shareholders. 

 

158. 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. 

 

159. No dividend shall bear interest against the Company. 

 

ACCOUNTS, AUDIT AND ANNUAL RETURN AND DECLARATION  

160. The books of account relating to the Company's affairs shall be kept in such manner as may be 
determined from time to time by the Directors. 

 

161. The books of account shall be kept at the Office or at such other place or places as the Directors 
think fit, and shall always be open to the inspection of the Directors. 

 

162. The Board of Directors shall prepare and submit the business report, financial statements, and 
surplus earning distribution or loss off-setting proposals to the annual general meeting of 
Shareholders for its ratification and after the meeting shall distribute to each Shareholder the copies 
of ratified financial statements and the resolutions on the earning distribution and/or loss offsetting.  

/  

163. The Board shall keep copies of the yearly business report and financial statements at the office of its 
Shareholders’ Service Agent before ten (10) days of the annual general meeting and any of its 
Shareholders is entitled to inspect such documents during normal business hours of such service 
agent. 

 

164. Save for the preceding Article 162 and Article 174, the Directors shall from time to time determine 
whether and to what extent and at what times and places and under what conditions or regulations 
the accounts and books of the Company or any of them shall be open to the inspection of 
Shareholders not being Directors, and no Shareholder (not being a Director) shall have any right of 
inspecting any account or book or document of the Company except as conferred by law or 
authorised by the Directors or by Ordinary Resolution. 

162 174
 (

)  

165. The accounts relating to the Company's affairs shall only be audited in such manner and with such 
financial year end as may be determined from time to time by the Directors, or required by the 
Applicable Listing Rules. 
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166. The Directors in each year shall prepare, or cause to be prepared, an annual return and declaration 
setting forth the particulars required by the Law and deliver a copy thereof to the Registrar of 
Companies in the Cayman Islands. 

 

AUDIT  

167. The Directors may appoint an Auditor of the Company who shall hold office until removed from office 
by a resolution of the Directors and may fix his remuneration.   

 

168. Every Auditor of the Company shall have a right of access at all times to the books and accounts and 
vouchers of the Company and shall be entitled to require from the Directors and Officers of the 
Company such information and explanation as may be necessary for the performance of the duties 
of the auditors.   

 

169. Auditors shall, if so required by the Directors, make a report on the accounts of the Company during 
their tenure of office at the next annual general meeting following their appointment, and at any time 
during their term of office, upon request of the Directors or any general meeting of the Members.   

 

CAPITALISATION OF RESERVES  

170. Subject to the Law, the Company may, with the authority of either a the Supermajority Resolution 
Type A or a Supermajority Resolution Type B: 

(a) resolve to capitalise an amount standing to the credit of reserves (including a share premium 
account, capital redemption reserve and profit and loss account), whether or not available for 
distribution; 

(b) appropriate the sum resolved to be capitalised to the Shareholders in proportion to the number of 
Shares held by them respectively and apply that sum on their behalf in or towards paying up in 
full unissued Shares or debentures of a nominal amount equal to that sum, and allot the Shares 
or debentures, credited as fully paid, to the Shareholders (or as they may direct) in those 
proportions, or partly in one way and partly in the other, but the Share Premium Account, the 
capital redemption reserve and profits which are not available for distribution may, for the 
purposes of this Article, only be applied in paying up unissued Shares to be allotted to 
Shareholders credited as fully paid;  

(c) make any arrangements it thinks fit to resolve a difficulty arising in the distribution of a capitalised 
reserve and in particular, without limitation, where Shares or debentures become distributable in 
fractions the Directors may deal with the fractions as they think fit; 

(d) authorise a Person to enter (on behalf of all the Shareholders concerned) into an agreement with 
the Company providing for the allotment to the Shareholders respectively, credited as fully paid, 
of Shares or debentures to which they may be entitled on the capitalisation, and any such 
agreement made under this authority being effective and binding on all those Shareholders; and 

(e) generally do all acts and things required to give effect to the resolution. 

 A  B  

(a)  ( )
 

(b) 
 ( )
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(c) ( )
 

(d) ( ) 
 

(e)  

TENDER OFFER  

171. Within seven days after the receipt of the copy of a tender offer application form and relevant 
documents by the Company or its litigation or non-litigation agent appointed pursuant to the 
Applicable Listing Rules, the Board of the Directors shall resolve to recommend to the Shareholders 
whether to accept or object to the tender offer and make a public announcement of the following: 

(a) The types and amount of the Shares held by the Directors and the Shareholders holding more 
than 10% of the issued Shares in its own name or in the name of other persons. 

(b) Recommendations to the Shareholders on the tender offer, which shall set forth the names of the 
Directors who abstain or object to the tender offer and the reason(s) therefor. 

(c) Whether there is any material change in the financial condition of the Company after the 
submission of the latest financial report and an explanation of the change, if any. 

(d) The types, numbers and amount of the Shares of the tender offeror or its affiliates held by the 
Directors and the Shareholders holding more than 10% of the issued Shares held in its own 
name or in the name of other persons. 

 

(a)  

(b) 
 

(c)  

(d) 
 

SHARE PREMIUM ACCOUNT  

172. The Directors shall in accordance with the Law establish a share premium account and shall carry to 
the credit of such account from time to time a sum equal to the amount or value of the premium paid 
on the issue of any Share. 

 

173. There shall be debited to any share premium account on the redemption or purchase of a Share the 
difference between the nominal value of such Share and the redemption or purchase price provided 
always that at the discretion of the Directors such sum may be paid out of the profits of the Company 
or, if permitted by the Law, out of capital. 

 

NOTICES  

174. Except as otherwise provided in these Articles, any notice or document may be served by the 
Company or by the Person entitled to give notice to any Shareholder either personally, or by 
facsimile, or by sending it through the post in a prepaid letter or via a recognised courier service, fees 
prepaid, addressed to such Shareholder at his address as appearing in the Register, or to the extent 
permitted by all applicable laws and regulations, by electronic means by transmitting it to any 
electronic mail number or address such Shareholder may have positively confirmed in writing for the 
purpose of such service of notices. In the case of joint holders of a Share, all notices shall be given to 
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that one of the joint holders whose name stands as their representative in the Register in respect of 
the joint holding, and notice so given shall be sufficient notice to all the joint holders. 

 

175. Any Shareholder present, either personally or by proxy, at any meeting of the Company shall for all 
purposes be deemed to have received due notice of such meeting and, where requisite, of the 
purposes for which such meeting was convened. 

 

176. Any notice or other document, if served by: 

(a) post or courier, shall be deemed to have been served five days after the time when the letter 
containing the same is posted or delivered to the courier;  

(b) facsimile, shall be deemed to have been served upon production by the transmitting facsimile 
machine of a report confirming transmission of the facsimile in full to the facsimile number of the 
recipient;  

(c) recognised courier service, shall be deemed to have been served 48 hours after the time when 
the letter containing the same is delivered to the courier service; or 

(d) electronic mail, shall be deemed to have been served immediately upon the time of the 
transmission by electronic mail.  

(e) In proving service by post or courier service it shall be sufficient to prove that the letter containing 
the notice or documents was properly addressed and duly posted or delivered to the courier 
service. 

 

(a)   

(b)   

(c)  

(d)  

(e) 
 

177. Any notice or document delivered or sent by post to or left at the registered address of any 
Shareholder in accordance with the terms of these Articles shall notwithstanding that such 
Shareholder be then dead or bankrupt, and whether or not the Company has notice of his death or 
bankruptcy, be deemed to have been duly served in respect of any Share registered in the name of 
such Shareholder as sole or joint holder, unless his name shall at the time of the service of the notice 
or document, have been removed from the Register as the holder of the Share, and such service 
shall for all purposes be deemed a sufficient service of such notice or document on all Persons 
interested (whether jointly with or as claiming through or under him) in the Share. 

 (
)  

178. Notice of every general meeting of the Company shall be given to: 
(a) all Shareholders holding Shares with the right to receive notice and who have supplied to the 
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Company an address for the giving of notices to them; and 

(b) every Person entitled to a Share in consequence of the death or bankruptcy of a Shareholder, 
who but for his death or bankruptcy would be entitled to receive notice of the meeting. 

No other Person shall be entitled to receive notices of general meetings. 

 
(a)  
(b)  

 

INFORMATION  

179. The Board of directors shall keep at the office of its Shareholders’ Service Agent in Taiwan copies of 
these Articles, the minutes of every meeting of the Shareholders and the financial statements, the 
Register of Members and the counterfoil of corporate bonds issued by the Company. Any 
Shareholder of the Company may request, by submitting evidentiary document(s) to show his/her 
interests involved and indicating the scope of interested matters, an access to inspect and to make 
copies of the Memorandum and Articles and accounting books and records. 

 

180. Without prejudice to the rights set forth in these Articles, no Shareholder shall be entitled to require 
discovery of any information in respect of any detail of the Company’s trading or any information 
which is or may be in the nature of a trade secret or secret process which may relate to the conduct 
of the business of the Company and which in the opinion of the Board would not be in the interests of 
the members of the Company to communicate to the public.   

 

181. The Board shall be entitled to release or disclose to any regulatory or judicial authority any 
information in its possession, custody or control regarding the Company or its affairs to any of its 
Shareholder including, without limitation, information contained in the Register of Members and 
transfer books of the Company.   

 

INDEMNITY  

182. Every Director (including for the purposes of this Article any alternate Director appointed pursuant to 
the provisions of these Articles)and other officer for the time being and from time to time of the 
Company (each an "Indemnified Person") shall be indemnified and secured harmless out of the 
assets and funds of the Company against all actions, proceedings, costs, charges, expenses, 
losses, damages or liabilities incurred or sustained by such Indemnified Person, other than by 
reason of such Indemnified Person's own dishonesty, wilful default or fraud, in or about the conduct 
of the Company's business or affairs (including as a result of any mistake of judgment) or in the 
execution or discharge of his duties, powers, authorities or discretions, including without prejudice to 
the generality of the foregoing, any costs, expenses, losses or liabilities incurred by such Indemnified 
Person in defending (whether successfully or otherwise) any civil proceedings concerning the 
Company or its affairs in any court whether in the Cayman Islands or elsewhere. 

 ( ) (
)  ( )

(
)  

( )  
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183. No Indemnified Person shall be liable to the Company unless such liability arises through such 
Indemnified Person's own dishonesty, wilful default or fraud. 

 

NON-RECOGNITION OF TRUSTS  

184. Subject to the proviso hereto, no Person shall be recognised by the Company as holding any Share 
upon any trust and the Company shall not, unless required by law, 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 or (except only as otherwise provided by these Articles or as the Law requires) 
any other right in respect of any Share except an absolute right to the entirety thereof in each 
Shareholder registered in the Register, provided that, notwithstanding the foregoing, the Company 
shall be entitled to recognise any such interests as shall be determined by the Directors in their 
absolute discretion. 

( )
( )

 

FINANCIAL YEAR  

185. Unless the Directors otherwise prescribe, the financial year of the Company shall end on December 
31st in each year and shall begin on January 1st in each year.  

 

WINDING- UP  

186. If the Company shall be wound up, and the assets available for distribution amongst the 
Shareholders shall be insufficient to repay the whole of the share capital, such assets shall be 
distributed so that, as nearly as may be, the losses shall be borne by the Shareholders in proportion 
to the number of the Shares held by them. If in a winding up the assets available for distribution 
amongst the Shareholders shall be more than sufficient to repay the whole of the share capital at the 
commencement of the winding up, the surplus shall be distributed amongst the Shareholders in 
proportion to the number of the Shares held by them at the commencement of the winding up. This 
Article is without prejudice to the rights of the holders of Shares issued upon special terms and 
conditions. 

 

187. If the Company shall be wound up, the liquidator may, with the sanction of an Special Resolution and 
any other sanction required by the Law and in compliance with the Applicable Listing Rules, divide 
amongst the Shareholders 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 Shareholders or different Classes.  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 Shareholders as the liquidator, with the like sanction shall think fit, but so that no 
Shareholder shall be compelled to accept any asset whereon there is any liability. 

 ( )
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188. The Company shall keep all statements, records of account and documents for a period of ten years 
from the date of the completion of liquidation, and the custodian thereof shall be appointed by the 
liquidator or the Company by Ordinary Resolution. 

 

AMENDMENT OF ARTICLES OF ASSOCIATION  

189. Subject to the Law and the Articles, the Company may at any time and from time to time by Special 
Resolution alter or amend these Articles in whole or in part. 

 

REGISTRATION BY WAY OF CONTINUATION  

190. The Company may by Special Resolution resolve to be registered by way of continuation in a 
jurisdiction outside the Cayman Islands or such other jurisdiction in which it is for the time being 
incorporated, registered or existing. In furtherance of a resolution adopted pursuant to this Article, 
the Directors may cause an application to be made to the Registrar of Companies to deregister the 
Company in the Cayman Islands or such other jurisdiction in which it is for the time being 
incorporated, registered or existing and may cause all such further steps as they consider 
appropriate to be taken to effect the transfer by way of continuation of the Company. 

 

REVERSE BACK TO SHARES OF ARRAY NETWORK INC. ARRAY NETWORK INC.  

191. If the Company has not completed an initial public offering of its shares on the TSE or the Gretai 
Securities Market (in either case, the “Taiwan IPO”) as of December 31, 2010 (“Long Stop Date”), 
the Board of Directors of the Company shall take all necessary action to cause the Company to exit 
the Emerging Market (insofar as the Company has at the relevant time entered such Emerging 
Market). Upon such exit, the Repurchase and Transfer-Back (as defined in Article 193) shall take 
place and the Cash Offer (as defined in Article 194) shall be made by the Company.   

(“ ”)
 ( “ ”)

 ( )  (
193 )  ( 194 )  

192. Notwithstanding Article 191, at any time prior to the completion of a Taiwan IPO, (i) the Board of 
Directors of the Company or (ii) the shareholders of the Company by way of an Ordinary Resolution 
may cause the Company to exit the Emerging Market (insofar as the Company has at the relevant 
time entered such Emerging Market). Upon such exit, the Repurchase and Transfer-Back (as 
defined in Article 193) shall take place and the Cash Offer (as defined in Article 194) shall be made 
by the Company. 

191 (i)  (ii) 
 ( )

 ( 193 )  ( 194 )  

193. Upon the occurrence of the condition set forth in Article 191 or the resolution passed by the Board of 
Directors or by the shareholders of the Company, as the case may be pursuant to Article 192, and 
subject to the requirements of the Law, the Company shall repurchase such of the Company’s then 
existing issued shares from all of those shareholders of the Company (the “Swapped 
Shareholders”) who shall have transferred shares in the capital of ANI (the “Swapped ANI Shares”) 
to the Company at Closing and, upon such repurchase, the shares owned by each and every 
Swapped Shareholder shall be cancelled; and in exchange therefor and in consideration thereof, the 
Company shall transfer such of the Swapped ANI Shares it then holds to the Swapped Shareholders 
(collectively, the “Repurchase and Transfer-Back”), at the same number of Swapped ANI Shares 
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and same class of Swapped ANI Shares as the Swapped Shareholders had transferred to the 
Company pursuant to the Share Swap Agreement. Upon the completion of the Repurchase and 
Transfer-Back, the Fifth Amended and Restated Members Agreement shall become effective and 
unconditional in accordance with its terms; and the Swapped Shareholders and the Company shall 
do such further acts as may be necessary to document that effect. Contemporaneously with the 
Repurchase and Transfer-Back as set out in this Article 193, the Company shall allot and issue 1 
ordinary Share to such person as may be designated by ANI such that the Company would have at 
least 1 shareholder at all times. 

191 192 ( )
ANI  (  “  ANI ”) 

 ( “ ”) 
 ANI 

 ANI  (  “
”)

( 193)
  ANI 

 

194. Subject to the requirements of the Law, if a Repurchase and Transfer-Back will occur pursuant to 
Article 191 or Article 192: 

(a) the Company shall, immediately prior to such occurrence, offer to repurchase, in cash and at fair 
market value, all of the Company’s shares that have been issued pursuant to Article 196(a) and 
Article 196(b) (the “Cash Offer”); and 

(b) if any such offer is not accepted by any holder of such shares (the “Non-Accepting 
Shareholder”), those shares to which the offer has not been accepted shall be subject to 
mandatory repurchase by the Company and, upon such repurchase, such shares shall be 
cancelled; and in exchange therefor and in consideration thereof, the Company shall transfer or 
cause ANI to issue (as the case may require) Series D Preference Shares to the relevant 
Non-Accepting Shareholder(s), at the ratio of one (1) Series D Preference Share for every one (1) 
share in the capital of the Company,  

in each case, such that the repurchase shall be completed at the same time as the completion of the 
Repurchase and Transfer-Back.  

191 192  

(a) 196(a)
196(b)  (“ ”)  

(b)  (“ ”)
 D 

ANI  ( ) D ,   

 

195. Except as provided in Article 196(a) through 196(e), from Closing until the earlier of (a) the 
completion of the Repurchase and Transfer-Back or (b) the Company having completed a Taiwan 
IPO, (such duration, the “Lock-up Period”) no holder of equity securities of the Company may sell, 
assign, convey, transfer or otherwise dispose of, directly or indirectly, its interest in any equity 
securities of the Company to any Person, and the Company shall not issue any equity securities 
(including any securities convertible or exchangeable for equity securities) to any Person. 

196(a) 196(e) (a)  (b) 
( )  (  “ ”)

 ( )  

196. The restrictions in Article 195 shall not apply to: 

(a) shares and securities convertible or exchangeable for equity securities issued subsequent to 
Closing and prior to, and in anticipation of, the Company’s entry into the Emerging Market, such 
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issuance being for the purposes of the fundraising by the Company in or relating to the Emerging 
Market and provided that the aggregate amount of such shares (together with any shares 
excluded from the restrictions in Article 195 pursuant to clauses (b) and (c) below) shall not 
exceed 3% of the then issued capital of the Company;  

(b) shares and securities convertible or exchangeable for equity securities issued after the 
Company has entered the Emerging Market and prior to any exit from the Emerging Market, 
such issuance being for the purposes of the fundraising by the Company in or relating to the 
Emerging Market and provided that the aggregate amount of such shares (together with any 
shares excluded from the restrictions in Article 195 pursuant to clauses (a) above and (c) below) 
shall not exceed 3% of the then issued capital of the Company;  

(c) options over shares in the Company granted to employees, consultants or service providers of 
the Company or of its subsidiaries, including but not limited to options granted in exchange for 
options over shares in ANI as contemplated in the Share Swap Agreement, provided that such 
options are not exercisable (and shares in the Company are not issuable pursuant to any 
exercise of such options) during the Lock-up Period and provided that the aggregate amount of 
shares in the Company over which all such options may be granted (together with any shares 
excluded from the restrictions in Article 195 pursuant to clauses (a) above and (b) above) shall 
not exceed 3% of the then issued capital of the Company; 

(d) warrants over shares in the Company granted in exchange for warrants over shares in ANI as 
contemplated in the Share Swap Agreement, provided that such warrants are not exercisable 
(and shares in the Company are not issuable pursuant to any exercise of such warrants) during 
the Lock-up Period; and 

(e) the issuance of shares pursuant to, and for the purposes of, any Taiwan IPO; 

provided that, nothing in these Articles 195 and 196 shall be construed as to prevent the holders of 
the options or warrants over shares in the Company from exercising their options or warrants and the 
Company from issuing shares pursuant to such exercise during the Lock-up Period prior to, or at 
Taiwan IPO. 

195  

(a) 
 (  (b) 

 (c) 195 ) 
  

(b) 
 (

 (a)  (c) 195 ) 
 

(c) 
ANI (

)  (
 (a)  (b) 195 ) 

 

(d) ANI 
( )  

(e)  

195 196
 

197. In these Articles 191 through Article 196: 

(a) “ANI” means Array Networks, Inc., an exempted company incorporated in the Cayman Islands; 

(b) “Closing” means the date on which the sale and transfer of all the then issued shares of ANI, in 
exchange for shares in the Company, pursuant to the Share Swap Agreement, occurs; 
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(c) “Share Swap Agreement” means the share swap agreement dated about 24 April 2009 
between the Company, ANI and certain shareholders of ANI; 

(d) “Series D Preference Shares” means certain shares issued or to be issued in the capital of ANI 
and shall have the meaning as ascribed thereto in the Share Swap Agreement. 

191 196  

(a) “ANI”  Array Networks, Inc.  

(b) “ ”  ANI 
 

(c) “ ” ANI  ANI 
 

(d) “D ”  ANI 
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APPENDIX III  
 

SHAREHOLDINGS OF ALL DIRECTORS 
: 100 4 12  

Record Date: April 12, 2011 
 

 
 
  

Title 

 
 
  

Name 

 
 

 
Date Elected 

( ) 
Shareholding when Elected (Note 1) 

( ) 
Shareholding (Note 2) 

 
Type 

  
Shares % 

 
%   

Shares % 

 
Type 

  
Shares % 

 
%   

Current Shares % 
 

Chairman 
 

Robert Shen Apr. 24, 2009  
Ordinary Share    

Ordinary Share   

 
Director 

 
Michael Zhao Jan. 9, 2009  

Ordinary Share    
Ordinary Share   

 
Director George Chen Apr. 24, 2009  

Ordinary Share    
Ordinary Share   

 
Director 

 
Andrew Wang Apr. 24, 2009  

Ordinary Share 
 

40,000 
 

0.08% 
 

Ordinary Share 
 

31,000 
 

0.04% 
 

Director William P.Fuller Apr. 24, 2009  
Ordinary Share 

 
173,863 

 
0.33% 

 
Ordinary Share 

 
189,488 

 
0.27% 

 
Indenpent 
Director 

 Apr. 24, 2009  
Ordinary Share    

Ordinary Share   

 
Indenpent 
Director 

 Apr. 24, 2009  
Ordinary Share    

Ordinary Share   

 
Indenpent 
Director 

 Dec. 21, 2009  
Ordinary Share    

Ordinary Share   

   Total 213,863   220,488  
 

(Note 1): 2009 1 9  (Totao issued shares at Jan. 9, 2009) : 52,592,530  (Shares) 
        2009 4 24  (Totao issued shares at Apr. 24, 2009) : 52,592,530  (Shares) 
(Note 2):2011 4 12  (Totao issued shares at Apr. 12, 2011) : 69,296,378  (Shares) 

 


