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order. 

 
2. Chairman’s Address: Due to the epidemic control policy, Zhou Xun Cai, Chairman of Topbi company 
could not attend this meeting of shareholders, so I would like to entrust my representative of the board, 
Mr. Lien Chih Chi, to attend the meeting as chairman and chair today's meeting on behalf of him. Thank 
you for taking time out of your busy schedule to attend this regular meeting. Here, on behalf of all the 
employees of the company, I would like to express my deepest gratitude to you, thank you! Please 
proceed with the agenda. 

 
3. Report Items: 
 

The First Item 

Report: The Company’s Financial Year (“FY”) 2021 annual business report. 

Description: The Company’s FY 2021 annual business report, as referenced in Appendix 1. 

 

The Second Item 

Report: Audit Committee’s Review Report. 

Description: The Audit Committee’s Review Report, as referenced in Appendix 2. 

 

The Third Item 

Report: Revised the company's second buyback of share and transfer method for employees. 

Description: In accordance with paragraph 4 of Article 28-2 of the Securities and Exchange Act, shares 
buyback shall be transferred within five years from the date of buyback. Article 3 of the Company's 
"Second Buyback of Share and Transfer Method for Employees" is amended. For the comparison table 
of the amended provisions, please refer to appendix 3. 

 

4. Proposed Resolutions 
 

The First Item (Proposed by the Board) 

Proposal: Proposed to approve the FY 2021 Business Report and Financial Statements. (Ordinary 
Resolution) 

Description:  

(a) The Company's FY 2021 Financial Statements have been approved by the resolution of the 
Board of Directors, were audited by Ms. Chen Kuanghui and Mr. Kuo Chenyu, CPAs of 



 

3 

ShineWing Taiwan, and submitted together with the FY 2021 Business Report to the Audit 
Committee for review, who issued a written audit report. 

(b) For FY 2021 Financial Statements and Business Report, please refer to Appendix 1 and 
Appendix 4. 

 

Resolution: The voting result was described as below: 

Shares represented at the time of voting: 62,173,128 votes 

Voting Results 

 

% of the total 
represented share 

present 

Votes in favor: 
61,481,397 votes 

(including 4,944,211 votes cast electronically) 
98.88% 

Votes against: 
122,220 votes 

(including 122,220 votes cast electronically) 
0.19% 

Votes invalid: 
0 votes 

(including 0 votes cast electronically) 
0.00% 

Votes abstained: 
569,511 votes 

(including 549,861 votes cast electronically) 
0.91% 

Note: including votes cast electronically 

RESOLVED, that the above proposal be and hereby approved by way of Ordinary Resolution. 

 
The Second Item (Proposed by the Board) 

Proposal: Proposed to approve the Company's FY 2021 deficit compensation. (Ordinary Resolution) 

Description: In accordance with article 129A of the articles of association of the company, the 2021 
deficit compensation table as shown in the following table. 
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5. Discussion Items: 

The First Item (Proposed by the Board) 

Proposal: Proposal of amendment to the provisions of the “Management Measures for Lending Funds 
to Other Parties” of the Company. (Ordinary Resolution). 

Description: To comply with the regulatory requirements of Taiwan, the company hereby propose to 
revise the “Management Measures for Lending Funds to Other Parties”. Please refer to the comparison 
table of the revised provisions in appendix 5. 

 

Resolution: The voting result was described as below: 

Shares represented at the time of voting: 62,173,128 votes 

Voting Results 
% of the total 

represented share 
present 

Votes in favor: 
61,502,184 votes 

(Including 4,964,998 votes cast electronically) 
98.92% 

Votes against: 
104,106 votes 

(Including 104,106 votes cast electronically) 
0.16% 

Votes invalid: 
0 votes 

(Including 0 votes cast electronically) 
0.00% 

Votes abstained: 
566,838 votes 

(Including 547,188 votes cast electronically) 
0.91% 

Note: including votes cast electronically 

RESOLVED, that the above proposal be and hereby approved by way of Ordinary Resolution. 

 
The Second Item (Proposed by the Board) 

Proposal: Proposal of amendment to the provisions of the “Operational Procedures for Acquisition and 
Disposal of Assets” of the Company. (Ordinary Resolution). 

Description: To comply with the regulatory requirements of Taiwan, the company hereby propose to 
revise the “Operational Procedures for Acquisition and Disposal of Assets”. Please refer to the 
comparison table of the revised provisions in appendix 6. 
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Resolution: The voting result was described as below: 

Shares represented at the time of voting: 62,173,128 votes 

Voting Results 
% of the total 

represented share 
present 

Votes in favor: 
61,497,199 votes 

(Including 4,960,013 votes cast electronically) 
98.91% 

Votes against: 
109,087 votes 

(Including 109,087 votes cast electronically) 
0.17% 

Votes invalid: 
0 votes 

(Including 0 votes cast electronically) 
0.00% 

Votes abstained: 
566,842 votes 

(Including 547,192 votes cast electronically) 
0.91% 

Note: including votes cast electronically 

RESOLVED, that the above proposal be and hereby approved by way of Ordinary Resolution. 

 
The Third Item (Proposed by the Board) 

Proposal: Proposed to the group's asset activation plan. (Supermajority Resolution). 

Description:  

1. On March 18, 2022, the board of Directors decided to start evaluating the group's asset activation 
and related benefit plans.   

2. The group's asset activation plan Resolution:  

(a) The main contents are as follows: Purchase Toprich Industrial Park (by acquiring 100% equity of 
Fuzhou Spring Investment Co., LTD.) and sell Topbi building. 

(b) Main purpose, necessity: 
I. Toprich Technology Industry and Trade City is transformed into biomedical  

industrial park, which limits Topbi building's long-term development. 

II. Leasing business of Topbi building is affected by the pandemic and urban planning, resulting in a 
high vacancy rate. 

III. Topbi building is located whithin Toprich Science and Technology Industry  
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IV. and Trade City, which is not an independent park. Its planned use is restricted by Toprich Science 
and Technology Industry and trade City. The city is in the industrial zone with insufficient business 
supporting facilities. The company hopes to obtain an independent park in the commercial and trade 
zone, and keep the opportunity to build the e-commerce headquarters building in the future. 

V. Obtain a reasonable profit through sale of Topbi building, and protect the rights and interests of 
shareholders. 

(c) Expected benefit: 
I. The residual property value of Topbi Building is RMB 52,514,283.11, the residual land value is RMB 
44,491,154.91, and the total residual value is RMB 97,005,438.02. The estimated sale price of Topbi 
Building is RMB 151,000,000 and the estimated profit is RMB 53,994,561.98. 

II. The annual rental income of Fuzhou Spring Industrial Park after deducting the part used by Topbi 
is RMB 4,135,246.32, and the annual rental return rate is about 6.51%. 

III. The estimated cost of purchasing Fuzhou Spring's equity is RMB 63,000,000, and the asset 
replacement is expected to increase the cash income of the company by RMB 88,000,000. 

IV. After buying Fuzhou Spring Industrial Park, the company will have an independent industrial park 
and the park can be planned and positioned to according to its own needs to achieve independent 
development. In addition, Metro Line 5 in front of Fuzhou Spring Industrial Park has been opened to 
traffic, so the park will have better development prospects in the future and the rental income will 
gradually increase. 

(d) Please refer to appendix 7 for more details. 

 Purchase Toprich Industrial Park Sell Topbi Building 

Name and 
contents 

Fuzhou Spring Investment Co., Ltd. is 
a limited liability company with 100% 
equity interest. 

 (Toprich Industrial Park covers an 
area of 14,896.63 square meters and 
land area of 16,260 square meters.) 

Taodi Building is located at No. 756 Qi 'an 
Road, Gaishan Town, Cangshan District, 
Fuzhou city, Fujian Province, China.  

Industrial building with 1 level basement 
and 10 stories above ground. Total 
building area: 40,864.48 square meters, 
total land area: 71,167.8 square meters. 

Seller Toprich International Holdings Limited Topbi (China) Fashion Co., Ltd. 

Buyer Topbi Children Apparel Co., LTD Fujian Topcom Garment City Corp., Ltd. 

Total monetary 
amount 

RMB 63,000 thousand RMB 151,000 thousand 

The trading 
counterpart 
and its 
relationship 

Toprich International Holdings Limited 

The wholly owned holding 
shareholder of Toprich International 
Holdings LTD and the chairman of 

Fujian Topcom Garment City Corp., Ltd. 

It is 100% wholly owned by Hong Kong 
Rongyu Hang Holdings Co., LTD. The 
actual controller of HK Rongyu Hang is the 
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with the 
company 

Topbi International Holdings LTD are 
the same person. 

same person as the chairman of Topbi 
International Holdings Co., LTD.  

Reasons for 
selecting 
stakeholders 

Fuzhou Spring Investment Co., LTD 
is 100% owned by Toprich 
International Holdings Limited. 

Topbi Building is located at Toprich 
Science and Technology Industry and 
Trade City Park, and the related person is 
the owner of the park. 

Date & amount 
of previous 
transfer of the 
subject matter 

Toprich International Holding Co., Ltd. 
acquired 100% equity of Fuzhou 
Spring Investment Co., Ltd. from 
Fujian Topcom Garment City Corp., 
Ltd. in October 2021 due to the 
adjustment of Toprich Group's internal 
equity structure without actual 
monetary transfer amount. Actual 
owner of Toprich International 
Holdings Limited,  Fujian Topcom 
Garment City Corp., Ltd. and the 
chairman of Topbi International are 
the same person. 

Toprich Industrial Park was built and 
acquired by itself in December 2004. 
The original price of the buildings is 
RMB 17,024,210.78, and the land use 
right is RMB 3,273,170. 

Previous transfer date: February 2012  

Previous transfer monetary amount: 
Houses, buildings and land use rights are 
RMB150,465 thousand. 

Terms of 
delivery or 
payment 
(including 
payment 
period and 
monetary 
amount), 
restrictive 
covenants in 
the contract, 
and other 
important 
terms and 
conditions: 

The transaction price is negotiated 
based on the median price of 
Cushman&Wakefield and JLL's 
evaluation price in their evaluation 
report: RMB 63,000 thousand.  

Payment will be made in 2 
installments:  

1. Transferee shall pay first transfer 
fee of RMB6 million to the transferor 
within 10 days upon the approval of 
shareholders' meeting. 

2. Transferee shall pay to the 
transferor the remaining of RMB 57 
million within 10 days upon 

The transaction price is negotiated based 
on the median price of 
Cushman&Wakefield and JLL's evaluation 
price in their evaluation report: RMB 
151,000 thousand.  

Payment will be made in 2 installments:  

1. After obtains the approval of the 
shareholders' meeting of its controlling 
shareholder for the transfer of the target 
land and property, the transferee shall pay 
the transferor the first transfer payment of 
RMB 15,000,000 within 10 days. The 
transferor and the transferee shall 
complete the registration procedures for 
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completion of the registration of the 
change of equity transfer of the 
Target Company hereunder. 

Important terms and conditions: 

1. As the transferee's shareholder of 
Topbi International Holdings Co., Ltd. 
is a listed company on TSE, the equity 
transfer of the Target company shall 
be approved by the shareholders' 
meeting of the Transferee's 
shareholder of Topbi. 

2. As of the closing date, the target 
company does not have any arrears. 

3. As of the closing date, the target 
company does not have any 
mortgage, guarantee or other 
circumstances affecting the 
transaction. 

alteration of the realty within 15 days from 
the date of receiving the first transfer 
payment. 

2. The transferee shall pay to the 
transferor the remaining amount, RMB 
136,000,000 within 10 days after both 
parties complete the registration of 
alteration of real estate and complete all 
the handover work stipulated in this 
contract for the transfer of the target land 
and real estate. 

The effectiveness of this contract subject 
to the following conditions: As the 
transferor's ultimate controlling 
shareholder Topbi International Holdings 
Co., Ltd. is a listed company listed on 
Taiwan Stock Exchange, transfer of the 
target land and real estate (including the 
transfer plan and the specific transfer 
contract) is subject to the approval of the 
shareholders' meeting of the ultimate 
controlling shareholder of the transferor, 
Topbi International Holdings Co., LTD. 

Expected 
disposal 
benefit 

No available About RMB 53,995 thousand 

Name of the 
professional 
appraisal firm 
or company 
and its 
appraisal price 

Cushman&Wakefield Real Estate 
Consulting (Tianjin) Co., LTD. 
Qingdao Branch, RMB 
63,097,379.31. 

JLL Enterprise Evaluation and 
Consulting Limited, RMB 
63,977,379.31. 

Cushman&Wakefield Real Estate 
Consulting (Tianjin) Co., LTD. Qingdao 
Branch, RMB 143,030 thousand. 

JLL Enterprise Evaluation and Consulting 
Limited, RMB 154,000 thousand. 

 

3. In this case already have obtained the accountant's opinion on the reasonableness of transaction 
price, as shown in appendix 8. The attachments of this plan are as follows: 
(a)  Equity transfer Agreement, as shown in appendix 9. 
(b)  Land and property transfer contract, as shown in appendix 10. 
(c)  Cushman & Wakefield’s evaluation and consultation report for Fuzhou Spring, as shown in 
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appendix 11. 
(d)  Cushman & Wakefield’s valuation and consultation report on Topbi Building, as shown in appendix 
12. 
(e)  JLL’s evaluation report on Topbi building, as shown in appendix 13. 
(f)  JLL’s evaluation report for Fuzhou Spring, as shown in appendix 14. 
(g)  12 months cash flow test for asset activation, as shown in appendix 15. 
 
4. The transaction contract and payment shall be made only after the above proposal is approved by 
the shareholders' meeting. 
 
Resolution: The voting result was described as below: 

Shares represented at the time of voting: 62,173,128 votes 

Voting Results 
% of the total 

represented share 
present 

Votes in favor: 
61,584,876 votes 

(Including 5,047,690 votes cast electronically) 
99.05% 

Votes against: 
21,416 votes 

(Including 21,416 votes cast electronically) 
0.03% 

Votes invalid: 
0 votes 

(Including 0 votes cast electronically) 
0.00% 

Votes abstained: 
566,836 votes 

(Including 547,186 votes cast electronically) 
0.91% 

Note: including votes cast electronically 

RESOLVED, that the above proposal be and hereby approved by way of Supermajority Resolution. 

 

The Fourth Item (Proposed by the Board) 

Proposal: Proposal of amendment to the Articles of Association of the company. (Special Resolution). 

Description: In accordance with regulatory requirements of Taiwan, it was proposed to amend the 
Articles of Association of the Company. Please refer to appendix 16. 

 

Resolution: The voting result was described as below: 

Shares represented at the time of voting: 62,173,128 votes 
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Voting Results 
% of the total 

represented share 
present 

Votes in favor: 
61,557,195 votes 

(Including 5,020,009 votes cast electronically) 
99.00% 

Votes against: 
49,094 votes 

(Including 49,094 votes cast electronically) 
0.07% 

Votes invalid: 
0 votes 

(Including 0 votes cast electronically) 
0.00% 

Votes abstained: 
566,839 votes 

(Including 547,189 votes cast electronically) 
0.91% 

Note: including votes cast electronically 

RESOLVED, that the above proposal be and hereby approved by way of Special Resolution. 

 

The Fifth Item (Proposed by the Board) 

Proposal: Proposal of amendment to the provisions of the “Rules of Procedure of Shareholders' Meeting” 
of the Company. (Ordinary Resolution). 

Description: To comply with the regulatory requirements of Taiwan, the company hereby propose to 
revise the “Rules of Procedure of Shareholders' Meeting”. Please refer to the comparison table of the 
revised provisions in appendix 17. 

 

Resolution: The voting result was described as below: 

Shares represented at the time of voting: 62,173,128 votes 

Voting Results 
% of the total 

represented share 
present 

Votes in favor: 
61,491,226 votes 

(Including 4,954,040 votes cast electronically) 
98.90% 

Votes against: 
115,064 votes 

(Including 115,064 votes cast electronically) 
0.18% 
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Attachment 1  

TOPBI INTERNATIONAL HOLDINGS LIMITED 

2021 Annual Business Report 
1. Operating results for 2021 

(a) Implementation results of last year's plan 

According to the China National Garment Association's Economic Operation Briefing on 
China's Garment Industry from January to December 2021, as of December 2021, China's garment 
industry continues to recover the momentum of development, production continues to rebound, 
domestic sales improve steadily, exports maintain rapid growth, enterprise benefits gradually 
improved, profitability slightly improved, the overall economic operation of the industry to 
achieve a stable end. Driven by positive factors such as the recovery of demand outside China, the 
production growth of China's garment industry has gradually stabilized, and output has basically 
returned to the pre-epidemic scale. However, there are still four factors affecting the operation of 
the garment industry, including the weakening of the demand growth in the international market, 
the epidemic has accelerated adjustment of the global supply chains, the lack of endogenous 
impetus for the recovery of Chinese consumption and the continuous increase of business pressure. 

The lack of endogenous driving force for China's consumption recovery refers to the fact that 
the recovery of China's consumer market has been affected to some extent by the repeated 
epidemic and extreme weather. The growth rate of sales and investment has slowed down, showing 
a weak recovery overall. According to the National Bureau of Statistics, China's retail sales of 
consumer goods grew 12.5 percent year-on-year in the January-December period, with a two-year 
average growth rate of 3.9 percent, 4.1 percentage points lower than in the same period in 2019. 
The new orders component of the manufacturing purchasing managers' index (PMI) has been in 
contraction territory for five consecutive months in December, reflecting overall weak demand. In 
the fourth quarter, China's per capita personal income and per capita consumer spending rose 8.1 
percent and 12.6 percent year-on-year, 3.9 and 4.8 percentage points slower than in the first half 
of the year, respectively. Among them, the per capita clothing consumption expenditure in the 
fourth quarter was 1,419 yuan, up 14.6% year on year, 6.8 percentage points slower than the first 
half of the year. 

 In addition, under the influence of multiple factors such as the spread of the global 
epidemic, the complex international situation, the limited loop of the industrial and supply chains, 
and the rising commodity prices, the operating pressure of China garment enterprises continues to 
increase, especially the rising manufacturing costs and export costs of small and medium-sized 
enterprises. Tight energy supply and rising raw material prices have pushed up the prices of 
intermediate products. The gap between the purchasing price index of textile raw materials and 
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the producer price index of clothing industry has been widening, rising to 9.2 percentage points in 
December, severely narrowing corporate profit margins. On the other hand, due to the impact of 
the epidemic, port congestion and poor collection and distribution system have led to multiple 
increases in international freight prices. In addition, the RMB exchange rate and the DOLLAR 
index have strengthened simultaneously, and garment export enterprises are faced with exchange 
losses, logistics difficulties and extended payment settlement cycle, which have brought great risks 
to normal production and operation of enterprises. 

To sum up, the China clothing market will recover in 2021, and the company will also is also 
committed to improving the overall performance of the company by maintaining market share and 
shipment volume in 2020, controlling order quantity, enhancing shipping discount and ensuring 
loss reduction as business objectives. 

(b) Implementation of the budget 
The company's 2021 annual budget has ensured that the funds are used according to the 

planned purposes, and the company's fixed assets procurement, various marketing expenses and 
intangible assets expenditure are strictly carried out in accordance with the internal control 
procedures. The expenses are slightly reduced due to the impact of the epidemic, and the budget 
implementation is still in good condition. 

 
(c) Financial revenue and expenditure and profitability analysis 
In terms of financial performance, the company's consolidated revenue in 2021 was 

NT$2.964 billion, rise 5.54 percent from its consolidated revenue of NT$2.808 billion in 2020; 
Net loss after tax for 2021 was NT$0.7 billion, declined 68.64 percent from NT$2.23 million net 
loss after tax in 2020; Earnings per share after tax for 2020 was a loss of NT$6.43. (see table 
below). 

 
(d) Research and development   

Year 

Analyze project 

2021 2020 Increase 

(decrease) 

ratio (%) 

Profit and loss 

analysis 

Operating income (Thousand yuan) 2,963,906 2,808,383 5.54% 

Operating margin (Thousand yuan) -220,712 -1,357,552 83.74% 

After-tax profit (Thousand yuan) -700,818 -2,234,698 68.64% 

Profitability Net profit rate (%) -23.65% -79.57% 70.28% 

EPS (yuan)  -6.43 -20.44 68.54% 
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In 2021, the epidemic situation in China is still repeated from time to time, and the strict 
control lockdown and "zero clearance" policy still affect the operation of some regional agents of 
the company. In addition, the record extreme rainstorm weather prompted the company to 
accelerate the research on relevant technologies for the transformation of marketing from offline 
to online. In order to combat the continuous weakness of offline marketing, the company continues 
to cooperate with relevant universities on the technical impact of 5G technology on the garment 
industry, and explore the seamless integration of supply chain and sales end to achieve flexible 
production and intelligent sales. In addition, in the process of product development, the company 
continues to explore the application of antibacterial fabrics in new products to protect children 
from bacteria and viruses. At present, a few products have tried to use fabrics such as "anti-odor 
Fabric" and "anti-mite Fabric" to improve the antibacterial properties of children's wear products. 
Affected by the repeated epidemic, China scientific research institutes and university institutions 
are still developing new antibacterial fabrics. The company will continue to closely cooperate with 
Minjiang University, Art and Craft College of Fuzhou University, Jiangxi Institute of Fashion and 
other institutions of higher learning to study the application direction of all kinds of healthy 
antibacterial new materials. With a view to applying the latest antibacterial technology to the field 
of children's wear. It can enhance the antibacterial effect of children's wear, improve the safety of 
children's wear products in the face of uncertain environmental pollution, and also improve the 
degree of scientific and technological innovation of children's wear to a certain extent, creating 
more differentiated advantages for the company's children's wear products.

2. A summary of the business plan for 2021
(a) The company's current business policy
In 2022, the global economic recovery and the recovery of international market demand will 

slow down, and the China economy will face considerable downward pressure. However, the 
fundamentals of strong macroeconomic resilience and long-term sound growth will remain 
unchanged. Under this development background, the economic operation of China's garment 
industry has the stable and good conditions and foundation. Based on the high base effect of the 
industry's recovery growth in 2021 and the weakening of the market recovery, it is expected that 
the overall economy of the garment industry will run at a low speed in 2022 and gradually return 
to the track of normal recovery.

From the perspective of the China market, the macroeconomic environment becomes more 
complex, and the network channel passes the period of concentrated release of dividends brought 
by the epidemic. The domestic apparel market will continue to maintain recovery growth, but the 
growth rate will show a marginal slowdown. China will firmly implement the strategy of 
expanding domestic demand to deploy, effective to boost public consumption, foster new 
consumption and expanding urban consumption, expedite rural consumption and a series of 
policies and measures, continue to promote new forms, new scenes and new products, new brand 
to flourish, to help China's garment market present a high-quality development trend of product 
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innovation, quality improvement and brand upgrading. From the perspective of the international 
market, supported by a number of foreign trade stabilization policies, overseas demand recovery, 
implementation of regional trade agreements, industrial chain advantages and other positive 
factors, China's garment export in 2022 is expected to maintain a stable operation from a high base. 
However, it will still face many downward risks and challenges, such as increased uncertainty in 
the recovery of consumer demand in the international market, the backflow of overseas orders may 
gradually fade, and the international logistics difficulties, freight increases, geopolitics, Uyghur 
Human Rights Policy Act of 2020 related laws, and RMB exchange rate fluctuations. 

 In the face of the complex and changeable development environment outside China, the 
company will continue to stabilize the total volume of orders, increase shipping prices, control 
gross profit, reduce operating losses as the goal, the implementation of the "Increase income and 
reduce expenditure" business policy. "Increase income" means to expand online channels, 
accelerate the transformation to online sales, fully open the online sales licensing rights of existing 
agents, encourage and guide agents to expand online channels, accelerate online retail layout, and 
strive to make up offline losses by online, in line with the pipeline reform in the post-epidemic era. 
In addition, the company will also reduce the company's operating and management expenses by 
appropriately reducing the proportion of advertising expenses to sales expenses, reduce personnel 
costs, control travel on business and entertaining and all kinds of unnecessary office expenses, and 
strive to return to positive operating performance in 2022. 

(b) Expected sales volume and basis 
In the past year, China's garment industry has slowly recovered from the major impact of 

COVID-19 in 2020. Under the combined action of multiple factors such as low base effect, China's 
economic stimulus policy and adjustment of epidemic control measures, China's garment industry 
ushered in the dawn of pre-epidemic return in 2021, but faced with the overall market environment 
in 2022, it was still under great pressure, and omicron infection intensified, leading to repeated 
outbreaks. China's clothing market still faces great uncertainties due to many challenges such as 
slowing economic growth, rising inflation and supply chain bottlenecks. According to China's 
National Bureau of Statistics, in 2021, the retail sales of clothing, shoes, hats and needles above 
designated size reached 1.384.2 trillion yuan, an increase of 12.7 percent over the previous year, 
and an average growth of 1.2 percent over the two years compared with 2019. The per capita 
consumption expenditure on clothing was 1,419 yuan, an increase of 14.6 percent over the previous 
year, accounting for 5.9 percent of the per capita consumption expenditure. Compared with 2019, 
the average growth rate of clothing expenditure in the past two years was 3.0 percent. In 2021, 
online retail sales of clothing products will grow by 8.3 percent. Because of influenced by the 
epidemic situation and weather in some regions, the retail sales of clothing knitting in units above 
designated size decreased year-on-year for five consecutive months from August to December 
2021. Therefore, the company's 2022 operating expectations remain cautious, it is expected that 
this year will continue the previous year's operating expectations, take a stable strategy to control 
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the total number of orders, gradually increase the shipment price, in order to ensure gross profit as 
the main goal, according to the market conditions appropriate adjustment of the business strategy.

(c) Important production and marketing policies
1. Strengthen the diversified transformation of channels and strive for a greater breakthrough
in online channels

In recent years, traditional offline clothing enterprises are facing more and more problems. 
First, the sharp increase in the number of stores brought by brand clothing enterprises cost upward 
pressure, coupled with inventory backlog, rental increase, personnel costs increase and other 
factors, the store closure continues to intensify. More than two years after the outbreak, the sale of 
physical store have been hit by a drop in traffic to department stores. With the consumer of the 
post-90s and post-00s, as well as the rapid development of mobile Internet and mobile payment, 
"Internet +" has quietly entered our lives and changed our lives, from online commodity purchase 
to offline mobile payment. "Online + offline" integrated marketing has become a new consumer 
trend, completed the pipeline transformation of clothing enterprises will become the real winner. 
On the one hand, it broadens the sales channels of clothing brands, it can also optimize the 
shopping experience of consumers to the greatest extent. How to realize the seamless connection 
between online and offline will depend on the channel integration ability of garment enterprises. 
Therefore, the company will fully open the online sales rights of agents this year, while 
strengthening efforts to encourage and guide agents to increase their online layout. On the basis of 
last year's practice, it continues to explain that agents use wechat member special performance, 
small program distribution, live broadcast and other forms to promote online channels to reduce 
the impact of offline channels on performance.

2. Online model, assist agents to introduce a variety of sales channels, including livestream e-
commerce
Affected by the epidemic, the launch date of Mini Topb has been postponed continuously due 

to the continuous failure of the flexible supply chain to meet the standards. However, under the 
epidemic situation, the clothing industry's sales channel accelerated to the online transformation 
proved that the company's strategy is correct. In the future, the company will still accelerate the 
construction of MINI TOPBI brand and accelerate the launch of products. In the process of 
synchronizing the development of the entity brand TOPBI and the e-commerce MINI TOPBI, the 
company will realize the realization of multiple brands to perform their duties and do not interfere 
with each other online and offline. By refining product categories, the company will fill the market 
segments. To complete the shopping experience to help Topbi development in the next decade. 
The company will further enhance the quality value of online and offline dual brand products, 
healthy, antibacterial and other new fabrics to enhance the Topbi product technological innovation 
degree, ensure Topbi brand safety, environmental protection, healthy, comfort and other multiple 
connotations, truly enhance the quality value of Topbi products.
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3. Continue to reform the logistics system and improve the efficiency of Topbi’s warehousing
and logistics. 

In the future, the company will accelerate to build a new omni-channel retail model based on 
online channels. Therefore, in order to adapt to the requirements of online channels on the logistics 
system, the company will continue to promote the e-commerce industrial park project in this year. 
Due to the epidemic, the replacement of the company's online and offline agents are increased. In 
the future there will be more powerful online or offline agents to join, it is bound to be a great test 
for logistics warehousing and distribution. The wisdom of warehousing and logistics plays an 
important role in improving the efficiency of the supply chain, shortening the material distribution 
and circulation cycle in the process of product processing, and speeding up the market response. 
It is also regarded by more and more enterprises as one of the core competitiveness in the future. 
Therefore, the company will continue to promote the construction of warehousing and logistics 
system in east China, build Topbi e-commerce logistics industrial park, shorten the distribution 
time of logistics in the national market, and reduce costs.

(d) Affected by external competition environment, regulatory environment and overall
operating environment

At present, China has more than 10,000 children's clothing enterprises, and industrial clusters 
are mainly distributed in Guangdong, Zhejiang, Fujian and other places. The brand of children's 
wear industry in China started late. From the perspective of industry cycle, the industry is still in 
the growth stage, and it is the most important growth force of the clothing industry. In recent years, 
the market size of the industry has achieved rapid expansion. From 2015 to 2019, the compound 
growth rate of the market size of China's children's wear industry reached 14.32%. In 2020, the 
scale of the industry affected by the epidemic will decline. Although the epidemic has hit the 
industry hard, but it has given new business opportunities to the industry. In the future, consumers 
will pay more attention to children's wear products that have special effects in terms of health and 
functionality. Therefore, there will be considerable growth opportunities in children's health 
clothing industry, functional clothing industry and child protective equipment. During the 
epidemic period, the intelligent application of data linked by digital technology was extended to 
the garment supply chain, manufacturing, research and development and other links, promoting 
the digital and intelligent collective upgrading of China's garment industry. Online and offline 
multi-channel integrated marketing to promote the application of intelligent wearable clothing. To 
deepen brand culture and improve brand awareness is a major direction for the revitalization of 
the industry. But at the same time, the grasp of industrial business opportunities and to the final 
results need a longer period of market operation and keep up with the market changes. Therefore, 
in the post-epidemic era, the company will continue to make efforts in the direction of channel 
reform, product improvement, brand strengthening and other directions, actively seek new driving 
forces for enterprise growth, and create greater value for shareholders.

Chairman Zhou, Xun Cai   CEO Zhou, Zhi-Hong   CFO Chen, Chien Wei
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Attachment 2

Topbi International Holdings Limited

Audit Committee’s Review Report

The Board of Directors has prepared and submitted the business report and 

consolidated financial statements of the company for the year of 2021, proposal on 

deficit compensation for the year 2021, in which the consolidated financial 

statements have been audited by authorized accountants Chen Kuanghui and Kuo 

Chenyu behalf of ShineWing CPAs and review report is accordingly issued. The 

above business reports, consolidated financial statements and deficit compensation

have been examined and deemed as fairly presented by Audit Committee. This 

Review Report is duly submitted in accordance with Article 14, section 4 of the 

Securities and Exchange Act and Article 219 of the Company Act. Submission for 

perusal.

Topbi International Holdings Limited

Convenor of the Audit Committee: Lai Tiao Tsan

Date: March 18, 2022
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Attachment 3

Topbi International Holdings Limited

Comparison Table for the

Second Buyback of Share and Transfer Method for Employees

Amended Articles Current Articles Explanations

Article 3

The shares bought back this time 
may be transferred to the 
employees in a lump sum or in 
installments within five years 
starting from the date of buyback 
shares in accordance with the 
provisions of the measures. The 
shares not transferred within the 
said time limit shall be deemed as 
not issued by the company, and 
amendment registration shall be 
processed.

Article 3 

The shares bought back this time 
may be transferred to the 
employees in a lump sum or in 
installments within three years 
starting from the date of buyback 
shares in accordance with the 
provisions of the measures. The 
shares not transferred within the 
said time limit shall be deemed as 
not issued by the company, and 
amendment registration shall be 
processed.

Article 28-2 of the Securities 
and Exchange Act of April 
17, 2019, as amended.
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Independent Auditors’ Report (Continued) 

Key audit matters 

Key audit matters are those matters that, in our professional judgment, were of most 
significance in our audit of the consolidated financial statements for the year ended 
December 31, 2021.  These matters were addressed in the context of our audit of the 
consolidated financial statements as a whole and, in forming our opinion thereon, 
we do not provide a separate opinion on these matters.  We determined the key 
audit matters should be communicated in our audit report are as follows: 

Evaluation of cash and cash equivalents 

Please refer to Note 4(6) to the consolidated financial statements for the accounting 
policies of evaluation of cash and cash equivalents; and please refer to Note 6(1) to 
the consolidated financial statements for the details of cash and cash equivalents 
accounts. 

As of December 31, 2021, the balances of cash and cash equivalents of the Group is 
$640,907 thousand, accounting for 15% of the total consolidated assets, due to the 
significant proportion of balances and the inherent risks; we therefore considered 
the cash and cash equivalents as the key audit matters for the year.  

Our audit procedures included, but are not limited to, obtaining the list of bank 
deposits balances in the account of the Group, and verifying them to the bank 
statements; checking the receipt and payment vouchers of major cash and cash 
equivalents transaction; to check all bank confirmations whether it matches the bank 
deposit balance in the account, and check whether there are restrictions on bank 
deposits. 
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Independent Auditors’ Report (Continued) 

Revenue recognition 

Please refer to Note 4(21) to the consolidated financial statements for the accounting 
policies of revenue recognition; and please refer to Note 6(18) to the consolidated 
financial statements for the details of revenue.  

The main operating income of the Group is the sale of its private label children 
clothing.  The Group mainly fulfill the performance obligations at the point of time 
when the goods are delivered, and the sales revenue will be recognized at that point 
of time.  As of December 31, 2021, the portion of operating income which are 
outstanding for collection as the key audit matter for the year.

The audit procedures performed by us include the understanding of recognition 
process of sales revenue transaction of the Group, and the assessment of whether the 
revenue recognition meets the requirements of the International Financial Reporting 
Standard No. 15 “Revenue from Contracts with Customer”; and execute the test 
whether the relevant control points of the sales and collection cycle are valid; obtain 
the sales details and check the general ledger, and select the vouchers of relevant 
sales transaction; obtain the audit confirmation letter and review the subsequent 
collection of payment after balance sheet date, in order to confirm whether there are 
major abnormalities in sales revenue. 
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Independent Auditors’ Report (Continued) 

Responsibilities of management and those charged with governance for the 
consolidated financial statements 
Management is responsible for the preparation and fair presentation of the 
consolidated financial statements in accordance with the “Regulations Governing 
the Preparations of Financial Reports by Securities Issuers” and the International 
Financial Reporting Standards, International Accounting Standards, IFRIC 
Interpretations, and SIC Interpretations as endorsed by the Financial Supervisory 
Commission, and for such internal control as management determines is necessary 
to enable the preparation of consolidated financial statements that are free from 
material misstatement, whether due to fraud or error. 

In preparing the consolidated financial statements, management is responsible for 
assessing the Group’s ability to continue as a going concern, disclosing, as 
applicable, matters related to going concern and using the going concern basis of 
accounting unless management either intends to liquidate the Group or to cease 
operations, or has no realistic alternative but to do so. 

Those charges with governance, including members of the Audit Committee, are 
responsible for overseeing the Group’s financial reporting process. 

Independent auditors’ responsibilities for the audit of the consolidated financial 
statements 

Our objectives are to obtain reasonable assurance about whether the consolidated 
financial statements as a whole are free from material misstatement, whether due to 
fraud or error, and to issue a report that includes our opinion.  Reasonable 
assurance is a high level of assurance, but it is not a guarantee that an audit 
conducted in accordance with the generally accepted auditing standards will always 
detect a material misstatement when it exists.  Misstatements can arise from fraud 
or error and are considered material if, individually or in the aggregate, they could 
reasonably be expected to influence the economic decisions of users taken on the 
basis of these consolidated financial statements. 
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Independent Auditors’ Report (Continued) 

As part of an audit in accordance with the generally accepted auditing standards, 
we exercise professional judgment and maintain professional skepticism throughout 
the audit.  We also: 

1. Identify and assess the risks of material misstatement of the consolidated financial
statements, whether due to fraud or error, design and perform audit procedures
responsive to those risks, and obtain audit evidence that is sufficient and
appropriate to provide a basis for our opinion.  The risks of not detecting a
material misstatement resulting from fraud is higher than for the one resulting
from error, as fraud may involve collusion, forgery, intentional omissions,
misrepresentations, or the override of internal controls.

2. Obtain an understanding of internal controls relevant to the audit in order to
design audit procedures that are appropriate in the circumstances, but not for the
purpose of expressing an opinion on the effectiveness of the Group’s internal
controls.

3. Evaluate the appropriateness of accounting policies used and the reasonableness
of accounting estimates and related disclosures made by management.

4. Conclude on the appropriateness of management’s use of the going concern basis
of accounting and, based on the audit evidence obtained, whether a material
uncertainty exists related to events or conditions that may cast significant doubt
on the Group’s ability to continue as going concern.  If we conclude that a
material uncertainty exists, we are required to draw attention in our report to the
related disclosures in the consolidated financial statements or, if such disclosures
are inadequate, to modify our opinion.  Our conclusions are based on the audit
evidence obtained up to the date of our report.  However, future events or
conditions may cause the Group to cease to continue as a going concern.
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Independent Auditors’ Report (Continued) 

5. Evaluate the overall presentation, structure and content of the consolidated
financial statements, including the footnote disclosures, and whether the
consolidated financial statements represent the underlying transactions and
events in a manner that achieves fair presentations.

6. Obtain sufficient appropriate audit evidence regarding the financial information
of the entities or business within the Group to express an opinion on the
consolidated financial statements.  We are responsible for the direction,
supervision and performance of audit of the Group.  We remain solely
responsible for our audit opinion.

We communicate with those charged with governance regarding the planned scope 
and timing of the audit and significant audit findings, including any significant 
deficiencies in internal control that we identify during our audit. 

We also provide those charged with governance with a statement that we have 
complied with relevant ethical requirements regarding independence, and to 
communicate with them all relationship and other matters that may reasonably be 
thought to bear on our independence, and where applicable, related safeguards. 

From the matters communicated with those charged with governance, we determine 
those matters that were of most significance in the audit of the consolidated financial 
statements for the year ended December 31, 2021 and are therefore the key audit 
matters.  We describe these matters in our report unless law or regulation precludes 
public disclosure about the matter or when, in extremely rare circumstances, we 
determine that a matter should not be communicated in our report because the 
adverse consequences of doing so would reasonably be expected to outweigh the 
public interest benefits of such communication. 
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TOPBI International Holdings Limited Company and Subsidiaries 
Consolidated balance sheets 
December 31, 2021 and 2020 

(Expressed in thousands of New Taiwan dollars) 
December 31, 

Assets Notes 2021 2020 

Current assets 
Cash and cash equivalents 6.(1) $ 640,907 15 $ 2,247,551 39 
Financial assets at amortized cost - current 6.(2) 1,520,400 37 1,575,720 27 
Accounts receivable, net 6.(3) 1,114,349 27 1,081,264 19 
Other receivables 6.(4) 7,935 - 26,586 - 
Current income tax assets 20,993 1 21,152 - 
Inventories 6.(5) 21,483 1 21,230 - 
Prepayments 6.(9) 299,224 7 251,691 5 
Other current assets - - 755 - 

3,625,291 88 5,225,949 90 

Non-current assets 
Property, plant and equipment 6.(6) 234,773 5 256,292 5 
Right-of-use asset 6.(7) 194,726 5 202,077 3 
Deferred tax assets 6.(24) 81,395 2 117,041 2 
Refundable deposits 6.(9), 7 217 - 219 - 

511,111 12 575,629 10 
Total assets $ 4,136,402 100 $ 5,801,578 100 

(Continued on next page) 
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TOPBI International Holdings Limited Company and Subsidiaries 
Consolidated balance sheets 
December 31, 2021 and 2020 

(Expressed in thousands of New Taiwan dollars) 
(Continued from previous page) 

December 31, 
Liabilities and equity Notes 2021 2020 
Current liabilities 
Short–term borrowings 6.(10), 7 $ 12,577 - $ 393,315 7 
Accounts payable 6.(11) 1,002,143 24 1,511,043 26 
Other payables 6.(12) 75,364 2 112,874 2 
Other payables to related parties 7 76 - 7,954 - 
Other current liabilities 3 - 5 - 

1,090,163 26 2,025,191 35 

Non-current liabilities 
Deferred tax liabilities 6.(24) 296,134 7 298,384 5 
Deposits received 7 834 - 1,542 - 

296,968 7 299,926 5 
Total liabilities 1,387,131 33 2,325,117 40 

Equity attributable to shareholders of the 
parent 

Ordinary shares  6.(14) 1,094,938 27 1,094,938 19 
Capital surplus 6.(15) 1,520,022 37 1,520,022 26 
Retained earnings: 6.(16) 
Legal reserve 593,778 14 593,778 10 
Special reserve 460,948 11 536,182 9 
Unappropriated earnings ( 415,942 ) ( 10 ) 209,642 4 
Other equity interest 6.(17) ( 487,321 ) ( 12 ) ( 460,949 ) ( 8 ) 
Treasury shares ( 17,152 ) - ( 17,152 ) - 
Total equity 2,749,271 67 3,476,461 60 
Total liabilities and equity $ 4,136,402 100 $ 5,801,578 100 

The accompanying notes are an integral part of these consolidated financial statements. 
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TOPBI International Holdings Limited Company and Subsidiaries 
Consolidated statement of comprehensive income 

For the years ended December 31, 2021 and 2020 
(Expressed in thousands of New Taiwan dollars) 

For the year ended December 31, 
Notes 2021 2020 

Revenue 6.(18) $ 2,963,906 100   $ 2,808,383 100 
Cost of revenue 6.(5),7 (  3,184,618 ) ( 108 ) (  4,165,935 ) ( 148 ) 
Gross loss ( 220,712 ) ( 8 ) (  1,357,552 ) ( 48 ) 
Operating expenses 6.(21),7 
Selling expenses ( 305,730 ) ( 10 ) (  847,674 ) ( 30 ) 
General & administrative expenses ( 158,894 ) ( 5 ) (  139,875 ) ( 5 ) 
Research and development expenses ( 49,096 ) ( 2 ) (  85,899 ) ( 3 ) 

( 513,720 ) ( 17 ) (  1,073,448 ) ( 38 ) 
Loss from operations ( 734,432 ) ( 25 ) (  2,431,000 ) ( 86 ) 
Non-operating income and expenses 
Other income 6.(19),7 68,829 2 64,942 2 
Other gains and losses 6.(20) 4,217 - 77,381 3 
Finance costs 6.(23),7  ( 4,676 ) - ( 9,489 ) - 

68,370 2 132,834 5 
Loss before income tax ( 666,062 ) ( 23 ) ( 2,298,166 ) ( 81 ) 
Income tax expenses 6.(24) ( 34,756 ) ( 1 ) 63,468 2 
Net loss for the year ( 700,818 ) ( 24 ) (  2,234,698 ) ( 79 ) 
Other comprehensive income (loss) 
Component of other comprehensive income that will 

not be reclassified to profit or loss 
Exchange differences arising on translation to the 

presentation currency ( 26,372 ) - 75,234 2 
Income tax expenses related to components that 

will not be reclassified to profit or loss - - - - 
Total other comprehensive income (loss) for the year ( 26,372 ) - 75,234 2 
Total comprehensive loss for the year ( $ 727,190 ) ( 24 ) ( $ 2,159,464 ) ( 77 ) 

Net loss attributable to 
shareholders of the parent ( $ 700,818 ) ( 24 ) ( $ 2,234,698 ) ( 79 ) 

Total comprehensive loss attributable to 
shareholders of the parent ( $ 727,190 ) ( 24 ) ( $ 2,159,464 ) ( 77 ) 

Earnings per share (In New Taiwan dollars) 6.(25) 
Basic loss per share ( $ 6.43 ) ( $ 20.44 ) 

The accompanying notes are an integral part of these consolidated financial statements. 
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TOPBI International Holdings Limited Company and Subsidiaries 

Consolidated statement of cash flows 

For the years ended December 31, 2021 and 2020 

(Expressed in thousands of New Taiwan dollars) 

For the year ended December 31, 

2021 2020 

Cash flows from operating activities 

Loss before income tax for the year ( $ 666,062 ) ( $ 2,298,166 ) 

Adjustments for: 

Income and expenses having no effect on cash flows 

Depreciation 25,492 26,921 

Gain on financial assets at fair value through profit or 

loss - ( 62,384 ) 

Allowance of inventory for decline in market value and 

obsolescence 4,060 35,114 

Interest expenses 4,676 9,489 

Interest income ( 28,483 ) ( 35,308 ) 

Gain on disposal of property, plant and equipment ( 213 ) - 

Impairment loss of property, plant and equipment - 6,145 

Foreign exchange gain ( 4,005 ) - 

Changes in operating assets and liabilities 

(Increase) decrease in accounts receivable ( 33,085 ) 1,488,731 

(Increase) decrease in other receivables ( 753 ) 59 

Increase in inventories ( 4,313 ) ( 7,478 ) 

Increase in prepayments ( 47,533 ) ( 251,514 ) 

Decrease (increase) other current assets 755  ( 55 ) 

(Decrease) increase in accounts payable ( 508,900 ) 41,684 

Decrease in other payables ( 37,405 ) ( 23,497 ) 

(Decrease) increase in other current liabilities ( 2 ) 1 

Cash used in operations ( 1,295,771 ) ( 1,070,258 ) 

Income taxes paid - ( 196,789 ) 

Net cash used in operating activities ( 1,295,771 ) ( 1,267,047 ) 

(Continued on next page) 
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TOPBI International Holdings Limited Company and Subsidiaries 

Consolidated statement of cash flows 

For the years ended December 31, 2021 and 2020 

(Expressed in thousands of New Taiwan dollars) 

(Continued from previous page) 

For the year ended December 31, 

2021 2020 

Cash flows from investing activities 

Acquisition of financial assets at amortized cost  ( 1,520,050 ) ( 1,562,760 ) 

Proceed from sale of financial assets at amortized cost 1,563,480 1,528,435 

Proceed from sales of financial assets at fair value 

through profit or loss - 2,467,970 

Acquisition of property, plant and equipment  ( 84 ) - 

Proceeds from disposal of property, plant and equipment 213 - 

Interest received 47,887 18,453 

Net cash generated from investing activities 91,446 2,452,098 

Cash flows from financing activities 

Increase in short-term borrowings 29,194 401,481 

Repayments of short-term borrowings ( 402,415 ) ( 70,737 ) 

Repayments of long-term borrowings - ( 87,690 ) 

Decrease guarantee deposits received ( 696 ) ( 1,259 ) 

Payment of cash dividend - ( 16,164 ) 

Payments for buy-back of treasury shares - ( 17,152 ) 

Interest paid ( 12,659 ) ( 8,872 ) 

Net cash (used in) generated from financing activities ( 386,576 ) 199,607 

Effect of exchange rate changes on cash and cash 

equivalents ( 15,743 ) ( 194,073 ) 

(Decrease) increase in cash and cash equivalents ( 1,606,644 ) 1,190,585 

Cash and cash equivalents at beginning of year 2,247,551 1,056,966 

Cash and cash equivalents at end of year  $ 640,907   $ 2,247,551 

The accompanying notes are an integral part of these consolidated financial statements. 
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Attachement 5

Topbi International Holdings Limited
Comparison Table for the 

Amendment to Management Measures for Lending Funds to Other Parties

Amended Articles Current Articles Explanations

Article 4 
Loan term and calculation method

The term of each loan shall not 
exceed one year.

The company directly and indirectly 
holds 100% of the voting shares of 
foreign companies engaged in 
financing and lending, or the 
company directly or indirectly holds 
100% of the voting shares of foreign 
companies engaged in lending funds 
to the Company, The term of each 
loan shall not exceed one year, and 
it may be automatically extended for 
one year when it expires, and it can 
be extended only once.

The interest rate of loans and funds 
shall be determined with reference 
to the lending rate standard of the 
company's financial institutions and 
may be adjusted according to the 
company's capital cost. The loan 
term and interest calculation method 
shall be approved by the board of 
directors.

Article 4 
Loan term and calculation method

The term of each loan shall not 
exceed one year.

(New

The interest rate of loans and funds 
shall be determined with reference 
to the lending rate standard of the 
company's financial institutions 
and may be adjusted according to 
the company's capital cost. The 
loan term and interest calculation 
method shall be approved by the 
board of directors.

In accordance with the 
provisions of Article 3, Item 4 
of the standards for handling 
capital loan and endorsement 
guarantee of public offering 
companies and the content of 
item 11 in Q&A set of 
handling Standards for 
Capital Loans and 
Endorsement Guarantee of 
public offering companies on 
page 6 that issued by the 
Securities and Futures Bureau 
of the Financial Supervisory 
Commission on February 8, 
2021.
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Attachement 6  
Topbi International Holdings Limited 

Comparison Table for the Amendment to 
Operational Procedures for Acquisition and Disposal of Assets 

 
Amended Articles Current Articles Explanations 

Article 4  
Professional appraisers and their 
officers, certified public accounts, 
attorneys, and securities 
underwriters that provide public 
companies with appraisal reports, 
certified public accountant's 
opinions, attorney's opinions, or 
underwriter's opinions shall meet 
the following requirements: 

 
1. May not have previously received 
a final and unappealable sentence to 
imprisonment for 1 year or longer 
for a violation of the Act, the 
Company Act, the Banking Act of 
The Republic of China, the 
Insurance Act, the Financial 
Holding Company Act, or the 
Business Entity Accounting Act, or 
for fraud, breach of trust, 
embezzlement, forgery of 
documents, or occupational crime. 
However, this provision does not 
apply if 3 years have already passed 
since completion of service of the 
sentence, since expiration of the 
period of a suspended sentence, or 
since a pardon was received. 

 
2. May not be a related party or de 
facto related party of any party to the 
transaction. 

3. If the company is required to 
obtain appraisal reports from two or 
more professional appraisers, the 
different professional appraisers or 
appraisal officers may not be related 

Article 4  
Professional appraisers and their 
officers, certified public accounts, 
attorneys, and securities 
underwriters that provide public 
companies with appraisal reports, 
certified public accountant's 
opinions, attorney's opinions, or 
underwriter's opinions shall meet 
the following requirements: 

1. May not have previously 
received a final and unappealable 
sentence to imprisonment for 1 
year or longer for a violation of the 
Act, the Company Act, the 
Banking Act of The Republic of 
China, the Insurance Act, the 
Financial Holding Company Act, 
or the Business Entity Accounting 
Act, or for fraud, breach of trust, 
embezzlement, forgery of 
documents, or occupational crime. 
However, this provision does not 
apply if 3 years have already 
passed since completion of service 
of the sentence, since expiration of 
the period of a suspended sentence, 
or since a pardon was received. 

2. May not be a related party or de 
facto related party of any party to 
the transaction. 

3. If the company is required to 
obtain appraisal reports from two 
or more professional appraisers, 
the different professional 
appraisers or appraisal officers 
may not be related parties or de 
facto related parties of each other. 

Articles 5, 9 to 11, 15, 31, and 
36 amended and issued per 28 
January 2022 Order No. 
Financial-Supervisory-
Securities-Corporate-
1110380465 of the Financial 
Supervisory Commission. 
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parties or de facto related parties of 
each other. 

When issuing an appraisal report or 
opinion, the personnel referred to in 
the preceding paragraph shall 
comply with the self-regulatory 
rules of the industry associations to 
which they belong and with the 
following provisions: 

1. Prior to accepting a case, they 
shall prudently assess their own 
professional capabilities, practical 
experience, and independence. 

2. When conducting a case, they 
shall appropriately plan and execute 
adequate working procedures, in 
order to produce a conclusion and 
use the conclusion as the basis for 
issuing the report or opinion. The 
related working procedures, data 
collected, and conclusion shall be 
fully and accurately specified in the 
case working papers. 

3. They shall undertake an item-by-
item evaluation of the 
appropriateness and reasonableness 
of the sources of data used, the 
parameters, and the information, as 
the basis for issuance of the 
appraisal report or the opinion. 

4. They shall issue a statement 
attesting to the professional 
competence and independence of 
the personnel who prepared the 
report or opinion, and that they have 
evaluated and found that the 
information used is appropriate and 
reasonable, and that they have 
complied with applicable laws and 
regulations. 

The personnel referred to in the 
preceding paragraph shall handle 
the appraisal report or opinion 
according to the following matters: 

1. Prior to accepting a case, they 
shall prudently assess their own 
professional capabilities, practical 
experience, and independence. 

2. When checking a case, they shall 
appropriately plan and execute 
adequate working procedures, in 
order to produce a conclusion and 
use the conclusion as the basis for 
issuing the report or opinion. The 
related working procedures, data 
collected, and conclusion shall be 
fully and accurately specified in 
the case working papers. 

3. They shall undertake an item-
by-item evaluation of the 
completeness, correctness and 
reasonableness of the sources of 
data used, the parameters, and the 
information, as the basis for 
issuance of the appraisal report or 
the opinion. 

4. They shall issue a statement 
attesting to the professional 
competence and independence of 
the personnel who prepared the 
report or opinion, and that they 
have evaluated and found that the 
information used is correct and 
reasonable, and that they have 
complied with applicable laws and 
regulations. 

Article 7 The appraisal and 
operation procedures of assets 
acquired or disposed of by trading 
with related parties: 
When a public company engages in 
any acquisition or disposal of assets 
from or to a related party, in addition 

Article 7 The appraisal and 
operation procedures of assets 
acquired or disposed of by trading 
with related parties: 
When a public company engages 
in any acquisition or disposal of 
assets from or to a related party, in 

Articles 5, 9 to 11, 15, 31, and 
36 amended and issued per 28 
January 2022 Order No. 
Financial-Supervisory-
Securities-Corporate-
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to ensuring that the necessary 
resolutions are adopted and the 
reasonableness of the transaction 
terms is appraised, if the transaction 
amount reaches 10 percent or more 
of the company's total assets, the 
company shall also obtain an 
appraisal report from a professional 
appraiser or a CPA's opinion in 
compliance with the provisions of 
the preceding Section and this 
Section. 
The calculation of the transaction 
amount referred to in the preceding 
paragraph shall be made in 
accordance with Article 13 herein. 
 
When judging whether a transaction 
counterparty is a related party, in 
addition to legal formalities, the 
substance of the relationship shall 
also be considered. 
 
When acquire or dispose of real 
property or right-of-use assets 
thereof from or to a related party, or 
when it intends to acquire or dispose 
of assets other than real property or 
right-of-use assets thereof from or to 
a related party and the transaction 
amount reaches 20 percent or more 
of paid-in capital, 10 percent or 
more of the company's total assets, 
or NT$300 million or more, except 
in trading of domestic government 
bonds or bonds under repurchase 
and resale agreements, or 
subscription or redemption of 
money market funds issued by 
domestic securities investment trust 
enterprises, the company may not 
proceed to enter into a transaction 
contract or make a payment until the 
following matters have been 
approved by the board of directors 
and recognized by the supervisors: 
1. The purpose, necessity and 
anticipated benefit of the acquisition 
or disposal of assets. 

addition to ensuring that the 
necessary resolutions are adopted 
and the reasonableness of the 
transaction terms is appraised, if 
the transaction amount reaches 10 
percent or more of the company's 
total assets, the company shall also 
obtain an appraisal report from a 
professional appraiser or a CPA's 
opinion in compliance with the 
provisions of the preceding 
Section and this Section. 
The calculation of the transaction 
amount referred to in the preceding 
paragraph shall be made in 
accordance with Article 13 herein. 
When judging whether a 
transaction counterparty is a 
related party, in addition to legal 
formalities, the substance of the 
relationship shall also be 
considered. 
 
When acquire or dispose of real 
property or right-of-use assets 
thereof from or to a related party, 
or when it intends to acquire or 
dispose of assets other than real 
property or right-of-use assets 
thereof from or to a related party 
and the transaction amount reaches 
20 percent or more of paid-in 
capital, 10 percent or more of the 
company's total assets, or NT$300 
million or more, except in trading 
of domestic government bonds or 
bonds under repurchase and resale 
agreements, or subscription or 
redemption of money market funds 
issued by domestic securities 
investment trust enterprises, the 
company may not proceed to enter 
into a transaction contract or make 
a payment until the following 
matters have been approved by the 
board of directors and recognized 
by the supervisors: 
1. The purpose, necessity and 
anticipated benefit of the 
acquisition or disposal of assets. 

1110380465 of the Financial 
Supervisory Commission. 
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2. The reason for choosing the 
related party as a transaction 
counterparty. 
3. With respect to the acquisition of 
real property or right-of-use assets 
thereof from a related party, 
information regarding appraisal of 
the reasonableness of the 
preliminary transaction terms in 
accordance with subparagraphs (3) 
to (6) of paragraph 1 of this article. 
4. The date and price at which the 
related party originally acquired the 
real property, the original 
transaction counterparty, and that 
transaction counterparty's 
relationship to the company and the 
related party. 
5. Monthly cash flow forecasts for 
the year commencing from the 
anticipated month of signing of the 
contract, and evaluation of the 
necessity of the transaction, and 
reasonableness of the funds 
utilization. 
 
 
6. An appraisal report from a 
professional appraiser or a CPA's 
opinion obtained in accordance with 
paragraph (1). 
7. Restrictive covenants and other 
important stipulations associated 
with the transaction. 
 
With respect to the types of 
transactions listed below, when to be 
conducted between a Topbi 
company and its subsidiaries, or 
between its subsidiaries in which it 
directly or indirectly holds 100 
percent of the issued shares or 
authorized capital, the company's 
board of directors may pursuant to 
Article 5, paragraph 1, subparagraph 
1 delegate the board chairman to 
decide such matters when the 
transaction is within a certain 
amount and have the decisions 
subsequently submitted to and 

2. The reason for choosing the 
related party as a transaction 
counterparty. 
3. With respect to the acquisition of 
real property or right-of-use assets 
thereof from a related party, 
information regarding appraisal of 
the reasonableness of the 
preliminary transaction terms in 
accordance with subparagraphs (3) 
to (6) of paragraph 1 of this article. 
4. The date and price at which the 
related party originally acquired 
the real property, the original 
transaction counterparty, and that 
transaction counterparty's 
relationship to the company and 
the related party. 
5. Monthly cash flow forecasts for 
the year commencing from the 
anticipated month of signing of the 
contract, and evaluation of the 
necessity of the transaction, and 
reasonableness of the funds 
utilization. 
6. An appraisal report from a 
professional appraiser or a CPA's 
opinion obtained in accordance 
with paragraph (1). 
7. Restrictive covenants and other 
important stipulations associated 
with the transaction. 
 
With respect to the types of 
transactions listed below, when to 
be conducted between a Topbi 
company and its subsidiaries, or 
between its subsidiaries in which it 
directly or indirectly holds 100 
percent of the issued shares or 
authorized capital, the company's 
board of directors may pursuant to 
Article 5, paragraph 1, 
subparagraph 1 delegate the board 
chairman to decide such matters 
when the transaction is within a 
certain amount and have the 
decisions subsequently submitted 
to and ratified by the next board of 
directors meeting: 
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ratified by the next board of 
directors meeting: 
 
 
1. Acquisition or disposal of 
equipment or right-of-use assets 
thereof held for business use. 
2. Acquisition or disposal of real 
property right-of-use assets held for 
business use. 
Where the position of independent 
director has been created in 
accordance with the provisions of 
the Act, when a matter is submitted 
for discussion by the board of 
directors pursuant to paragraph 1, 
the board of directors shall take into 
full consideration each independent 
director's opinions. If an 
independent director objects to or 
expresses reservations about any 
matter, it shall be recorded in the 
minutes of the board of directors 
meeting. 
Where an audit committee has been 
established in accordance with the 
provisions of the Act, the matters for 
which paragraph 1 requires 
recognition by the supervisors shall 
first be approved by one-half or 
more of all audit committee 
members and then submitted to the 
board of directors for a resolution, 
and shall be subject to mutatis 
mutandis application of Article 17, 
paragraphs 1. 
 
If Topbi company or a subsidiary 
thereof that is not a domestic public 
company will have a transaction set 
out in paragraph 1 and the 
transaction amount will reach 10 
percent or more of the Topbi 
company’s total assets, the Topbi 
company shall submit the materials 
in all the subparagraphs of 
paragraph 1 to the shareholders 
meeting for approval before the 
transaction contract may be entered 
into and any payment made. 

1. Acquisition or disposal of 
equipment or right-of-use assets 
thereof held for business use. 
2. Acquisition or disposal of real 
property right-of-use assets held 
for business use. 
Where the position of independent 
director has been created in 
accordance with the provisions of 
the Act, when a matter is submitted 
for discussion by the board of 
directors pursuant to paragraph 1, 
the board of directors shall take 
into full consideration each 
independent director's opinions. If 
an independent director objects to 
or expresses reservations about 
any matter, it shall be recorded in 
the minutes of the board of 
directors meeting. 
Where an audit committee has 
been established in accordance 
with the provisions of the Act, the 
matters for which paragraph 1 
requires recognition by the 
supervisors shall first be approved 
by one-half or more of all audit 
committee members and then 
submitted to the board of directors 
for a resolution, and shall be 
subject to mutatis mutandis 
application of Article 17, 
paragraphs 1. 
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However, this restriction does not 
apply to transactions between the 
Topbi company and its parent 
company or subsidiaries or between 
its subsidiaries. 
 
The calculation of the transaction 
amounts referred to in paragraph 1 
and the preceding paragraph shall be 
made in accordance with Article 12, 
paragraph 1,paragraph 8 herein, and 
"within the preceding year" as used 
herein refers to the year preceding 
the date of occurrence of the current 
transaction. Items that have been 
approved by the shareholders 
meeting or board of directors and 
recognized by the supervisors need 
not be counted toward the 
transaction amount. 
 
Article 12 Announcement reporting 
procedure: 
Public disclosure of information of 
assets acquired or disposed of: 
The reporting procedure, time limit 
and standard shall be announced to 
the competent authority. 
 
Under any of the following 
circumstances, a public company 
acquiring or disposing of assets shall 
publicly announce and report the 
relevant information on the FSC's 
designated website in the 
appropriate format as prescribed by 
regulations within 2 days counting 
inclusively from the date of 
occurrence of the event: 
 
1. Acquisition or disposal of real 
property or right-of-use assets 
thereof from or to a related party, or 
acquisition or disposal of assets 
other than real property or right-of-
use assets thereof from or to a 
related party where the transaction 
amount reaches 20 percent or more 
of paid-in capital, 10 percent or 
more of the company's total assets, 

Article 12 Announcement 
reporting procedure: 
Public disclosure of information of 
assets acquired or disposed of: 
The reporting procedure, time limit 
and standard shall be announced to 
the competent authority. 
 
Under any of the following 
circumstances, a public company 
acquiring or disposing of assets 
shall publicly announce and report 
the relevant information on the 
FSC's designated website in the 
appropriate format as prescribed 
by regulations within 2 days 
counting inclusively from the date 
of occurrence of the event: 
1. Acquisition or disposal of real 
property or right-of-use assets 
thereof from or to a related party, 
or acquisition or disposal of assets 
other than real property or right-of-
use assets thereof from or to a 
related party where the transaction 
amount reaches 20 percent or more 
of paid-in capital, 10 percent or 
more of the company's total assets, 
or NT$300 million or more; 

Articles 5, 9 to 11, 15, 31, and 
36 amended and issued per 28 
January 2022 Order No. 
Financial-Supervisory-
Securities-Corporate-
1110380465 of the Financial 
Supervisory Commission. 
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or NT$300 million or more; 
provided, this shall not apply to 
trading of domestic government 
bonds or bonds under repurchase 
and resale agreements, or 
subscription or redemption of 
money market funds issued by 
domestic securities investment trust 
enterprises. 
 
2. Merger, demerger, acquisition, or 
transfer of shares. 
3. Losses from derivatives trading 
reaching the limits on aggregate 
losses or losses on individual 
contracts set out in the procedures 
adopted by the company. 
4. Where equipment or right-of-use 
assets thereof for business use are 
acquired or disposed of, and 
furthermore the transaction 
counterparty is not a related party, 
and the transaction amount meets 
any of the following criteria: 
A. For a public company whose 
paid-in capital is less than NT$10 
billion, the transaction amount 
reaches NT$500 million or more. 
B. For a public company whose 
paid-in capital is NT$10 billion or 
more, the transaction amount 
reaches NT$1 billion or more. 
5. Acquisition or disposal by a 
public company in the construction 
business of real property or right-of-
use assets thereof for construction 
use, and furthermore the transaction 
counterparty is not a related party, 
and the transaction amount reaches 
NT$500 million; among such cases, 
if the public company has paid-in 
capital of NT$10 billion or more, 
and it is disposing of real property 
from a completed construction 
project that it constructed itself, and 
furthermore the transaction 
counterparty is not a related party, 
then the threshold shall be a 
transaction amount reaching NT$1 
billion or more. 

provided, this shall not apply to 
trading of domestic government 
bonds or bonds under repurchase 
and resale agreements, or 
subscription or redemption of 
money market funds issued by 
domestic securities investment 
trust enterprises. 
2. Merger, demerger, acquisition, 
or transfer of shares. 
3. Losses from derivatives trading 
reaching the limits on aggregate 
losses or losses on individual 
contracts set out in the procedures 
adopted by the company. 
4. Where equipment or right-of-
use assets thereof for business use 
are acquired or disposed of, and 
furthermore the transaction 
counterparty is not a related party, 
and the transaction amount meets 
any of the following criteria: 
A. For a public company whose 
paid-in capital is less than NT$10 
billion, the transaction amount 
reaches NT$500 million or more. 
B. For a public company whose 
paid-in capital is NT$10 billion or 
more, the transaction amount 
reaches NT$1 billion or more. 
5. Acquisition or disposal by a 
public company in the construction 
business of real property or right-
of-use assets thereof for 
construction use, and furthermore 
the transaction counterparty is not 
a related party, and the transaction 
amount reaches NT$500 million; 
among such cases, if the public 
company has paid-in capital of 
NT$10 billion or more, and it is 
disposing of real property from a 
completed construction project 
that it constructed itself, and 
furthermore the transaction 
counterparty is not a related party, 
then the threshold shall be a 
transaction amount reaching NT$1 
billion or more. 
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6. Where land is acquired under an
arrangement on engaging others to
build on the company's own land,
engaging others to build on rented
land, joint construction and
allocation of housing units, joint
construction and allocation of
ownership percentages, or joint
construction and separate sale, and
furthermore the transaction
counterparty is not a related party,
and the amount the company
expects to invest in the transaction
reaches NT$500 million.
7. Where an asset transaction other
than any of those referred to in the
preceding six subparagraphs, a
disposal of receivables by a
financial institution, or an
investment in the mainland China
area reaches 20 percent or more of
paid-in capital or NT$300 million;
provided, this shall not apply to the
following circumstances:

A. Trading of domestic government
bonds or foreign government bonds
with a rating that is not lower than
the sovereign rating of Taiwan. 
B. Where done by professional
investors—securities trading on
securities exchanges or OTC
markets, or subscription of foreign
government bonds, or of ordinary
corporate bonds or general bank
debentures without equity 
characteristics (excluding 
subordinated debt) that are offered 
and issued in the primary market, or 
subscription or redemption of 
securities investment trust funds or 
futures trust funds, or subscription 
or redemption of exchange traded 
notes, or subscription by a securities 
firm of securities as necessitated by 
its undertaking business or as an 
advisory recommending securities 
firm for an emerging stock 

6. Where land is acquired under an
arrangement on engaging others to
build on the company's own land,
engaging others to build on rented
land, joint construction and
allocation of housing units, joint
construction and allocation of
ownership percentages, or joint
construction and separate sale, and
furthermore the transaction
counterparty is not a related party,
and the amount the company
expects to invest in the transaction
reaches NT$500 million.
7. Where an asset transaction other
than any of those referred to in the
preceding six subparagraphs, a
disposal of receivables by a
financial institution, or an
investment in the mainland China
area reaches 20 percent or more of
paid-in capital or NT$300 million;
provided, this shall not apply to the
following circumstances:
A. Trading of domestic
government bonds.
B. Where done by professional
investors—securities trading on
securities exchanges or OTC
markets, or subscription of
ordinary corporate bonds or
general bank debentures without
equity characteristics (excluding
subordinated debt) that are offered
and issued in the primary market,
or subscription or redemption of
securities investment trust funds or
futures trust funds, or subscription
by a securities firm of securities as
necessitated by its undertaking
business or as an advisory
recommending securities firm for
an emerging stock company, in
accordance with the rules of the
Taipei Exchange.

C. Trading of bonds under
repurchase and resale agreements,
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company, in accordance with the 
rules of the Taipei Exchange. 
C. Trading of bonds under
repurchase and resale agreements,
or subscription or redemption of
money market funds issued by
domestic securities investment trust
enterprises.

or subscription or redemption of 
money market funds issued by 
domestic securities investment 
trust enterprises. 

Article 13 Asset valuation 
procedure: 

In acquiring or disposing of real 
property, equipment, or right-of-use 
assets thereof where the transaction 
amount reaches 20 percent of the 
company's paid-in capital or 
NT$300 million or more, the 
company, unless transacting with a 
domestic government agency, 
engaging others to build on its own 
land, engaging others to build on 
rented land, or acquiring or 
disposing of equipment or right-of-
use assets thereof held for business 
use, shall obtain an appraisal report 
prior to the date of occurrence of the 
event from a professional appraiser 
and shall further comply with the 
following provisions: 
1. Where due to special
circumstances it is necessary to give
a limited price, specified price, or
special price as a reference basis for
the transaction price, the transaction
shall be submitted for approval in
advance by the board of directors;
the same procedure shall also be
followed whenever there is any
subsequent change to the terms and
conditions of the transaction.
2. Where the transaction amount is
NT$1 billion or more, appraisals
from two or more professional
appraisers shall be obtained.
3. Where any one of the following
circumstances applies with respect
to the professional appraiser's
appraisal results, unless all the
appraisal results for the assets to be
acquired are higher than the

Article 13 Asset valuation 
procedure: 

In acquiring or disposing of real 
property, equipment, or right-of-
use assets thereof where the 
transaction amount reaches 20 
percent of the company's paid-in 
capital or NT$300 million or more, 
the company, unless transacting 
with a domestic government 
agency, engaging others to build 
on its own land, engaging others to 
build on rented land, or acquiring 
or disposing of equipment or right-
of-use assets thereof held for 
business use, shall obtain an 
appraisal report prior to the date of 
occurrence of the event from a 
professional appraiser and shall 
further comply with the following 
provisions: 
1. Where due to special
circumstances it is necessary to
give a limited price, specified
price, or special price as a
reference basis for the transaction
price, the transaction shall be
submitted for approval in advance
by the board of directors; the same
procedure shall also be followed
whenever there is any subsequent
change to the terms and conditions
of the transaction.
2. Where the transaction amount is
NT$1 billion or more, appraisals
from two or more professional
appraisers shall be obtained.
3. Where any one of the following
circumstances applies with respect
to the professional appraiser's
appraisal results, unless all the

Articles 5, 9 to 11, 15, 31, and 
36 amended and issued per 28 
January 2022 Order No. 
Financial-Supervisory-
Securities-Corporate-
1110380465 of the Financial 
Supervisory Commission. 
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transaction amount, or all the 
appraisal results for the assets to be 
disposed of are lower than the 
transaction amount, a certified 
public accountant shall be engaged 
to render a specific opinion 
regarding the reason for the 
discrepancy and the appropriateness 
of the transaction price: 
A. The discrepancy between the
appraisal result and the transaction
amount is 20 percent or more of the
transaction amount.
B. The discrepancy between the
appraisal results of two or more 
professional appraisers is 10 percent 
or more of the transaction amount. 
4. No more than 3 months may
elapse between the date of the
appraisal report issued by a
professional appraiser and the
contract execution date; provided,
where the publicly announced
current value for the same period is
used and not more than 6 months
have elapsed, an opinion may still be
issued by the original professional
appraiser.

The company acquiring or disposing 
of securities shall, prior to the date 
of occurrence of the event, obtain 
financial statements of the issuing 
company for the most recent period, 
certified or reviewed by a certified 
public accountant, for reference in 
appraising the transaction price, and 
if the dollar amount of the 
transaction is 20 percent of the 
company's paid-in capital or 
NT$300 million or more, the 
company shall additionally engage a 
certified public accountant prior to 
the date of occurrence of the event 
to provide an opinion regarding the 
reasonableness of the transaction 
price. 

Acquires or disposes of intangible 
assets or right-of-use assets thereof 
or memberships and the transaction 

appraisal results for the assets to be 
acquired are higher than the 
transaction amount, or all the 
appraisal results for the assets to be 
disposed of are lower than the 
transaction amount, a certified 
public accountant shall be 
consulted in accordance with the 
auditing Standards Bulletin No. 20 
issued by the accounting Research 
and Development Foundation of 
the Republic of China (hereinafter 
referred to as "THE Accounting 
Research and Development 
Foundation of the Republic of 
China"), and express a specific 
opinion regarding the reason for 
the discrepancy and the 
appropriateness of the transaction 
price: 
A. The discrepancy between the
appraisal result and the transaction
amount is 20 percent or more of the
transaction amount.
B. The discrepancy between the
appraisal results of two or more
professional appraisers is 10
percent or more of the transaction
amount.
4. No more than 3 months may
elapse between the date of the
appraisal report issued by a
professional appraiser and the
contract execution date; provided,
where the publicly announced
current value for the same period is
used and not more than 6 months
have elapsed, an opinion may still
be issued by the original
professional appraiser.

The company acquiring or 
disposing of securities shall, prior 
to the date of occurrence of the 
event, obtain financial statements 
of the issuing company for the 
most recent period, certified or 
reviewed by a certified public 
accountant, for reference in 
appraising the transaction price, 
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amount reaches 20 percent or more 
of paid-in capital or NT$300 million 
or more, except in transactions with 
a domestic government agency, the 
company shall engage a certified 
public accountant prior to the date of 
occurrence of the event to render an 
opinion on the reasonableness of the 
transaction price. 

and if the dollar amount of the 
transaction is 20 percent of the 
company's paid-in capital or 
NT$300 million or more, the 
company shall additionally engage 
a certified public accountant prior 
to the date of occurrence of the 
event to provide an opinion 
regarding the reasonableness of the 
transaction price. If an accountant 
needs to use an expert report, 
he/she shall do so in accordance 
with the auditing Standards 
Bulletin No. 20 issued by the 
Accounting Research and 
Development Foundation. 

Acquires or disposes of intangible 
assets or right-of-use assets thereof 
or memberships and the 
transaction amount reaches 20 
percent or more of paid-in capital 
or NT$300 million or more, except 
in transactions with a domestic 
government agency, the company 
shall engage a certified public 
accountant prior to the date of 
occurrence of the event to render 
an opinion on the reasonableness 
of the transaction price. The CPA 
shall also comply with the auditing 
Standards Bulletin No. 20 issued 
by the Accounting Research and 
Development Foundation. 
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Attachement 16  
Topbi International Holdings Limited 

Comparison Table for the  
Amendments to Articles of Association 

No Current Articles Amended Articles Explanations 

Adopted by Special 
Resolution passed on June 22 
2020 

Adopted by Special Resolution 
passed on June 29 2022 

The amendment will 
be adjusted 
according to the date 
of adoption. 

1 In these articles, the definitions 
of the following words and 
phrases, provided that they are 
consistent with the subject 
matter or content of the articles, 
shall have the following 
definitions: 

"Affiliated Company" means 
with respect to any affiliated 
company as defined in the 
Applicable Listing 
Rules; …(Omitted)… 
"Electronic" shall have the 
meaning given to it in the 
Electronic Transactions Law 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; …(Omitted)…  "Act" 
means the Companies Act of the 
Cayman Islands (as 
amended);…(Omitted)… 

In these articles, the definitions of 
the following words and phrases, 
provided that they are consistent 
with the subject matter or content 
of the articles, shall have the 
following definitions:  

"Affiliated Company" means with 
respect to any affiliated company 
as defined in the Applicable 
Listing Rules; "Act" means the 
Companies Act of the Cayman 
Islands (as 
amended);…(Omitted)… 
"Communication Facilities" shall 
mean video, video-conferencing, 
internet or online conferencing 
applications, telephone or tele-
conferencing and/or any other 
video-communication, internet or 
online conferencing application or 
telecommunications facilities by 
means of which all Persons 
participating in a meeting are 
capable of hearing and be heard 
by each 
other;…(Omitted)…"Electronic" 
shall have the meaning given to it 
in the Electronic Transactions Act 
and any amendment thereto or re-
enactments thereof for the time 
being in force and includes every 
other law incorporated therewith 
or substituted 
therefore; …(Omitted)… 
"Electronic Transactions Act" 
means the Electronic Transactions 

1. Bring forward the 
definition of "Act" in 
these Articles.

2. To amend the
definition of
"communication
facilities " as amended 
in sections 45 and
45A.

3. For the purpose of 
clarifying the 
definition of 
"electronic" in this 
Constitution, the 
relevant language shall 
be adjusted 
accordingly and the 
definition of 
"Electronic 
Transactions Act" shall 
be amended 
accordingly. 

4. The definition of " 
virtual meeting" is 
amended in 
accordance with 
articles 45 and 45A. 
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Act (as amended) of the Cayman 
Islands; …(Omitted)… "Virtual 
Meeting" shall mean any general 
meeting of the Members at which 
the Members (and any other 
permitted participants of such 
meeting, including, without 
limitation, the Chairman of such 
meeting and any Directors) are 
permitted to attend participate 
solely by means of 
Communications 
Facilities. …(Omitted)… 

2 In these articles, save where the 
context requires otherwise: 

... (Omitted)... 

(g) references to a notice or 
document include a notice or 
document recorded or stored in 
any digital, electronic, electrical, 
magnetic or other retrievable 
form or medium and information 
in visible form whether having 
physical substance or not; and  

(h) references to time of day and 
date shall be to the time and date 
in Taiwan. 

In these articles, save where the 
context requires otherwise: 

... (Omitted)... 

(g) sections 8 and 19(3) of the 
Electronic Transactions Act shall 
no apply  

(h) references to a notice or 
document include a notice or 
document recorded or stored in 
any digital, electronic, electrical, 
magnetic or other retrievable form 
or medium and information in 
visible form whether having 
physical substance or not; and  

(i) references to time of day and 
date shall be to the time and date 
in Taiwan. 

Item (g) is amended to 
comply with the 
relevant provisions of 
the Cayman Electronic 
Transactions Act, and 
item (g) and item (h) of 
the previous article are 
amended to item (h) 
and item (i). 

45 At each general meeting, a 
report of the Directors (if any) 
shall be presented.  For so long 
as the Shares are registered in 
the Emerging Market and/or 
listed in the Taipei Exchange or 
TSE, all physical general 
meetings shall be held in Taiwan 
and if a physical general meeting 
is to be convened outside 
Taiwan, the Company shall 
apply for the approval of the 
Taipei Exchange or the TSE 
thereof within two (2) days after 
the Board adopts such 
resolution. 

At each general meeting, a report 
of the Directors (if any) shall be 
presented.  For so long as the 
Shares are registered in the 
Emerging Market and/or listed in 
the Taipei Exchange or TSE, all 
general meetings shall be held in 
Taiwan and if a general meeting is 
to be convened outside Taiwan, 
the Company shall apply for the 
approval of the Taipei Exchange 
or the TSE thereof within two (2) 
days after the Board adopts such 
resolution. 

In accordance with the 
Taiwan Stock 
Exchange Co., LTD. 's 
"Checklist for 
Protection of 
Shareholders' Rights 
and Interests in The 
Country where the 
Foreign Issuer is 
registered" as amended 
by the stock 
Exchange's Notice no. 
1111700674 dated 
March 11, 2022. 
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45A  General meetings of the Company 
can be held by Virtual Meeting or 
other methods promulgated by the 
Commission or MOFA. 

In case where any general meeting 
at which Communication 
Facilities are permitted in 
accordance with these Articles, 
including any Virtual Meeting, 
any shareholder who attended and 
participated by means of use of 
such Communication Facilities at 
such meeting shall be treated as 
present in person at that meeting. 

For so long as the Shares are 
registered in the Emerging Market 
and/or listed in the Taipei 
Exchange or TSE, the related 
procedures and other compliance 
matters of general meetings 
proceeded via Virtual Meeting 
shall follow the Applicable 
Listing Rules. 

1. New 

2. In accordance with 
the Taiwan Stock 
Exchange Co., LTD. 's 
"Checklist for 
Protection of 
Shareholders' Rights 
and Interests in The 
Country where the 
Foreign Issuer is 
registered" as amended 
by the stock 
Exchange's Notice no. 
1111700674 dated 
March 11, 2022. 

49 The Board shall prepare a 
manual setting out the agenda of 
a general meeting (including all 
the subjects and matters to be 
resolved at the meeting) and 
shall make public 
announcement(s) in a manner 
permitted by the Applicable 
Listing Rules to disclose the 
contents of such manual together 
with other information related to 
the said meeting at least twenty-
one (21) days prior to the date of 
annual general meetings and at 
least fifteen (15) days prior to 
the date of extraordinary general 
meetings.  Such manual shall be 
distributed to all Shareholders 
attending the general meeting in 
person, by proxy or by corporate 
representative(s) (where the 
Shareholder is a corporation) at 
the general meeting. 

The Board shall prepare a manual 
setting out the agenda of a general 
meeting (including all the subjects 
and matters to be resolved at the 
meeting) and shall make public 
announcement(s) in a manner 
permitted by the Applicable 
Listing Rules to disclose the 
contents of such manual together 
with other information related to 
the said meeting at least twenty-
one (21) days prior to the date of 
annual general meetings and at 
least fifteen (15) days prior to the 
date of extraordinary general 
meetings. However, in the case of 
the Company with paid-in capital 
reaching NT$10 billion or more as 
of the last day of the most recent 
fiscal year, or in which the 
aggregate shareholding 
percentage of foreign investors 
and Mainland Chinese investors 
reached 30% or more as recorded 
in the shareholders’ register at the 
time of holding of the general 
meeting in the most recent fiscal 
year, it shall upload the electronic 
file 30 days prior to the date of 

In accordance with the 
Taiwan Stock 
Exchange Co., LTD. 's 
"Checklist for 
Protection of 
Shareholders' Rights 
and Interests in The 
Country where the 
Foreign Issuer is 
registered" as amended 
by the stock 
Exchange's Notice no. 
1111700674 dated 
March 11, 2022. 
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annual general meetings. Such 
manual shall be distributed to all 
Shareholders attending the 
general meeting in person, by 
proxy or by corporate 
representative(s) (where the 
Shareholder is a corporation) at 
the general meeting. 

67 The voting at the general 
meeting may be exercised in 
writing or by way of electronic 
transmission; provided, 
however, that if the regulations 
in relation to the mandatory 
electronic voting issued by the 
Commission applies to the 
Company, the Company must 
adopt electronic voting as one of 
the voting methods in the 
general meeting. If the Board 
resolves to hold a general 
meeting outside Taiwan, the 
Company must allow the 
Shareholders to exercise the 
votes and cast the votes in 
writing or by way of electronic 
transmission. 

The Company may adopt 
electronic voting as one of the 
voting methods in the general 
meeting.  

In accordance with the 
Taiwan Stock 
Exchange Co., LTD. 's 
"Checklist for 
Protection of 
Shareholders' Rights 
and Interests in The 
Country where the 
Foreign Issuer is 
registered" as amended 
by the stock 
Exchange's Notice no. 
1111700674 dated 
March 11, 2022. 

68 The voting at a general meeting 
may be exercised in writing or 
by way of electronic 
transmission, provided, 
however, that the method for 
exercising the votes shall be 
described in the notice of the 
general meeting. 

(Omitted) 

In case the voting at a general 
meeting is exercised in writing or 
by way of electronic transmission, 
the method for exercising the 
votes shall be described in the 
notice of the general meeting. 

(Omitted) 

In accordance with the 
Taiwan Stock 
Exchange Co., LTD. 's 
"Checklist for 
Protection of 
Shareholders' Rights 
and Interests in The 
Country where the 
Foreign Issuer is 
registered" as amended 
by the stock 
Exchange's Notice no. 
1111700674 dated 
March 11, 2022. 

123A Other than that the Board of 
Directors is unwilling or unable 
to convene a general meeting, an 
Independent Director of the 
Audit Committee may convene a 
general meeting for the interest 
of the Company when necessary. 

(Article Deleted) This article is deleted 
in accordance with 
letter no. 1101701488 
of the Taiwan 
Securities Exchange 
dated May 14, 2021. 
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Attachement 17  
Topbi International Holdings Limited 

Comparison Table for the  
Amendments to Rules of Procedure Shareholders' Meeting 

 
Amended Articles Current Articles Explanations 

Article 3 (Convening shareholders 
meetings and shareholders meeting 
notices) 
    Unless otherwise provided by law 
or regulation, this Corporation's 
shareholders meetings shall be 
convened by the board of directors. 

    Changes to how this Corporation 
convenes its shareholders meeting 
shall be resolved by the board of 
directors, and shall be made no later 
than mailing of the shareholders 
meeting notice. 
    This Corporation shall prepare 
electronic versions of the 
shareholders meeting notice and 
proxy forms, and the origins of and 
explanatory materials relating to all 
proposals, including proposals for 
ratification, matters for deliberation, 
or the election or dismissal of 
directors, and upload them to the 
Market Observation Post System 
(MOPS) before 30 days before the 
date of a regular shareholders 
meeting or before 15 days before the 
date of a special shareholders 
meeting. This Corporation shall 
prepare electronic versions of the 
shareholders meeting agenda and 
supplemental meeting materials and 
upload them to the MOPS before 21 
days before the date of the regular 
shareholders meeting or before 15 
days before the date of the special 
shareholders meeting. If, however, 
this Corporation has the paid-in 
capital of NT$10 billion or more as 
of the last day of the most current 
fiscal year, or total shareholding of 
foreign shareholders and PRC 

Article 3 (Convening 
shareholders meetings and 
shareholders meeting notices) 
    Unless otherwise provided 
by law or regulation, this 
Corporation's shareholders 
meetings shall be convened by 
the board of directors. 

    This Corporation shall 
prepare electronic versions of 
the shareholders meeting 
notice and proxy forms, and the 
origins of and explanatory 
materials relating to all 
proposals, including proposals 
for ratification, matters for 
deliberation, or the election or 
dismissal of directors or 
supervisors, and upload them 
to the Market Observation Post 
System (MOPS) before 30 days 
before the date of a regular 
shareholders meeting or before 
15 days before the date of a 
special shareholders meeting. 
This Corporation shall prepare 
electronic versions of the 
shareholders meeting agenda 
and supplemental meeting 
materials and upload them to 
the MOPS before 21 days 
before the date of the regular 
shareholders meeting or before 
15 days before the date of the 
special shareholders meeting.  

In addition, before 15 days 
before the date of the 
shareholders meeting, this 
Corporation shall also have 
prepared the shareholders 

Amended with 
reference to the statute 
and the "Rules of 
Procedure of 
Shareholders' 
Meeting" as amended 
by Taiwan Stock 
Exchange. 
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shareholders reaches 30% or more 
as recorded in the register of 
shareholders of the shareholders 
meeting held in the immediately 
preceding year, transmission of 
these electronic files shall be made 
by 30 days before the regular 
shareholders meeting. 
 In addition, before 15 days before 
the date of the shareholders meeting, 
this Corporation shall also have 
prepared the shareholders meeting 
agenda and supplemental meeting 
materials and made them available 
for review by shareholders at any 
time. The meeting agenda and 
supplemental materials shall also be 
displayed at this Corporation and the 
professional shareholder services 
agent designated thereby. 
    This Corporate shall make the 
meeting agenda and supplemental 
meeting materials in the preceding 
paragraph available to shareholders 
for review in the following manner 
on the date of the shareholders 
meeting: 
1. For physical shareholders 
meetings, to be distributed on-site at 
the meeting. 
2. For hybrid shareholders meetings, 
to be distributed on-site at the 
meeting and shared on the virtual 
meeting platform. 
3. For virtual-only shareholders 
meetings, electronic files shall be 
shared on the virtual meeting 
platform. 
    The reasons for convening a 
shareholders meeting shall be 
specified in the meeting notice and 
public announcement. With the 
consent of the addressee, the 
meeting notice may be given in 
electronic form. 
    Election or dismissal of directors, 
amendments to the articles of 
incorporation, reduction of capital, 
application for the approval of 
ceasing its status as a public 

meeting agenda and 
supplemental meeting 
materials and made them 
available for review by 
shareholders at any time. The 
meeting agenda and 
supplemental materials shall 
also be displayed at this 
Corporation and the 
professional shareholder 
services agent designated 
thereby and shall be issued at 
the site of shareholders' 
meeting 

    The reasons for convening a 
shareholders meeting shall be 
specified in the meeting notice 
and public announcement. 
With the consent of the 
addressee, the meeting notice 
may be given in electronic 
form. 
  Election or dismissal of 
directors or supervisors, 
amendments to the articles of 
incorporation, reduction of 
capital, application for the 
approval of ceasing its status as 
a public company, approval of 
competing with the company 
by directors, surplus profit 
distributed in the form of new 
shares, reserve distributed in 
the form of new shares, the 
dissolution, merger, or 
demerger of the corporation, or 
any matter under Article 185, 
paragraph 1 of the Company 
Act, Articles 26-1 and 43-6 of 
the Securities Exchange Act, 
Articles 56-1 and 60-2 of the 
Regulations Governing the 
Offering and Issuance of 
Securities by Securities Issuers 
shall be set out and the essential 
contents explained in the notice 
of the reasons for convening 
the shareholders meeting. None 
of the above matters may be 
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company, approval of competing 
with the company by directors, 
surplus profit distributed in the form 
of new shares, reserve distributed in 
the form of new shares, the 
dissolution, merger, or demerger of 
the corporation, or any matter under 
Article 185, paragraph 1 of the 
Company Act, Articles 26-1 and 43-
6 of the Securities Exchange Act, 
Articles 56-1 and 60-2 of the 
Regulations Governing the Offering 
and Issuance of Securities by 
Securities Issuers shall be set out 
and the essential contents explained 
in the notice of the reasons for 
convening the shareholders 
meeting. None of the above matters 
may be raised by an extraordinary 
motion. 

    Where re-election of all directors 
as well as their inauguration date is 
stated in the notice of the reasons for 
convening the shareholders 
meeting, after the completion of the 
re-election in said meeting such 
inauguration date may not be altered 
by any extraordinary motion or 
otherwise in the same meeting. 

    A shareholder holding one 
percent or more of the total number 
of issued shares may submit to this 
Corporation a proposal for 
discussion at a regular shareholders 
meeting. The number of items so 
proposed is limited to one only, and 
no proposal containing more than 
one item will be included in the 
meeting agenda. When the 
circumstances of any subparagraph 
of Article 172-1, paragraph 4 of the 
Company Act apply to a proposal 
put forward by a shareholder, the 
board of directors may exclude it 
from the agenda. A shareholder may 
propose a recommendation for 
urging the corporation to promote 
public interests or fulfill its social 
responsibilities, provided 

raised by an extraordinary 
motion. 
    Where re-election of all 
directors and supervisors as 
well as their inauguration date 
is stated in the notice of the 
reasons for convening the 
shareholders meeting, after the 
completion of the re-election in 
said meeting such inauguration 
date may not be altered by any 
extraordinary motion or 
otherwise in the same meeting. 
    A shareholder holding one 
percent or more of the total 
number of issued shares may 
submit to this Corporation a 
proposal for discussion at a 
regular shareholders meeting. 
The number of items so 
proposed is limited to one only, 
and no proposal containing 
more than one item will be 
included in the meeting 
agenda. When the 
circumstances of any 
subparagraph of Article 172-1, 
paragraph 4 of the Company 
Act apply to a proposal put 
forward by a shareholder, the 
board of directors may exclude 
it from the agenda. A 
shareholder may propose a 
recommendation for urging the 
corporation to promote public 
interests or fulfill its social 
responsibilities, provided 
procedurally the number of 
items so proposed is limited 
only to one in accordance with 
Article 172-1 of the Company 
Act, and no proposal 
containing more than one item 
will be included in the meeting 
agenda. 
    Prior to the book closure date 
before a regular shareholders 
meeting is held, this 
Corporation shall publicly 
announce its acceptance of 
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procedurally the number of items so 
proposed is limited only to one in 
accordance with Article 172-1 of the 
Company Act, and no proposal 
containing more than one item will 
be included in the meeting agenda. 

    Prior to the book closure date 
before a regular shareholders 
meeting is held, this Corporation 
shall publicly announce its 
acceptance of shareholder proposals 
in writing or electronically, and the 
location and time period for their 
submission;the period for 
submission of shareholder proposals 
may not be less than 10 days. 
 
 
 
    Shareholder-submitted proposals 
are limited to 300 words, and no 
proposal containing more than 300 
words will be included in the 
meeting agenda. The shareholder 
making the proposal shall be present 
in person or by proxy at the regular 
shareholders meeting and take part 
in discussion of the proposal. 
 
    Prior to the date for issuance of 
notice of a shareholders meeting, 
this Corporation shall inform the 
shareholders who submitted 
proposals of the proposal screening 
results, and shall list in the meeting 
notice the proposals that conform to 
the provisions of this article. At the 
shareholders meeting the board of 
directors shall explain the reasons 
for exclusion of any shareholder 
proposals not included in the 
agenda. 

shareholder proposals in 
writing or electronically, and 
the location and time period for 
their submission; the period for 
submission of shareholder 
proposals may not be less than 
10 days. 
    Shareholder-submitted 
proposals are limited to 300 
words, and no proposal 
containing more than 300 
words will be included in the 
meeting agenda. The 
shareholder making the 
proposal shall be present in 
person or by proxy at the 
regular shareholders meeting 
and take part in discussion of 
the proposal. 
    Prior to the date for issuance 
of notice of a shareholders 
meeting, this Corporation shall 
inform the shareholders who 
submitted proposals of the 
proposal screening results, and 
shall list in the meeting notice 
the proposals that conform to 
the provisions of this article. At 
the shareholders meeting the 
board of directors shall explain 
the reasons for exclusion of any 
shareholder proposals not 
included in the agenda. 

Article 4 

For each shareholders meeting, a 
shareholder may appoint a proxy to 
attend the meeting by providing the 
proxy form issued by this 

Article 4 

For each shareholders meeting, 
a shareholder may appoint a 
proxy to attend the meeting by 
providing the proxy form 
issued by this Corporation and 
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Corporation and stating the scope of 
the proxy's authorization. 

    A shareholder may issue only one 
proxy form and appoint only one 
proxy for any given shareholders 
meeting, and shall deliver the proxy 
form to this Corporation before five 
days before the date of the 
shareholders meeting. When 
duplicate proxy forms are delivered, 
the one received earliest shall 
prevail unless a declaration is made 
to cancel the previous proxy 
appointment. 

    After a proxy form has been 
delivered to this Corporation, if the 
shareholder intends to attend the 
meeting in person or to exercise 
voting rights by correspondence or 
electronically, a written notice of 
proxy cancellation shall be 
submitted to this Corporation before 
two business days before the 
meeting date. If the cancellation 
notice is submitted after that time, 
votes cast at the meeting by the 
proxy shall prevail. 

    If, after a proxy form is delivered 
to this Corporation, a shareholder 
wishes to attend the shareholders 
meeting online, a written notice of 
proxy cancellation shall be 
submitted to this Corporation two 
business days before the meeting 
date. If the cancellation notice is 
submitted after that time, votes cast 
at the meeting by the proxy shall 
prevail. 

stating the scope of the proxy's 
authorization. 

    A shareholder may issue 
only one proxy form and 
appoint only one proxy for any 
given shareholders meeting, 
and shall deliver the proxy 
form to this Corporation before 
five days before the date of the 
shareholders meeting. When 
duplicate proxy forms are 
delivered, the one received 
earliest shall prevail unless a 
declaration is made to cancel 
the previous proxy 
appointment. 

    After a proxy form has been 
delivered to this Corporation, if 
the shareholder intends to 
attend the meeting in person or 
to exercise voting rights by 
correspondence or 
electronically, a written notice 
of proxy cancellation shall be 
submitted to this Corporation 
before two business days 
before the meeting date. If the 
cancellation notice is submitted 
after that time, votes cast at the 
meeting by the proxy shall 
prevail. 

Article 5 (Principles determining the 
time and place of a shareholders 
meeting) 

    The venue for a shareholders 
meeting shall be the premises of this 
Corporation, or a place easily 
accessible to shareholders and 
suitable for a shareholders meeting. 
The meeting may begin no earlier 

Article 5 (Principles 
determining the time and place 
of a shareholders meeting) 

    The venue for a shareholders 
meeting shall be the premises 
of this Corporation, or a place 
easily accessible to 
shareholders and suitable for a 
shareholders meeting. The 
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than 9 a.m. and no later than 3 p.m. 
Full consideration shall be given to 
the opinions of the independent 
directors with respect to the place 
and time of the meeting. 

    The restrictions on the place of 
the meeting shall not apply when 
this Corporation convenes a virtual-
only shareholders meeting. 

meeting may begin no earlier 
than 9 a.m. and no later than 3 
p.m. Full consideration shall be 
given to the opinions of the 
independent directors with 
respect to the place and time of 
the meeting. 

 

Article 6 (Preparation of documents 
such as the attendance book) 

This Corporation shall specify in its 
shareholders meeting notices the 
time during which attendance 
registrations for shareholders, 
solicitors and proxies (collectively 
"shareholders") will be accepted, the 
place to register for attendance, and 
other matters for attention. 

    The time during which 
shareholder attendance registrations 
will be accepted, as stated in the 
preceding paragraph, shall be at 
least 30 minutes prior to the time the 
meeting commences. The place at 
which attendance registrations are 
accepted shall be clearly marked and 
a sufficient number of suitable 
personnel assigned to handle the 
registrations. For virtual 
shareholders meetings, shareholders 
may begin to register on the virtual 
meeting platform 30 minutes before 
the meeting starts. Shareholders 
completing registration will be 
deemed as attend the shareholders 
meeting in person. 

    Shareholders shall attend 
shareholders meetings based on 
attendance cards, sign-in cards, or 
other certificates of attendance. This 
Corporation may not arbitrarily add 
requirements for other documents 
beyond those showing eligibility to 
attend presented by shareholders. 
Solicitors soliciting proxy forms 

Article 6 (Preparation of 
documents such as the 
attendance book) 

This Corporation shall specify 
in its shareholders meeting 
notices the time during which 
attendance registrations, the 
place to register for attendance, 
and other matters for attention. 

 

    The time during which 
shareholder attendance 
registrations will be accepted, 
as stated in the preceding 
paragraph, shall be at least 30 
minutes prior to the time the 
meeting commences. The place 
at which attendance 
registrations are accepted shall 
be clearly marked and a 
sufficient number of suitable 
personnel assigned to handle 
the registrations. 

 

 

 

 
    Shareholders himself or his 
authorized agent (hereinafter 
referred to as the Shareholder) 
shall attend shareholders 
meetings based on attendance 
cards, sign-in cards, or other 
certificates of attendance. This 
Corporation may not arbitrarily 
add requirements for other 

Amended with 
reference to the statute 
and the "Rules of 
Procedure of 
Shareholders' Meeting" 
as amended by Taiwan 
Stock Exchange. 



326 

 

shall also bring identification 
documents for verification. 

    This Corporation shall furnish the 
attending shareholders with an 
attendance book to sign, or attending 
shareholders may hand in a sign-in 
card in lieu of signing in. 

    This Corporation shall furnish 
attending shareholders with the 
meeting agenda book, annual report, 
attendance card, speaker's slips, 
voting slips, and other meeting 
materials. Where there is an election 
of directors, pre-printed ballots shall 
also be furnished. 

    When the government or a juristic 
person is a shareholder, it may be 
represented by more than one 
representative at a shareholders 
meeting. When a juristic person is 
appointed to attend as proxy, it may 
designate only one person to 
represent it in the meeting. 

    In the event of a virtual 
shareholders meeting, shareholders 
wishing to attend the meeting online 
shall register with this Corporation 
two days before the meeting date. 

    In the event of a virtual 
shareholders meeting, this 
Corporation shall upload the 
meeting agenda book, annual report 
and other meeting materials to the 
virtual meeting platform at least 30 
minutes before the meeting starts, 
and keep this information disclosed 
until the end of the meeting. 

documents beyond those 
showing eligibility to attend 
presented by shareholders. 
Solicitors soliciting proxy 
forms shall also bring 
identification documents for 
verification. 

    This Corporation shall 
furnish the attending 
shareholders with an 
attendance book to sign, or 
attending shareholders may 
hand in a sign-in card in lieu of 
signing in. 

    This Corporation shall 
furnish attending shareholders 
with the meeting agenda book, 
annual report, attendance card, 
speaker's slips, voting slips, 
and other meeting materials. 
Where there is an election of 
directors or supervisors, pre-
printed ballots shall also be 
furnished. 

    When the government or a 
juristic person is a shareholder, 
it may be represented by more 
than one representative at a 
shareholders meeting. When a 
juristic person is appointed to 
attend as proxy, it may 
designate only one person to 
represent it in the meeting. 

Article 6-1 (Convening virtual 
shareholders meetings and 
particulars to be included in 
shareholders meeting notice) 

    To convene a virtual shareholders 
meeting, this Corporation shall 
include the follow particulars in the 
shareholders meeting notice: 
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1. How shareholders attend the 
virtual meeting and exercise their 
rights. 

2. Actions to be taken if the virtual 
meeting platform or participation in 
the virtual meeting is obstructed due 
to natural disasters, accidents or 
other force majeure events, at least 
covering the following particulars: 

(1) To what time the meeting is 
postponed or from what time the 
meeting will resume if the above 
obstruction continues and cannot be 
removed, and the date to which the 
meeting is postponed or on which 
the meeting will resume. 

(2) Shareholders not having 
registered to attend the affected 
virtual shareholders meeting shall 
not attend the postponed or resumed 
session. 

(3) In case of a hybrid shareholders 
meeting, when the virtual meeting 
cannot be continued, if the total 
number of shares represented at the 
meeting, after deducting those 
represented by shareholders 
attending the virtual shareholders 
meeting online, meets the minimum 
legal requirement for a shareholder 
meeting, then the shareholders 
meeting shall continue. The shares 
represented by shareholders 
attending the virtual meeting online 
shall be counted towards the total 
number of shares represented by 
shareholders present at the meeting, 
and the shareholders attending the 
virtual meeting online shall be 
deemed abstaining from voting on 
all proposals on meeting agenda of 
that shareholders meeting. 

(4) Actions to be taken if the 
outcome of all proposals have been 
announced and extraordinary 
motion has not been carried out. 
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3. To convene a virtual-only 
shareholders meeting, appropriate 
alternative measures available to 
shareholders with difficulties in 
attending a virtual shareholders 
meeting online shall be specified. 

Article 8 (Documentation of a 
shareholders meeting by audio or 
video) 

    This Corporation, beginning from 
the time it accepts shareholder 
attendance registrations, shall make 
an uninterrupted audio and video 
recording of the registration 
procedure, the proceedings of the 
shareholders meeting, and the 
voting and vote counting 
procedures. 

    The recorded materials of the 
preceding paragraph shall be 
retained for at least one year. If, 
however, a shareholder files a 
lawsuit pursuant to Article 189 of 
the Company Act, the recording 
shall be retained until the conclusion 
of the litigation. 

    Where a shareholders meeting is 
held online, this Corporation shall 
keep records of shareholder 
registration, sign-in, check-in, 
questions raised, votes cast and 
results of votes counted by this 
Corporation, and continuously 
audio and video record, without 
interruption, the proceedings of the 
virtual meeting from beginning to 
end. 

    The information and audio and 
video recording in the preceding 
paragraph shall be properly kept by 
this Corporation during the entirety 
of its existence, and copies of the 
audio and video recording shall be 
provided to and kept by the party 
appointed to handle matters of the 
virtual meeting. 

Article 8 (Documentation of a 
shareholders meeting by audio 
or video) 

    This Corporation, beginning 
from the time it accepts 
shareholder attendance 
registrations, shall make an 
uninterrupted audio and video 
recording of the registration 
procedure, the proceedings of 
the shareholders meeting, and 
the voting and vote counting 
procedures. 

    The recorded materials of 
the preceding paragraph shall 
be retained for at least one year. 
If, however, a shareholder files 
a lawsuit pursuant to Article 
189 of the Company Act, the 
recording shall be retained until 
the conclusion of the litigation. 
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Article 9 

Attendance at shareholders 
meetings shall be calculated based 
on numbers of shares. The number 
of shares in attendance shall be 
calculated according to the shares 
indicated by the attendance book 
and sign-in cards handed in, and the 
shares checked in on the virtual 
meeting platform, plus the number 
of shares whose voting rights are 
exercised by correspondence or 
electronically. 

    The chair shall call the meeting to 
order at the appointed meeting time 
and disclose information concerning 
the number of nonvoting shares and 
number of shares represented by 
shareholders attending the meeting. 

    However, when the attending 
shareholders do not represent a 
majority of the total number of 
issued shares, the chair may 
announce a postponement, provided 
that no more than two such 
postponements, for a combined total 
of no more than one hour, may be 
made. If the quorum is not met after 
two postponements and the 
attending shareholders still 
represent less than one third of the 
total number of issued shares, the 
chair shall declare the meeting 
adjourned. In the event of a virtual 
shareholders meeting, this 
Corporation shall also declare the 
meeting adjourned at the virtual 
meeting platform. 

    If the quorum is not met after two 
postponements as referred to in the 
preceding paragraph, but the 
attending shareholders represent one 
third or more of the total number of 
issued shares, a tentative resolution 
may be adopted pursuant to Article 
175, paragraph 1 of the Company 
Act; all shareholders shall be 
notified of the tentative resolution 

Article 9 

Attendance at shareholders 
meetings shall be calculated 
based on numbers of shares. 
The number of shares in 
attendance shall be calculated 
according to the shares 
indicated by the attendance 
book and sign-in cards handed 
in, plus the number of shares 
whose voting rights are 
exercised by correspondence or 
electronically. 

 
    The chair shall call the 
meeting to order at the 
appointed meeting time and 
disclose information 
concerning the number of 
nonvoting shares and number 
of shares represented by 
shareholders attending the 
meeting. 

    However, when the 
attending shareholders do not 
represent a majority of the total 
number of issued shares, the 
chair may announce a 
postponement, provided that no 
more than two such 
postponements, for a combined 
total of no more than one hour, 
may be made. If the quorum is 
not met after two 
postponements and the 
attending shareholders still 
represent less than one third of 
the total number of issued 
shares, the chair shall declare 
the meeting adjourned.  

 

    If the quorum is not met after 
two postponements as referred 
to in the preceding paragraph, 
but the attending shareholders 
represent one third or more of 
the total number of issued 
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and another shareholders meeting 
shall be convened within one month. 
In the event of a virtual shareholders 
meeting, shareholders intending to 
attend the meeting online shall re-
register to this Corporation in 
accordance with Article 6. 

    When, prior to conclusion of the 
meeting, the attending shareholders 
represent a majority of the total 
number of issued shares, the chair 
may resubmit the tentative 
resolution for a vote by the 
shareholders meeting pursuant to 
Article 174 of the Company Act. 

shares, a tentative resolution 
may be adopted pursuant to 
Article 175, paragraph 1 of the 
Company Act; all shareholders 
shall be notified of the tentative 
resolution and another 
shareholders meeting shall be 
convened within one month.  

    When, prior to conclusion of 
the meeting, the attending 
shareholders represent a 
majority of the total number of 
issued shares, the chair may 
resubmit the tentative 
resolution for a vote by the 
shareholders meeting pursuant 
to Article 174 of the Company 
Act. 

Article 11 (Shareholder speech) 

    Before speaking, an attending 
shareholder must specify on a 
speaker's slip the subject of the 
speech, his/her shareholder account 
number (or attendance card 
number), and account name. The 
order in which shareholders speak 
will be set by the chair. 

    A shareholder in attendance who 
has submitted a speaker's slip but 
does not actually speak shall be 
deemed to have not spoken. When 
the content of the speech does not 
correspond to the subject given on 
the speaker's slip, the spoken 
content shall prevail. 

    Except with the consent of the 
chair, a shareholder may not speak 
more than twice on the same 
proposal, and a single speech may 
not exceed 5 minutes. If the 
shareholder's speech violates the 
rules or exceeds the scope of the 
agenda item, the chair may 
terminate the speech. 

    When an attending shareholder is 
speaking, other shareholders may 
not speak or interrupt unless they 

Article 11 (Shareholder 
speech) 

    Before speaking, an 
attending shareholder must 
specify on a speaker's slip the 
subject of the speech, his/her 
shareholder account number 
(or attendance card number), 
and account name. The order in 
which shareholders speak will 
be set by the chair. 

    A shareholder in attendance 
who has submitted a speaker's 
slip but does not actually speak 
shall be deemed to have not 
spoken. When the content of 
the speech does not correspond 
to the subject given on the 
speaker's slip, the spoken 
content shall prevail. 

    Except with the consent of 
the chair, a shareholder may not 
speak more than twice on the 
same proposal, and a single 
speech may not exceed 5 
minutes. If the shareholder's 
speech violates the rules or 
exceeds the scope of the agenda 
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have sought and obtained the 
consent of the chair and the 
shareholder that has the floor; the 
chair shall stop any violation. 

    When a juristic person 
shareholder appoints two or more 
representatives to attend a 
shareholders meeting, only one of 
the representatives so appointed 
may speak on the same proposal. 

    After an attending shareholder has 
spoken, the chair may respond in 
person or direct relevant personnel 
to respond. 

    Where a virtual shareholders 
meeting is convened, shareholders 
attending the virtual meeting online 
may raise questions in writing at the 
virtual meeting platform from the 
chair declaring the meeting open 
until the chair declaring the meeting 
adjourned. No more than two 
questions for the same proposal may 
be raised. Each question shall 
contain no more than 200 words. 
The regulations in paragraphs 1 to 5 
do not apply. 

item, the chair may terminate 
the speech. 

    When an attending 
shareholder is speaking, other 
shareholders may not speak or 
interrupt unless they have 
sought and obtained the 
consent of the chair and the 
shareholder that has the floor; 
the chair shall stop any 
violation. 

    When a juristic person 
shareholder appoints two or 
more representatives to attend a 
shareholders meeting, only one 
of the representatives so 
appointed may speak on the 
same proposal. 

    After an attending 
shareholder has spoken, the 
chair may respond in person or 
direct relevant personnel to 
respond. 

  

 

Article 13  

A shareholder shall be entitled to 
one vote for each share held, except 
when the shares are restricted shares 
or are deemed non-voting shares 
under Article 179, paragraph 2 of the 
Company Act. 

    When this Corporation holds a 
shareholder meeting, it shall adopt 
exercise of voting rights by 
electronic means and may adopt 
exercise of voting rights by 
correspondence. When voting rights 
are exercised by correspondence or 
electronic means, the method of 
exercise shall be specified in the 
shareholders meeting notice. A 
shareholder exercising voting rights 
by correspondence or electronic 
means will be deemed to have 

Article 13  

A shareholder shall be entitled 
to one vote for each share held, 
except when the shares are 
restricted shares or are deemed 
non-voting shares under Article 
179, paragraph 2 of the 
Company Act. 

    When this Corporation holds 
a shareholder meeting, it shall 
adopt exercise of voting rights 
by electronic means and may 
adopt exercise of voting rights 
by correspondence. When 
voting rights are exercised by 
correspondence or electronic 
means, the method of exercise 
shall be specified in the 
shareholders meeting notice. A 
shareholder exercising voting 
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attended the meeting in person, but 
to have waived his/her rights with 
respect to the extraordinary motions 
and amendments to original 
proposals of that meeting; it is 
therefore advisable that this 
Corporation avoid the submission of 
extraordinary motions and 
amendments to original proposals. 

    A shareholder intending to 
exercise voting rights by 
correspondence or electronic means 
under the preceding paragraph shall 
deliver a written declaration of 
intent to this Corporation before two 
days before the date of the 
shareholders meeting. When 
duplicate declarations of intent are 
delivered, the one received earliest 
shall prevail, except when a 
declaration is made to cancel the 
earlier declaration of intent. 

    After a shareholder has exercised 
voting rights by correspondence or 
electronic means, in the event the 
shareholder intends to attend the 
shareholders meeting in person or 
online, a written declaration of 
intent to retract the voting rights 
already exercised under the 
preceding paragraph shall be made 
known to this Corporation, by the 
same means by which the voting 
rights were exercised, before two 
business days before the date of the 
shareholders meeting. If the notice 
of retraction is submitted after that 
time, the voting rights already 
exercised by correspondence or 
electronic means shall prevail. 
When a shareholder has exercised 
voting rights both by 
correspondence or electronic means 
and by appointing a proxy to attend 
a shareholders meeting, the voting 
rights exercised by the proxy in the 
meeting shall prevail. 

rights by correspondence or 
electronic means will be 
deemed to have attended the 
meeting in person, but to have 
waived his/her rights with 
respect to the extraordinary 
motions and amendments to 
original proposals of that 
meeting; it is therefore 
advisable that this Corporation 
avoid the submission of 
extraordinary motions and 
amendments to original 
proposals. 

    A shareholder intending to 
exercise voting rights by 
correspondence or electronic 
means under the preceding 
paragraph shall deliver a 
written declaration of intent to 
this Corporation before two 
days before the date of the 
shareholders meeting. When 
duplicate declarations of intent 
are delivered, the one received 
earliest shall prevail, except 
when a declaration is made to 
cancel the earlier declaration of 
intent. 

    After a shareholder has 
exercised voting rights by 
correspondence or electronic 
means, in the event the 
shareholder intends to attend 
the shareholders meeting in 
person, a written declaration of 
intent to retract the voting 
rights already exercised under 
the preceding paragraph shall 
be made known to this 
Corporation, by the same 
means by which the voting 
rights were exercised, before 
two business days before the 
date of the shareholders 
meeting. If the notice of 
retraction is submitted after 
that time, the voting rights 
already exercised by 
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    Except as otherwise provided in 
the Company Act and in this 
Corporation's articles of 
incorporation, the passage of a 
proposal shall require an affirmative 
vote of a majority of the voting 
rights represented by the attending 
shareholders. At the time of a vote, 
for each proposal, the chair or a 
person designated by the chair shall 
first announce the total number of 
voting rights represented by the 
attending shareholders, followed by 
a poll of the shareholders. After the 
conclusion of the meeting, on the 
same day it is held, the results for 
each proposal, based on the numbers 
of votes for and against and the 
number of abstentions, shall be 
entered into the MOPS. 

    When there is an amendment or 
an alternative to a proposal, the chair 
shall present the amended or 
alternative proposal together with 
the original proposal and decide the 
order in which they will be put to a 
vote. When any one among them is 
passed, the other proposals will then 
be deemed rejected, and no further 
voting shall be required. 

    Vote monitoring and counting 
personnel for the voting on a 
proposal shall be appointed by the 
chair, provided that all monitoring 
personnel shall be shareholders of 
this Corporation. 

    Vote counting for shareholders 
meeting proposals or elections shall 
be conducted in public at the place 
of the shareholders meeting. 
Immediately after vote counting has 
been completed, the results of the 
voting, including the statistical 
tallies of the numbers of votes, shall 
be announced on-site at the meeting, 
and a record made of the vote. 

    When this Corporation convenes 
a virtual shareholders meeting, after 

correspondence or electronic 
means shall prevail. When a 
shareholder has exercised 
voting rights both by 
correspondence or electronic 
means and by appointing a 
proxy to attend a shareholders 
meeting, the voting rights 
exercised by the proxy in the 
meeting shall prevail. 

    Except as otherwise 
provided in the Company Act 
and in this Corporation's 
articles of incorporation, the 
passage of a proposal shall 
require an affirmative vote of a 
majority of the voting rights 
represented by the attending 
shareholders. At the time of a 
vote, for each proposal, the 
chair or a person designated by 
the chair shall first announce 
the total number of voting 
rights represented by the 
attending shareholders, 
followed by a poll of the 
shareholders. After the 
conclusion of the meeting, on 
the same day it is held, the 
results for each proposal, based 
on the numbers of votes for and 
against and the number of 
abstentions, shall be entered 
into the MOPS. 

    When there is an amendment 
or an alternative to a proposal, 
the chair shall present the 
amended or alternative 
proposal together with the 
original proposal and decide 
the order in which they will be 
put to a vote. When any one 
among them is passed, the 
other proposals will then be 
deemed rejected, and no further 
voting shall be required. 

    Vote monitoring and 
counting personnel for the 
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the chair declares the meeting open, 
shareholders attending the meeting 
online shall cast votes on proposals 
and elections on the virtual meeting 
platform before the chair announces 
the voting session ends or will be 
deemed abstained from voting. 

    In the event of a virtual 
shareholders meeting, votes shall be 
counted at once after the chair 
announces the voting session ends, 
and results of votes and elections 
shall be announced immediately. 

    When this Corporation convenes 
a hybrid shareholders meeting, if 
shareholders who have registered to 
attend the meeting online in 
accordance with Article 6 decide to 
attend the physical shareholders 
meeting in person, they shall revoke 
their registration two days before the 
shareholders meeting in the same 
manner as they registered. If their 
registration is not revoked within the 
time limit, they may only attend the 
shareholders meeting online. 

    When shareholders exercise 
voting rights by correspondence or 
electronic means, unless they have 
withdrawn the declaration of intent 
and attended the shareholders 
meeting online, except for 
extraordinary motions, they will not 
exercise voting rights on the original 
proposals or make any amendments 
to the original proposals or exercise 
voting rights on amendments to the 
original proposal. 

voting on a proposal shall be 
appointed by the chair, 
provided that all monitoring 
personnel shall be shareholders 
of this Corporation. 

    Vote counting for 
shareholders meeting proposals 
or elections shall be conducted 
in public at the place of the 
shareholders meeting. 
Immediately after vote 
counting has been completed, 
the results of the voting, 
including the statistical tallies 
of the numbers of votes, shall 
be announced on-site at the 
meeting, and a record made of 
the vote. 

    

 

Article 14 (Election of directors and 
supervisors) 

    The election of directors at a 
shareholders meeting shall be held 
in accordance with the applicable 
election and appointment rules 
adopted by this Corporation, and the 
voting results shall be announced 
on-site immediately, including the 

Article 14 (Election of 
directors and supervisors) 

    The election of directors or 
supervisors at a shareholders 
meeting shall be held in 
accordance with the applicable 
election and appointment rules 
adopted by this Corporation, 
and the voting results shall be 

Amended with 
reference to the statute 
and the "Rules of 
Procedure of 
Shareholders' Meeting" 
as amended by Taiwan 
Stock Exchange. 
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names of those elected as directors 
and supervisors and the numbers of 
votes with which they were elected, 
and the names of directors and 
supervisors not elected and number 
of votes they received. 

    The ballots for the election 
referred to in the preceding 
paragraph shall be sealed with the 
signatures of the monitoring 
personnel and kept in proper 
custody for at least one year. If, 
however, a shareholder files a 
lawsuit pursuant to Article 189 of 
the Company Act, the ballots shall 
be retained until the conclusion of 
the litigation. 

announced on-site 
immediately, including the 
names of those elected as 
directors and supervisors and 
the numbers of votes with 
which they were elected, and 
the names of directors and 
supervisors not elected and 
number of votes they received. 

    The ballots for the election 
referred to in the preceding 
paragraph shall be sealed with 
the signatures of the 
monitoring personnel and kept 
in proper custody for at least 
one year. If, however, a 
shareholder files a lawsuit 
pursuant to Article 189 of the 
Company Act, the ballots shall 
be retained until the conclusion 
of the litigation. 

Article 15  

Matters relating to the resolutions of 
a shareholders meeting shall be 
recorded in the meeting minutes. 
The meeting minutes shall be signed 
or sealed by the chair of the meeting 
and a copy distributed to each 
shareholder within 20 days after the 
conclusion of the meeting. The 
meeting minutes may be produced 
and distributed in electronic form. 

    This Corporation may distribute 
the meeting minutes of the 
preceding paragraph by means of a 
public announcement made through 
the MOPS. 

    The meeting minutes shall 
accurately record the year, month, 
day, and place of the meeting, the 
chair's full name, the methods by 
which resolutions were adopted, and 
a summary of the deliberations and 
their voting results (including the 
number of voting rights), and 
disclose the number of voting rights 
won by each candidate in the event 

Article 15  

Matters relating to the 
resolutions of a shareholders 
meeting shall be recorded in the 
meeting minutes. The meeting 
minutes shall be signed or 
sealed by the chair of the 
meeting and a copy distributed 
to each shareholder within 20 
days after the conclusion of the 
meeting. The meeting minutes 
may be produced and 
distributed in electronic form. 

    This Corporation may 
distribute the meeting minutes 
of the preceding paragraph by 
means of a public 
announcement made through 
the MOPS. 

    The meeting minutes shall 
accurately record the year, 
month, day, and place of the 
meeting, the chair's full name, 
the methods by which 
resolutions were adopted, and a 
summary of the deliberations 

Amended with 
reference to the statute 
and the "Rules of 
Procedure of 
Shareholders' Meeting" 
as amended by Taiwan 
Stock Exchange. 
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of an election of directors. The 
minutes shall be retained for the 
duration of the existence of this 
Corporation. 

    Where a virtual shareholders 
meeting is convened, in addition to 
the particulars to be included in the 
meeting minutes as described in the 
preceding paragraph, the start time 
and end time of the shareholders 
meeting, how the meeting is 
convened, the chair's and secretary's 
name, and actions to be taken in the 
event of disruption to the virtual 
meeting platform or participation in 
the meeting online due to natural 
disasters, accidents or other force 
majeure events, and how issues are 
dealt with shall also be included in 
the minutes. 

    When convening a virtual-only 
shareholder meeting, other than 
compliance with the requirements in 
the preceding paragraph, this 
Corporation shall specify in the 
meeting minutes alternative 
measures available to shareholders 
with difficulties in attending a 
virtual-only shareholders meeting 
online. 

and their voting results 
(including the number of 
voting rights), and disclose the 
number of voting rights won by 
each candidate in the event of 
an election of directors or 
supervisors. The minutes shall 
be retained for the duration of 
the existence of this 
Corporation. 

 

Article 16 (Public disclosure) 

    On the day of a shareholders 
meeting, this Corporation shall 
compile in the prescribed format a 
statistical statement of the number 
of shares obtained by solicitors 
through solicitation, the number of 
shares represented by proxies and 
the number of shares represented by 
shareholders attending the meeting 
by correspondence or electronic 
means, and shall make an express 
disclosure of the same at the place of 
the shareholders meeting. In the 
event a virtual shareholders 
meeting, this Corporation shall 
upload the above meeting materials 
to the virtual meeting platform at 

Article 16 (Public disclosure) 

    On the day of a shareholders 
meeting, this Corporation shall 
compile in the prescribed 
format a statistical statement of 
the number of shares obtained 
by solicitors through 
solicitation and the number of 
shares represented by proxies, 
and shall make an express 
disclosure of the same at the 
place of the shareholders 
meeting.  

    If matters put to a resolution 
at a shareholders meeting 
constitute material information 
under applicable laws or 

Amended with 
reference to the statute 
and the "Rules of 
Procedure of 
Shareholders' Meeting" 
as amended by Taiwan 
Stock Exchange. 
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least 30 minutes before the meeting 
starts, and keep this information 
disclosed until the end of the 
meeting. 

    During this Corporation's virtual 
shareholders meeting, when the 
meeting is called to order, the total 
number of shares represented at the 
meeting shall be disclosed on the 
virtual meeting platform. The same 
shall apply whenever the total 
number of shares represented at the 
meeting and a new tally of votes is 
released during the meeting. 

    If matters put to a resolution at a 
shareholders meeting constitute 
material information under 
applicable laws or regulations or 
under Taiwan Stock Exchange 
Corporation (or Taipei Exchange 
Market) regulations, this 
Corporation shall upload the content 
of such resolution to the MOPS 
within the prescribed time period. 

regulations or under Taiwan 
Stock Exchange Corporation 
(or Taipei Exchange Market) 
regulations, this Corporation 
shall upload the content of such 
resolution to the MOPS within 
the prescribed time period. 

Article 19 (Disclosure of 
information at virtual meetings) 

    In the event of a virtual 
shareholders meeting, this 
Corporation shall disclose real-time 
results of votes and election 
immediately after the end of the 
voting session on the virtual meeting 
platform according to the 
regulations, and this disclosure shall 
continue at least 15 minutes after the 
chair has announced the meeting 
adjourned. 

(New) Amended with 
reference to the statute 
and the "Rules of 
Procedure of 
Shareholders' Meeting" 
as amended by Taiwan 
Stock Exchange. 

Article 20 (Location of the chair and 
secretary of virtual-only 
shareholders meeting) 

    When this Corporation convenes 
a virtual-only shareholders meeting, 
both the chair and secretary shall be 
in the same location, and the chair 
shall declare the address of their 

(New) Amended with 
reference to the statute 
and the "Rules of 
Procedure of 
Shareholders' Meeting" 
as amended by Taiwan 
Stock Exchange. 
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location when the meeting is called 
to order. 

Article 21 (Handling of 
disconnection) 

    In the event of a virtual 
shareholders meeting, if the virtual 
meeting platform or participation in 
the virtual meeting is obstructed due 
to natural disasters, accidents or 
other force majeure events before 
the chair has announced the meeting 
adjourned, and the obstruction 
continues for more than 30 minutes, 
the meeting shall be postponed to or 
resumed on another date within five 
days, in which case Article 182 of 
the Company Act shall not apply. 

    For a meeting to be postponed or 
resumed as described in the 
preceding paragraph, shareholders 
who have not registered to 
participate in the affected 
shareholders meeting online shall 
not attend the postponed or resumed 
session. 

    For a meeting to be postponed or 
resumed under the first paragraph, 
the number of shares represented by, 
and voting rights and election rights 
exercised by the shareholders who 
have registered to participate in the 
affected shareholders meeting and 
have successfully signed in the 
meeting, but do not attend the 
postpone or resumed session, at the 
affected shareholders meeting, shall 
be counted towards the total number 
of shares, number of voting rights 
and number of election rights 
represented at the postponed or 
resumed session. 

    During a postponed or resumed 
session of a shareholders meeting 
held under the first paragraph, no 
further discussion or resolution is 
required for proposals for which 
votes have been cast and counted 

(New)  
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and results have been announced, or 
list of elected directors and 
supervisors. 

    When this Corporation convenes 
a hybrid shareholders meeting, and 
the virtual meeting cannot continue 
as described in second paragraph, if 
the total number of shares 
represented at the meeting, after 
deducting those represented by 
shareholders attending the virtual 
shareholders meeting online, still 
meets the minimum legal 
requirement for a shareholder 
meeting, then the shareholders 
meeting shall continue, and not 
postponement or resumption thereof 
under the first paragraph is required. 

    Under the circumstances where a 
meeting should continue as in the 
preceding paragraph, the shares 
represented by shareholders 
attending the virtual meeting online 
shall be counted towards the total 
number of shares represented by 
shareholders present at the meeting, 
provided these shareholders shall be 
deemed abstaining from voting on 
all proposals on meeting agenda of 
that shareholders meeting. 

    When postponing or resuming a 
meeting according to the first 
paragraph, this Corporation shall 
handle the preparatory work based 
on the date of the original 
shareholders meeting in accordance 
with the requirements listed under 
Article 44-20, paragraph 7 of the 
Regulations Governing the 
Administration of Shareholder 
Services of Public Companies. 

    For dates or period set forth under 
Article 12, second half, and Article 
13, paragraph 3 of Regulations 
Governing the Use of Proxies for 
Attendance at Shareholder Meetings 
of Public Companies, and Article 
44-5, paragraph 2, Article 44-15, 
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and Article 44-17, paragraph 1 of the 
Regulations Governing the 
Administration of Shareholder 
Services of Public Companies, this 
Corporations hall handle the matter 
based on the date of the shareholders 
meeting that is postponed or 
resumed under the second 
paragraph. 

Article 22 

These measures shall be examined 
by the audit committee of the 
company and submitted to the board 
of directors for approval before 
implementation, and shall be 
submitted to the shareholders for 
revision. 

Article 19 

These measures shall be 
examined by the audit 
committee of the company and 
submitted to the board of 
directors for approval before 
implementation, and shall be 
submitted to the shareholders 
for revision. 

Amended with 
reference to the statute 
and the "Rules of 
Procedure of 
Shareholders' Meeting" 
as amended by Taiwan 
Stock Exchange. 
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THE COMPANIES LAW (AS AMENDED) 

COMPANY LIMITED BY SHARES 

AMENDED AND RESTATED 

MEMORANDUM AND ARTICLES OF ASSOCIATION 

OF 

TOPBI INTERNATIONAL HOLDINGS LIMITED  
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THE COMPANIES LAW (AS AMENDED) 

COMPANY LIMITED BY SHARES 

AMENDED AND RESTATED 

MEMORANDUM OF ASSOCIATION 

OF 

TOPBI INTERNATIONAL HOLDINGS LIMITED 

 (Adopted by Special Resolution passed on June 22, 2020) 
 

1. The name of the Company is TOPBI International Holdings Limited (the 
"Company"). 

2. The registered office of the Company will be situated at the office of Trico Services (Cayman Islands) 
Limited, Second Floor, Century Yard, Cricket Square, P O Box 902, Grand Cayman KY1-1103, Cayman 
Islands or at such other place as the Directors may from time to time decide. 

3. The objects for which the Company is established are unrestricted. 

The Company 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"). 

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. 

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 share 
respectively held by them. 

7. The capital of the Company is NT$1,500,000,000 divided into 150,000,000 Common Shares of a 
nominal or par value of NT$10 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. 

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. 
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THE COMPANIES LAW (AS AMENDED) 

COMPANY LIMITED BY SHARES 

AMENDED AND RESTATED 

ARTICLES OF ASSOCIATION 

OF 

TOPBI INTERNATIONAL HOLDINGS LIMITED 

 

(Adopted by Special Resolution passed on June 22,2020) 

TABLE A 

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

INTERPRETATION 

1. In these Articles the following defined terms will have the meanings ascribed to them, if not inconsistent 
with the subject or context: 
 
"Acquisition" refers to an act wherein a company acquiring shares, business or assets of another 
company in exchange for shares, cash or other assets; 

"Affiliated Company" means with respect to any affiliated company as defined in the Applicable Listing 
Rules;  

"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 Taiwan 
Company Act, 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 Taipei Exchange or the Taiwan Stock Exchange; 

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

"Audit Committee" means the audit committee of the Company constituted pursuant to Article 118 
hereof, or any successor audit committee;  

"Book-Entry Transfer" means a method whereby the issue, transfer or delivery of Shares is affected 
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 depositary in Taiwan; 

"Capital Reserves" means the share premium account, income from endowments received by the 
Company, capital redemption reserve, profit and loss account and other reserves generated in accordance 
with generally accepted accounting principles. 

 
"Chairman" has the meaning given thereto in Article 82; 
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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; 

"Common Share" means an ordinary share in the capital of the Company of NT$10 nominal or par value 
issued subject to and in accordance with the provisions of the Law and these Articles, and having the 
rights and being subject to restrictions as provided for under these Articles with respect to such Share; 

"Constituent Company" means a company that is participating in a Merger with one (1) or more other 
companies within the meaning of the Law; 

"Directors" and "Board of Directors" and "Board" means the board of directors of the Company 
appointed or elected pursuant to these Articles and acting at a meeting of directors at which there is a 
quorum in accordance with these Articles; 

"Delisting" means (a) the delisting of the Shares registered or listed on any Taiwan stock exchange or 
securities market as a result of a Merger in which the Company will dissolve, general assumption (as 
defined in the Applicable Listing Rules), share swap (as defined in the Applicable Listing Rules) or Spin-
off; and (b) the shares of the surviving company in the Merger, the transferee company in the general 
assumption or the existing company or newly-incorporated company in the share swap or Spin-off will 
not be registered or listed on any Taiwan stock exchange or securities market; 

"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 (2/3) of the 
vote of the Board; 

"Emerging Market" means the emerging market board of the Taipei Exchange in Taiwan; 

“Family Relationship within Second Degree of Kinship” in respect of a natural person, means another 
natural person who is related to the first person either by blood or by marriage of a member of the family 
and within the second degree to include but not limited to the parents, siblings, grandparents, children 
and grandchildren of the first person as well as the first person's spouse’s parents, siblings and 
grandparents; 

"Guidelines Governing Election of Directors" means guidelines governing election of Directors of the 
Company, as amended or substituted from time to time as prescribed in the Applicable Listing Rules; 

"Indemnified Person" has the meaning given thereto in Article 152;  

"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); 

"Legal Reserves" the legal reserve allocated in accordance with the Applicable Listing Rules; 

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

"Merger" means the merging of two (2) or more Constituent Companies and the vesting of their 
undertaking, property and liabilities in one (1) of such companies as the Surviving Company within the 
meaning of the Law; 
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"MOEA" means Ministry of Economic Affairs of Taiwan being administering the Company Act of 
Taiwan and relevant corporate matters in Taiwan; 

"Office" means the registered office of the Company for the time being; 

"Ordinary Resolution" means a resolution passed by a simple majority of votes cast by Shareholders, 
being entitled to do so, voting in person or in the case of Shareholders being corporations, by their 
respective duly authorised representatives 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 10;  

"Procedural Rules of Board Meetings" means procedural rules of the Board meetings of the Company, 
as amended or substituted from time to time as prescribed in the Applicable Listing Rules; 

"Procedural Rules of General Meetings" means procedural rules of the general meetings of the 
Company, as amended or substituted from time to time as prescribed in the Applicable Listing Rules; 

"Register" or "Register of Members" means the register of Members of the Company maintained in 
accordance with the Law; 

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

"Retained Earnings" means the sums including but not limited to the Legal Reserves, Special Reserves, 
and unappropriated earnings; 

"Rules of Audit Committee" means rules of the Audit Committee, as amended or substituted from time 
to time as prescribed in the Applicable Listing Rules; 

"Seal" means the common seal of the Company (if adopted) including any one or more duplicate seals, 
for use in the Cayman Islands or in any place outside the Cayman Islands; 

"Secretary" means any Person appointed by the Directors to perform any of the duties of the secretary 
of the Company and includes any deputy or assistant secretary; 

"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; 

"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 Reserves" means the reserve allocated from Retained Earnings in accordance with the 
Applicable Listing Rules or resolutions of the Company in general meetings; 

"Special Resolution" means a resolution passed by a majority of at least two-thirds (2/3) of the votes 
cast by Shareholders, being entitled to do so, voting in person or in the case of Shareholders being 
corporations, by their respective duly authorised representatives 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 for the avoidance of doubt, unanimity qualifies as a 
majority);  

"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; 

"Supermajority Resolution" means a resolution passed by Shareholders, being entitled to do so, voting 
in person or in the case of Shareholders being corporations, by their respective duly authorised 
representatives or, where proxies are allowed, by proxy at a general meeting, such Shareholders holding 
more than half of the total number of Shares held by all Shareholders present at that meeting, and such 
meeting attended by Shareholders holding in aggregate not less than two-thirds (2/3) of total number of 
issued Shares of the Company. However, in the case where the Shareholders present at such general 
meeting hold in aggregate less than two-thirds (2/3) of total number of issued Shares of the Company but  
more than half of the total number of issued Shares of the Company, “Supermajority Resolution” shall 
instead mean a resolution passed by Shareholders, being entitled to do so, voting in person or in the case 
of Shareholders being corporations, by their respective duly authorised representatives or, where proxies 
are allowed, by proxy at a general meeting, such Shareholders holding not less than two-thirds (2/3) of 
the total number of Shares held by all Shareholders present at such meeting; 

"Supermajority Special Resolution" means a Special Resolution approved by the Shareholders 
holding at least two-thirds (2/3) of the Shares in issue at the time of the general meeting; 

"Surviving Company" means the sole remaining Constituent Company into which one (1) or more other 
Constituent Companies are merged within the meaning of the Law;  

"The Taipei Exchange " means the Taipei Exchange in Taiwan; 

"Treasury Shares" means Shares that were previously issued but were purchased, redeemed or otherwise 
acquired by the Company and not cancelled, in accordance with these Articles, the Law and the 
Applicable Listing Rules; 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; 
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(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 (1) and partly another; 

(g) references to a notice or document include a notice or document recorded or stored in any digital, 
electronic, electrical, magnetic or other retrievable form or medium and information in visible 
form whether having physical substance or not; and  

(h) references to time of day and date shall be to the time and date in Taiwan. 

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 Board of Directors shall keep, or cause to be kept, the Register which may be kept in or outside the 
Cayman Islands at such place as the Board of 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 
conditions and having such rights and being subject to such restrictions as they may from time 
to time determine; and 

(b) issue and grant options, with respect to such Shares and issue warrants or similar instruments 
and other rights, renounceable or otherwise, in respect of Shares);  

provided that no Share shall be issued at a discount except in accordance with the Law. 

9. The Company may, with the authority of a Supermajority Resolution, issue restricted Shares for 
employees.  The terms and conditions of issue of such restricted Shares, including but not limited to the 
number of shares to be issued, issue price, issue terms and other matters shall be subject to the Applicable 
Listing Rules and the requirements of the Commission. 

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 (2/3) or more of the total number of the Directors for the time being and with the 
approval of the Shareholders in general meeting by 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:   
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(a) number of Preferred Shares issued by the Company and the number of preferred Shares the 
Company is authorized to issue;  

(b) order, fixed amount or fixed ratio of allocation of dividends and bonus on Preferred Shares; 

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

(d) order of or restriction on the voting right(s) (including declaring no voting rights whatsoever) 
of a holder of Preferred Shares; 

(e) other matters concerning rights and obligations incidental to Preferred Shares; and 

(f) 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. 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 (2/3) or more of the total number of the Directors for the time being.  The 
issue of new Shares shall at all times be subject to the sufficiency of the authorised but unissued capital 
of the Company. 

12. Subject to Article 12A. the Company shall not issue any unpaid Shares or partly paid-up Shares. The 
Company shall not issue shares in bearer form. 

12A. If a subscriber fails to pay any call or instalment of call with respect of any Shares on the day fixed for     
payment, the Directors may, at any time thereafter during such time as any part of such call or instalment 
remains unpaid, serve a notice on the subscriber requiring payment of such call or instalment of call as is 
unpaid, together with any interest which may have accrued, within a period of not less than 1 month from 
the date of the notice given by the Directors. The notice shall name a further day (not earlier than the 
expiration of aforesaid one month or longer period from the date of the notice) on or before which the 
payment required by the notice is to be made and shall state that in the event of non-payment at or before 
the time fixed the Shares in respect of which the call was made will be liable to be forfeited. If the 
requirements of any such notice as aforesaid are not complied with, any Share in respect of which the 
notice has been given may at any time thereafter, before the payment required by notice has been made, 
be forfeited by a determination of the Directors to that effect. A forfeited Share may be sold or otherwise 
disposed of on such terms and in such manner as the Directors think fit, and at any time before a sale or 
disposition the forfeiture may be cancelled on such terms as the Directors think fit. A Person whose 
Shares have been forfeited shall cease to be a Shareholder in respect of the forfeited Shares, but shall, 
notwithstanding, remain liable to pay to the Company all moneys which at the date of forfeiture were 
payable by him to the Company in respect of the Shares forfeited, but his liability shall cease if and when 
the Company receives payment in full of the amount unpaid on the Shares forfeited. The provisions of 
these Articles as to forfeiture shall apply in the case of non-payment of any sum which by the terms of 
issue of a Share becomes due and payable, whether on account of the amount of the Share, or by way of 
premium, as if the same had been payable by virtue of a call duly made and notified. Under the aforesaid 
circumstances, compensation for loss or damage, if any, may still be claimed against such defaulting 
Shareholder. 

13. For so long as the Shares are registered in the Emerging Market or listed on the Taipei Exchange or TSE, 
in respect of each proposed issuance of new Shares, the Directors may, before issuance of any new Shares, 
allocate and offer not more than fifteen percent (15%) of the new shares for subscription by the 
employees of the Company and/or any Subsidiaries of the Company who are determined by the Board 
in its reasonable discretion.  The term "Subsidiaries" above refers to the companies defined under No. 27 
and No. 28 of the IFRS (i.e., International Financial Reporting Standards). 

14. For so long as the Shares are registered in the Emerging Market or listed on the Taipei Exchange or TSE, 
unless otherwise resolved by the Shareholders in general meeting by Ordinary Resolution, if at anytime 
the Board resolves to issue any new Shares, the Company shall, after allocating the portion of such new 
Shares for subscription by the employees of the Company and/or any Subsidiaries of the Company 
pursuant to Article 13 (as the case may be) and for public offering in Taiwan pursuant to Article 16, the 
remaining new Shares to be issued shall then be first offered by public announcement and a written notice 
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to each Shareholder for their subscriptions in proportion to the number of Shares held by them 
respectively. The announcement and notice shall state that if any Shareholder fails to subscribe for new 
Shares, his right shall be forfeited.  In no event shall the subscription right in this Article be transferred 
to any third parties.  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 (1) or more new whole 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 offering or for subscription by specific person or persons 
through negotiation. 

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. 

16. (a)  For so long as;  

(i) the Shares are registered in the Emerging Market, unless otherwise provided in the 
Applicable Listing Rules, where the Company proposes to increases its capital by 
issuing new Shares in Taiwan, the Company may allocate ten percent (10%) of the 
total number of the new Shares to be issued, for offering in Taiwan to the public 
unless it is not deemed necessary or appropriate by the Commission, according to 
the Applicable Listing Rules, for the Company to conduct the aforementioned public 
offering; or  

(ii) the Shares are listed on the Taipei Exchange or TSE, unless otherwise provided in 
the Applicable Listing Rules, where the Company proposes to increases its capital 
by issuing new Shares in Taiwan, the Company shall allocate ten percent (10%) of 
the total amount of the new Shares to be issued, for offering in Taiwan to the public 
unless it is not deemed necessary or appropriate by the Commission, according to 
the Applicable Listing Rules, for the Company to conduct the aforementioned public 
offering; 

provided however in each case, if a percentage higher than the aforementioned ten percent 
(10%) is resolved by an Ordinary Resolution to be offered, the percentage determined by such 
resolution shall prevail.   

(b) For so long as the Shares are registered in the Emerging Market or listed on the Taipei Exchange 
or TSE, unless otherwise provided in the Applicable Listing Rules, the Company shall obtain a 
prior approval of the Commission and/or other competent authorities for any issuance of new 
Shares) (whether inside Taiwan or outside Taiwan) in accordance with the Applicable Listing 
Rules. 

17. Subject to the Applicable Listing Rules, the Company may, upon a resolution passed by a majority votes 
at a meeting of the Board of Directors attended by two-thirds (2/3) or more of the Directors for the time 
being, adopt one (1) or more employee incentive programmes (such as employee stock option plan) 
pursuant to which shares, options, warrants, or other similar instruments to subscribe for Shares may be 
granted to employees of the Company and/or any Subsidiaries of the Company. The shares, options, 
warrants, or other similar instruments to subscribe for Shares granted to any employee under any 
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employee stock option plan shall be non-transferable, except to the heirs of the employees.  The term 
"Subsidiaries" above refers to the companies defined under No. 27 and No. 28 of the IFRS (i.e., 
International Financial Reporting Standards). 

PRIVATE PLACEMENT 

17A.  Subject to the Applicable Listing Rules, the Company may by Supermajority Resolution carry out private 
placement of its securities to the following entities in Taiwan: 

(a) banking enterprises, bill enterprises, trust enterprises, insurance enterprises, securities enterprises 
or any other legal entities or institutions approved by the Commission; 

(b) individuals, legal entities or funds meeting the qualifications established by the Commission; and 

(c) Directors, supervisors (if any) and managers of the Company or the Affiliated Companies. 

For so long as the Shares are registered on the Emerging Market or listed on the Taipei Exchange or 
TSE, subject to the Applicable Listing Rules, a private placement of ordinary corporate bonds may be 
carried out in instalments within one (1) year of the date of the relevant resolution of the Board of 
Directors approving such private placement. 

MODIFICATION OF RIGHTS 

18. If, at any time, the share 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), whether 
or not the Company is being wound-up, be varied or abrogated (including but not limited to the 
circumstances where there is any amendment to these Articles which may be prejudicial to the rights of 
the holders of any Class of Shares) by a Special Resolution passed at a separate meeting of the holders 
of Shares of that Class of Shares. 

To every such separate Class 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 (1) or more Persons at least holding or representing by proxy one-half (1/2) 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 (1) vote for each Share of the Class held by him. 

19. The rights conferred upon the holders of the Shares of any Class issued with preferred or other rights 
shall not, unless otherwise expressly provided by the terms of issue of the Shares of that Class, be deemed 
to be varied or abrogated by, inter alia, the creation, allotment or issue of further Shares ranking pari 
passu with or subsequent to them or the redemption or purchase of Shares of any Class by the Company. 

SHARE CERTIFICATES 

20. The Company shall deliver Shares to the subscribers of new Shares by way of a Book-Entry Transfer 
within thirty (30) days from the date the Shares become issuable pursuant to the Applicable Listing Rules 
and the Company shall make a public announcement prior to the delivery of such Shares.  For so long as 
the Shares are registered in the Emerging Market or listed in the Taipei Exchange or TSE, the Company 
may issue the Shares in script less form provided that the Company shall register with the securities 
central depositary in Taiwan.  No Person shall be entitled to a share certificate for any or all of his/her 
Shares, unless the Directors shall determine otherwise. 

FRACTIONAL SHARES 

21. Subject to these Articles, the Directors may issue Shares in fractional denominations and to deal with 
such fractions to the same extent as its whole Shares and Shares in fractional denominations shall have 
in proportion to the respective fractions represented thereby all of the rights of whole Shares including 
(but without limiting the generality of the foregoing) the right to vote, to receive dividends and 



 

354 

 

distributions and to participate in a winding-up.  If more than one (1) 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 

22. Title to Shares which are registered in the Emerging Market or listed in the Taipei Exchange or the TSE 
may be evidenced and transferred in accordance with the Applicable Listing Rules. Subject to the Law 
and Article 40D, Shares issued by the Company shall be freely transferable, provided that any Shares 
allocated for issuance to the employees of the Company may be subject to transfer restrictions for a 
period of not more than two (2) years, or such other period as the Directors may agree with such 
employees.   

Notwithstanding anything to the contrary in these Articles, Shares that are listed or admitted to trading 
on an approved stock exchange (which is defined in the Law to include the Taipei Exchange and the 
TSE) may be evidenced and transferred in accordance with the rules and regulations of such exchange. 

23. 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 or the form required by the Taipei Exchange or TSE 
(for so long as the Shares are registered in the Emerging Market or listed in the Taipei Exchange or TSE) 
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 the holder of such Shares until the name 
of the transferee is entered in the Register in respect of the said Shares. The Register of Members 
maintained by the Company in respect of the Shares which are registered in the Emerging Market or 
listed in the Taipei Exchange or the TSE may be kept by recording the particulars required under the 
Law in a form otherwise than legible provided such recording otherwise complies with the laws 
applicable to the Emerging Market, the Taipei Exchange or TSE, as the case may be, and the Applicable 
Listing Rules. To the extent the Register of Members is kept in a form otherwise than legible it must be 
capable of being reproduced in a legible form. 

24. 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 (1) class of Shares;  

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

(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 (4). 

This Article is not applicable during the period that the Shares are registered in the Emerging Market or 
listed in the Taipei Exchange or TSE. 

25. The registration of transfers may be suspended when the Register is closed in accordance with Article 
41. 

26. 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 

27. 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 (2) 
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or more holders, the survivors or survivor, or the legal personal representatives of the deceased, shall be 
the only Person recognised by the Company as having any title to the Share. 

28. 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. 

29. 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 (90) 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 

30. Subject to the Law, 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 Shares, or any of them into Shares of a smaller amount than that fixed by the 
Memorandum; 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. 

30A. The Company may from time to time by Special Resolution, subject to any confirmation or consent 
required by the Law, reduce its share capital or any share premium account or capital redemption reserve 
or other undistributable reserve in any manner permitted by the Law. 

VOTING ON RESOLUTION 

31. The Company may by Special Resolution: 

(a) change its name;  

(b) subject to the Law, reduce its share capital and any capital redemption reserve in any manner 
authorised by law; and 

(c) effect a Merger of the Company in accordance with the Applicable Listing Rules and the Law. 

For the avoidance of doubt, in case a Merger is a Delisting, Article 33A shall apply. 

32. The Company may also by Supermajority Resolution: 
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(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) issue restricted Shares to employees pursuant to Article 9;

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

(h) share swap.

33. 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) a Supermajority 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 33(a) above.

33A The Company shall pass a Supermajority Special Resolution if the Company effects a Delisting in 
accordance with the Applicable Listing Rules. 

34. Subject to the Law, in the event any of the resolutions with respect to the paragraph (a), (b), or (c) of
Article 32 is passed at a general meeting, 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 value price within
twenty (20) days after the date of the resolution. In the event the Company fails to reach such agreement
with the Shareholder within sixty (60) days after the date of the resolution, the Shareholder may, within
thirty (30) days after such sixty (60)-day period, file a petition to any competent court of Taiwan for a
ruling on the appraisal price, and, to the extent that the ruling is capable of enforcement and recognition
outside Taiwan, 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.

Subject to the Law, in the event any part of the Company’s business is Spun Off or involved in any
Merger, Acquisition or share swap 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 written record)
before or during the general meeting, may request the Company to purchase all of his Shares in writing
at the then prevailing fair value price within twenty (20) days after the date of the resolution and specify
the price of the Shares to be repurchased.

For the purpose of this Article 34, if the Company and any Shareholder reach an agreement on the price
of the Shares to be repurchased by the Company, the Company shall pay for such agreed purchase price
of Shares to be repurchased within ninety (90) days from the date of passing of the resolution by general
meeting. In case no agreement as to the purchase price is reached, the Company shall pay the fair price
as determined by the Company to such Shareholder within ninety (90) days from the date on which the
resolution was adopted. If the Company fails to pay the agreed purchase price, the Company shall be
deemed to agree to the price as requested by the Shareholder.

For the Shareholder who requests the Company to purchase all of his Shares in accordance with the
second paragraph, iIn the event the Company fails to reach such agreement with the Shareholder within
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sixty (60) days after the date on whichof the resolution was adopted, the Company shall apply to the 
court for a ruling on the fair price against all the dissenting shareholders as the opposing party within 
thirty (30) days after such sixty-day period, and Taiwan Taipei District Court has the jurisdiction., the 
Shareholder may, within thirty (30) days after such sixty (60)-day period, file a petition to any competent 
court of Taiwan for a ruling on the appraisal price, and, to the extent that the ruling is capable of 
enforcement and recognition outside Taiwan, 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. 

REDEMPTION AND PURCHASE OF SHARES 

35. Subject to the Law, the Applicable Listing Rules and these Articles, the Company is authorized to issue
Shares which are to be redeemed or are liable to be redeemed at the option of the Company or a
Shareholder.

36. The Company is authorised to make payments in respect of the redemption of its Shares out of the funds
lawfully available (including out of capital) in accordance with the Law and the Applicable Listing Rules.

37. The redemption price of a redeemable Share, or the method of calculation thereof, shall be fixed by the
Directors at or before issue of such Share.  Every share certificate representing a redeemable Share shall
indicate that the share is redeemable.

38. Subject to the Applicable Listing Rules and Articles 38B and 39A, and with the sanction of an Ordinary
Resolution authorising the manner and terms of purchase, the Company may purchase its own Shares
(including a redeemable Share) by agreement with the Shareholder whose Shares are to be purchased or
pursuant to the terms of the issue of the Share and may make payments in respect of such purchase in
accordance with the Law, the Applicable Listing Rules, these Articles and the Ordinary Resolution
authorizing the manner and terms of the purchase.  The Company may authorize the Board pursuant to
section 37(5) of the Law to make a payment in respect of the redemption or purchase of its own Shares
otherwise than out of profits, share premium account, or the proceeds of a fresh issue of Shares.

38A.   No Share may be redeemed or purchased unless it is fully paid-up. 

38B. Subject to the Applicable Listing Rules, upon approval of a majority of Directors present at a Board 
meeting attended by at least two-thirds (2/3) of all Directors for the time being, the Company may 
purchase its outstanding Shares listed on the Taipei Exchange or TSE.  The said approval by resolution 
of Board of Directors and the extent of Shares purchases made pursuant thereto shall be reported to the 
Shareholders at the next general meeting. If the Company fails to effect the purchase pursuant to the 
resolution of the Board of Directors, it shall also be reported to the Shareholders at the next general 
meeting. 

39. The redemption price or purchase price may be paid in any manner authorised by the Law, the Applicable
Listing Rules and these Articles.  Subject to the Law, the Applicable Listing Rules and these Articles, a
delay in payment of the redemption price or purchase price shall not affect the redemption but, in the
case of a delay of more than thirty (30) days, interest shall be paid for the period from the due date until
actual payment at a rate which the Directors, after due enquiry, estimate to be representative of the rates
being offered by Class A banks in the Cayman Islands for thirty day deposits in the same currency.

39A. Shares purchased may only be treated as cancelled in connection with a purchase of Shares out of the 
share capital of the Company or any account or funds legally available therefor with the sanction of a 
Supermajority Resolution.  The number of Shares to be purchased and cancelled pursuant to a purchase 
of Shares pursuant to this Article shall be pro rata among the Shareholders in proportion to the number 
of Shares held by each such Shareholder. 

The amount payable to the Shareholders in connection with a purchase of Shares held by each such 
Shareholders pursuant to the preceding paragraph may be paid in cash or by way of delivery of assets in 
specie (i.e., non-cash).  Where the amount payable on a purchase of Shares is to be satisfied by way of 
delivery of assets in specie (i.e., non-cash), then the number of Shares to be purchased, the said assets 
in specie (i.e., non-cash), and the amount of share capital to be cancelled upon the purchase of Shares 
(which amount must be equivalent to the value of the said assets to be delivered) shall first be approved 



358 

by a Supermajority Resolution and shall be subject to the consent of the Shareholder whose Shares are 
to be purchased and to whom such assets are to be delivered.  Prior to such general meeting, the Board 
of Directors shall have the value of the said assets to be delivered and the amount of share capital to be 
cancelled (equivalent to the value of the said assets to be delivered) upon the purchase of the Shares (as 
described in the preceding paragraph) be audited and certified by a certified public accountant in Taiwan. 

TREASURY SHARES 

40. The Company is authorised to hold Treasury Shares in accordance with the Law.  Shares that the
Company purchases, redeems or acquires (by way of surrender or otherwise) may, at the option of the
Company, be immediately cancelled or held as Treasury Shares in accordance with the Law and
Applicable Listing Rules.  If the Board of Directors does not specify that the relevant Shares are to be
held as Treasury Shares, such Shares shall be cancelled.

40A. No dividend may be declared or paid, and no other distribution (whether in cash or otherwise) of the 
Company's assets (including any distribution of assets to members on a winding up) may be declared or 
paid in respect of Treasury Shares. 

40B. For so long as the Company holds Treasury Shares: 

(a) the Company shall be entered in the Register as the holder of those Treasury Shares;

(b) the Company shall not be treated as a Member for any purpose and shall not exercise any right
in respect of the Treasury Shares, and any purported exercise of such a right shall be void; and

(c) a Treasury Share shall not be voted, directly or indirectly, at any meeting of the Company and
shall not be counted in determining the total number of issued Shares at any given time, whether
for the purposes of these Articles or the Law, save that an allotment of Shares as fully paid
bonus shares in respect of a Treasury Shares is permitted provided that any such Shares allotted
as fully paid bonus shares in respect of a Treasury Shares shall be treated as Treasury Shares.

40C. Subject to Article 40D and the Applicable Listing Rules, the Treasury Shares may be disposed of by the 
Company on such terms and conditions as determined by the Board of Directors.  If any of the Treasury 
Shares are intended to be transferred to employees pursuant to Applicable Listing Rules, such employees 
may undertake to the Company to refrain from transferring such Shares during a specified period not 
exceeding two (2) years. 

40D. Subject to the Applicable Listing Rules, a proposed transfer by the Company of Treasury Shares to its 
employees at a price lower than the average price at which the Treasury Shares were actually previously 
purchased by the Company shall be approved at the next general meeting by at least two-thirds (2/3) of 
votes cast by Shareholders present at the meeting with a quorum of more than half of the total number of 
the issued Shares.  The following matters shall be listed in the reasons for convening the said general 
meeting and in no event shall such matters be proposed at the general meeting as ad hoc motions: 

(a) transfer price determined, discount rate, calculation basis and fairness;

(b) the number of Treasury Shares to be transferred, purpose and fairness;

(c) the criteria of eligible employees and number of Treasury Shares that may be purchased by each
employee; and

(d) impact on shareholders' rights: (i) the amount to be booked as expense of the Company and
dilution of earnings per Share; and (ii) description of the Company's financial burden arising
from the transfer of Treasury Shares to employees at a price lower than the average price at
which the Treasury Shares were actually purchased by the Company.

The accumulated number of Treasury Shares that have been transferred to employees as so approved at 
each general meetings shall not exceed five (5%) of the total number of issued Shares of the Company 
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for the time being, and the accumulated number of Treasury Shares transferred to a single employee 
shall not exceed zero point five percent (0.5%) of the total number of issued Shares for the time being. 

CLOSING REGISTER OR FIXING RECORD DATE 

41. For the purpose of determining the Members that are entitled to receive notice of, attend or vote at any
meeting of Members or any adjournment thereof, or the 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 purposes, 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 Taipei Exchange or TSE, the Register
shall be closed in accordance with the Applicable Listing Rules.

42. Apart from closing the Register, the Directors may fix in advance a date as the record date for determining
the Members that are entitled to receive notice of, attend or vote at a general meeting and for the purpose
of determining 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 purposes. In the event the Directors designate a record
date in accordance with this Article 42. in respect of convening a general meeting, 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 Taipei Exchange or TSE pursuant to the Applicable 
Listing Rules.

GENERAL MEETINGS 

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

44. 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 (6) months
after close of each financial year and shall specify the meeting as such in the notices calling it.

45. At each general meeting, a report of the Directors (if any) shall be presented.  For so long as the Shares
are registered in the Emerging Market and/or listed in the Taipei Exchange or TSE, all general meetings
shall be held in Taiwan and if a general meeting is to be convened outside Taiwan, the Company shall
apply for the approval of the Taipei Exchange or the TSE thereof within two (2) days after the Board
adopts such resolution.

46. Extraordinary general meetings may also be convened by the Board on the requisition in writing of any
Shareholder or Shareholders entitled to attend and vote at general meetings of the Company holding in
the aggregate three percent (3%) or more of the total number of issued Shares of the Company for a
period of one (1) consecutive year or a longer time deposited at the Office or the Shareholders’ Service
Agent specifying the matters to be tabled for consideration at the meeting and the reasons for the
proposed matter(s), and if the Board does not duly proceed to convene such meeting for a date not later
than fifteen (15) days after the date of such deposit, for so long as the Shares are registered in the
Emerging Market or listed on the Taipei Exchange or TSE, the requisitionists themselves may convene
the extraordinary general meeting in the same manner as provided for under Article 48, 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.

47. If at any time there are no Directors, any Shareholder or Shareholders holding in the aggregate three
percent (3%) or more of the total number of the issued Shares of the Company for a period of one (1)
consecutive year or a longer time may, for so long as the Shares are registered in the Emerging Market
or listed on the Taipei Exchange 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 

48. At least thirty (30) days’ notice in writing shall be given for an annual general meeting, and at least
fifteen (15) days’ notices in writing shall be given for an extraordinary general meeting. The period of
notice shall be exclusive of the day on which it is given or deemed to be given and of the day on which
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the meeting is to be held.  The notice 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.   

48A. For so long as the Shares are registered in the Emerging Market or listed on the Taipei Exchange or TSE, 
the Company shall make public announcements with regard to notice of general meeting, proxy form, 
and summary information and details about issues for recognition, discussion, election or dismissal of 
Directors or supervisors (if any) at least thirty (30) days prior to any annual general meeting or at least 
fifteen (15) days prior to any extraordinary general meeting. 

If the Company allows the Shareholders to exercise the votes and cast the votes in writing or by way of 
electronic transmission in accordance with Article 67, the Company shall also send to the Shareholders 
the information and documents as described in the preceding paragraph, together with the voting right 
exercise forms. 

49. The Board shall prepare a manual setting out the agenda of a general meeting (including all the subjects
and matters to be resolved at the meeting) and shall make public announcement(s) in a manner permitted
by the Applicable Listing Rules to disclose the contents of such manual together with other information
related to the said meeting at least twenty-one (21) days prior to the date of annual general meetings and
at least fifteen (15) days prior to the date of extraordinary general meetings.  Such manual shall be
distributed to all Shareholders attending the general meeting in person, by proxy or by corporate
representative(s) (where the Shareholder is a corporation) at the general meeting.

50. In the event any of the following matters is to be considered at a general meeting, the notice of the general
meeting shall contain a explanatory summary of the matter to be discussed, and such matters shall not be
proposed as ad hoc motions:

(a) election or discharge of Directors or supervisors (if any);

(b) amendments to the Memorandum of Association and/or these Articles;

(c) reduction in share capital of the Company;

(d) application for de-registration as a public company;

(e) dissolution, share swap (as defined in the Applicable Listing Rules), Merger or Spin-off of the
Company;

(f) 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;

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

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

(i) the  private placement of equity-linked securities;

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

(k) distribution of part or all of its dividends or bonus by way of issuance of new Shares;

(l) capitalization of the Legal Reserves and Capital Reserves arising from the share premium
account or endowment income, in whole or in part, by issuing new Shares which shall be
distributable as dividend shares to the then Shareholders in proportion to the number of Shares
being held by each of them;
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(m) subject to the Law, distribution of the Legal Reserves and Capital Reserves arising from the
share premium account, in whole or in part, by paying cash to the then Shareholders in
proportion to the number of Shares being held by each of them;

(n) the transfer of Treasury Shares to its employees by the Company; and

(o) the Delisting.

PROCEEDINGS AT GENERAL MEETINGS 

51. 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, Shareholders
holding an aggregate of more than one-half (1/2) of the total number of issued Shares present in person
or by proxy and entitled to vote shall be a quorum for all purposes.

52. One or more Shareholders holding in the aggregate of one percent (1%) or more of the total number of
issued Shares as at the record date determined by the Board or upon commencement of the period for
which the Register shall be closed before the general meeting may propose in writing or by way of
electronic transmission to the Company a matter for discussion at an annual general meeting.  The
Company shall give a public notice in such manner as permitted by the Applicable Listing Rules at such
time deemed appropriate by the Board specifying the place and a period of not less than ten (10) days for
Members to submit proposals.  Any Shareholder(s) whose proposal has been submitted and accepted by
the Board, shall continue to be entitled to attend the annual general meeting in person or by proxy or in
the case of a corporation, by its authorised representative(s), and participate in the discussion of such
proposal.

The Board shall accept a proposal submitted by one or more Shareholders and arrange for the proposal
to be discussed at the annual general meeting unless (i) the number of Shares held by such one or more
Shareholders is less than one percent (1%) in aggregate of the total number of issued Shares in the
Register of Members as of the record date determined by the Board or upon commencement of the period
for which the Register shall be closed before the general meeting; (ii) the proposal involves matters which
cannot be resolved at the annual general meeting in accordance with or under the Law or Applicable
Listing Rules; (iii) the proposal submitted concerns more than one matter; (iv) the proposal submitted
exceeds three hundred words; or (v) the proposal is not submitted within the specified period determined
by the Board; provided, however, that if the proposal submitted is to urge the Company to facilitate the
public interest or perform social responsibility, the Board may accept that proposal and arrange for it
being discussed at the annual general meeting.  The Company shall, prior to the dispatch of a notice of
the annual general meeting, inform the Shareholders the result of submission of proposals and list in the
notice of annual general meeting the proposals accepted for consideration and approval at the annual
general meeting. The Board shall explain at the annual general meeting the reasons for excluding
proposals submitted by such Shareholder(s).

53. Subject to the Applicable Listing Rules, 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 Directors. In case the
Chairman is on leave or absent or cannot exercise his/her power and authority for any cause, he/she shall
designate one of the other Directors to act on his/her behalf. In the absence of such a designation, the
Directors shall elect from among themselves a chairman for such meeting.

53A.   Any one or more Shareholders holding in aggregate more than half of the total number of the issued 
 Shares of the Company for at least three (3) consecutive months may convene an extraordinary general 
 meeting. The determination of the afore-mentioned holding period and number of Shares shall be based 
 on the Shares held immediately prior to the relevant book close period.  

54. Subject to the Applicable Listing Rules, 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 (2)
or more persons jointly having the convening right, the Shareholders present shall elect one of such
persons as the chairman of the meeting.
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54A.   The Board of Directors or any person who is entitled to convene a general meeting pursuant to Article  
   53A above or under these Articles may demand the Company or its Shareholders’ Service Agent to    
provide the Register of Members. 

55. Subject to the Applicable Listing Rules, at any general meeting a resolution put to the vote of the meeting 
shall be decided on a poll.  No resolution put to the vote of any general meeting shall be decided by a 
show of hands.  The number or proportion of the votes in favour of, or against, that resolution shall be 
recorded in the minutes of the meeting. 

56. 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 shall be 
passed by an Ordinary Resolution. 

57. In the case of an equality of votes, the chairman of the meeting shall not be entitled to a second or casting 
vote.  Subject to these Articles and the Applicable Listing Rules, the Company shall additionally comply 
with the Procedural Rules of General Meetings. 

VOTES OF SHAREHOLDERS 

58. Subject to these Articles and any rights and restrictions for the time being attached to any Share, every 
Shareholder and every Person representing a Shareholder as his proxy shall have one (1) vote for each 
Share of which he or the Shareholder represented by proxy is the holder.   

For so long as the Shares are registered in the Emerging Market or listed on the Taipei Exchange or TSE, 
any Shareholder holding Shares on behalf of other beneficiaries may exercise his/her voting rights 
severally in accordance with the request(s) of the respective beneficiaries in respect of those Shares.  
The qualifications, scopes, exercises, operational procedures and other matters in relation to the 
aforesaid separate exercise of voting rights shall be conducted in accordance with the Applicable Listing 
Rules. 

Subject to the Law and unless otherwise provided for in these Articles, any resolutions at a general 
meeting of the Company shall be adopted by an Ordinary Resolution. 

59. No vote may be exercised by any Shareholder with respect to any of the following Shares: 

(a) any Treasury Shares held by the Company in accordance with the Law, these Articles and the 
Applicable Listing Rules; 

(b) the Shares held by any subordinate company of the Company as defined in the Applicable 
Listing Rules, where the total number of voting shares or total shares equity held by the 
Company in such a subordinated company represents more than one-half (1/2) of the total 
number of voting shares or the total shares equity of such a subordinated company; or 

(c) the Shares held by another company, where the Company and its subordinated company directly 
or indirectly hold more than one-half (1/2) of the total number of the voting shares or total shares 
equity of such company. 

Any votes cast at the general meeting by or on behalf of such Shareholder in contravention of the 
foregoing shall not be counted and the Shares held by such Shareholder shall not be counted in 
determining the total number of issued Shares for purposes of voting at the general meeting and for 
determining quorum thereat under Article 51. 

60. In the case of joint holders, the joint holders shall appoint from amongst themselves a representative to 
the exercise their voting rights and the joint holders shall notify the Company of such appointment.  The 
vote of the 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. 

61. A Shareholder of unsound mind, or in respect of whom an order has been made by any court having 
jurisdiction for the protection or management of the affairs of persons incapable of managing their own 
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affairs may vote by his committee, his guardian or any other Person who is similar to guardian and 
appointed by such court, and such committee or other Person, guardian or any other Person who is similar 
to guardian appointed by any court having jurisdiction, may otherwise act and be treated as if he were 
the registered holder of such Shares for the purpose of general meetings, provided that such evidence as 
the Board may require of the authority of the person claiming to vote shall have been deposited at the 
Office or such other place as the Board may specify, not less five (5) days before the date appointed for 
the holding of the meeting or adjourned meeting or poll, as the case may be.. 

62. A Shareholder may appoint a proxy to attend, speak and vote at a general meeting on his behalf by 
executing an instrument of proxy in the usual or common form or such other form as the Board of 
Directors may approve, and such proxy form shall be prepared by the Company stating therein the scope 
of power authorized to the proxy.  A Shareholder may only execute one (1) proxy form and appoint one 
(1) proxy for each general meeting, and shall deliver to the Company such written proxy, duly completed 
and executed by him, so as to reach the Company no later than five (5) days prior to the meeting date.  
In case the Company receives two (2) or more written proxies from the same one (1) Shareholder, the 
written proxy first received by the Company shall prevail unless an explicit statement revoking the earlier 
written proxy is made subsequently received written proxy. 

62A. After a written proxy has been delivered to the Company, if the Shareholder issuing the proxy intends to 
attend the general meeting in person or to exercise his voting rights in writing or by way of electronic 
transmission, the Shareholder shall issue a written notice to the Company to revoke the proxy at least two 
(2) days prior to the general meeting.  If the revocation is not made during the prescribed period, the votes 
casted by the Person as his proxy shall prevail. 

63. 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 by 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 
of general meeting by mail or electronic transmission for the relevant general meeting.  Notwithstanding 
any other provisions of these Articles, the distribution of the notice and proxy materials shall be made to 
all Shareholders and such distribution, regardless of delivering by email or by electronic transmission, 
shall be made on the same day. 

64. 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 may but need not be a Shareholder. 

65. Except for Taiwan trust enterprises or Shareholders’ Service Agencies approved by Taiwan competent 
authorities or the chairman appointed pursuant to Article 68, when a person who acts as the proxy for 
two (2) or more Shareholders concurrently, 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 votes in excess of the 
said three percent (3%) represented by such proxy shall not be counted. 

66. To the extent required by the Applicable Listing Rules, any Shareholder who has a personal interest that 
may conflict with and impair the interest of the Company in respect of any matter proposed (the 
“Proposed Matters”) for consideration and approval at a general meeting shall abstain from voting any 
of the Shares that such Shareholder should otherwise be entitled to vote in person, as a proxy or corporate 
representative with respect to the said matter, but all such Shares shall be counted in the quorum for the 
purpose of Article 51 notwithstanding that such Shareholder should not exercise his voting right.  Any 
votes cast by or on behalf of such Shareholder in contravention of the foregoing shall not be counted in 
the number of votes of Shareholders present at the general meeting for the resolution relating to the 
Proposed Matters by the Company.  

67. The voting at the general meeting may be exercised in writing or by way of electronic transmission; 
provided, however, that if the regulations in relation to the mandatory electronic voting issued by the 
Commission applies to the Company, the Company must adopt electronic voting as one of the voting 
methods in the general meeting. If the Board resolves to hold a general meeting outside Taiwan, the 
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Company must allow the Shareholders to exercise the votes and cast the votes in writing or by way of 
electronic transmission.   

68. The voting at a general meeting may be exercised in writing or by way of electronic transmission, 
provided, however, that the method for exercising the votes shall be described in the notice of the general 
meeting.  A Shareholder who exercises his votes in writing or by way of electronic transmission as set 
forth in the preceding Article 67 shall be deemed to have appointed the chairman of the general meeting 
as his/her or her proxy to exercise his/her or her voting rights at such general meeting in accordance with 
the instructions stipulated in the written or electronic document, but shall be deemed to have waived 
his/her votes in respective of any ad hoc motions and the amendments to the contents of the original 
proposals at such general meeting; provided, however, that such appointment shall be deemed not to 
constitute the appointment of a proxy for the purposes of the Applicable Listing Rules.  The chairman, 
acting as proxy of a Shareholder, shall not exercise the voting right of such Shareholder in any way not 
stipulated in the written or electronic document.  

For so long as the Shares are registered in the Emerging Market or listed in the Taipei Exchange or TSE, 
where a general meeting is to be held outside Taiwan, the Company shall engage a designated institute 
(i.e., Shareholders’ Service Agent located in Taiwan) approved by the Commission and the Taipei 
Exchange or the TSE to handle the administration of such general meeting (including but not limited to 
the voting for Shareholders of the Company). 

69. A Shareholder shall submit his or her vote by way of written ballot or electronic transmission pursuant 
to Article 67 to the Company at least two (2) days prior to the scheduled meeting date of the general 
meeting; whereas if two (2) 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 68 
by the first written ballot or electronic transmission shall prevail unless it is expressly stated in the 
subsequent vote by written ballot or electronic transmission that the original vote submitted by written 
ballot or electronic transmission be revoked. 

70. In the case of a Shareholder who has submitted his votes by written ballot or electronic transmission 
intends to attend the general meeting in person, he shall, at least two (2) days 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 
68. If a Shareholder who has submitted his or her vote in writing or by way of electronic transmission 
pursuant to Article 67 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 68 shall prevail. 

If a Shareholder has submitted his or her vote in writing or by way of electronic transmission pursuant 
to Article 67, and has subsequently submitted a written 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 68 and the vote casted by that person 
subsequently appointed as his or her proxy shall prevail. 

71. In the event that the procedure for convening a general meeting 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 a competent court having proper jurisdiction, 
including, the Taipei District Court of the Republic of China if applicable, for revocation of such 
resolution. 

PROXY AND PROXY SOLICITATION 

72. For so long as the Shares are registered in the Emerging Market or listed in the Taipei Exchange or the 
TSE, the Company shall comply with the Applicable Listing Rules in respect of the proxies and proxy 
solicitation. 
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CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS 

73. 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, as the case may be. 
 

DIRECTORS 

74. Unless otherwise determined by the Company in general meeting from time to time, the Board of 
Directors shall consist of such number of Directors being not less than five (5) Directors and not more 
than seven (7) Directors.  Amongst the Board of Directors, the Board of Directors shall comprise of at 
least three (3) Independent Directors, and the Independent Directors shall account for at least one-fifth 
(1/5) of the total number of Directors for the time being.  At least one (1) of the Independent Directors 
must be domiciled in Taiwan.  For so long as the Shares are listed on the Taipei Exchange or the TSE, 
the Board of Directors shall have such number of Independent Directors as applicable law, rules or 
regulations or the Applicable Listing Rules require for a foreign issuer. 

Where any Shareholder is a corporate entity, its representative may be elected as Director or supervisor 
(if any). Where there are several representatives of any corporate Shareholder, such representatives may 
be elected as either Directors or supervisors (if any) but not as Director and supervisors (if any) 
concurrently. 

74A. To the extent permitted by the Law, in respect of matters relating to or concerning the qualification, 
compositions, election, dismissal, authorities, and other compliance matters of the Directors not 
otherwise specified in these Articles, the Applicable Listing Rules shall apply. 

75. Independent Directors shall possess professional knowledge and maintain independence within the scope 
of their directorial duties without having any direct or indirect interest in the Company.  The professional 
qualifications, restrictions on shareholdings and concurrent positions held, assessment of independence 
of Independent Directors, method of nomination of Independent Directors, and other matters in relation 
to Independent Directors shall be subject to the Applicable Listing Rules. 
 
When the number of Independent Directors falls below the required number of Independent Directors 
under these Articles or the Applicable Listing Rules due to the disqualification or resignation of an 
Independent Director or the Independent Director ceases to be a Director for any reason, the resulting 
vacancy of such Independent Director shall be filled at the next following general meeting.  If all of the 
Independent Directors have been disqualified, have resigned or cease to be Directors for any reason, an 
extraordinary general meeting shall be convened within sixty (60) days of the occurrence of that event 
to elect Independent Directors to fill the vacancies. 

76. Unless otherwise permitted by the Taipei Exchange or TSE and under the Applicable Listing Rules, a 
spousal relationship and/or a Family Relationship within the Second Degree of Kinship shall not exist 
among more than half (1/2) of the Directors (the “Threshold”).  

Where the Directors elected at the general meeting do not meet the Threshold, the election of the Director 
receiving the lowest number of votes among those not meeting the Threshold shall be deemed null and 
void. If any of the existing Directors does not meet the Threshold, such Director shall be deemed to have 
vacated in his office immediately and automatically as at the date of non-compliance with the Threshold. 

77. When the number of Directors falls below five (5) due to the disqualification or resignation of a Director 
or any Director ceases to be a Director for any reason, the vacancy arising shall be filled by election of 
new Director(s) at the next following general meeting.  When the number of Directors falls short by one-
third (1/3) of the total number of Directors elected at the general meeting last convened to elect Directors 
and notwithstanding the actual current number of Directors, an extraordinary general meeting shall be 
convened within sixty (60) days of the occurrence of that event to elect new Director(s) to fill the 
vacancy(ies). 
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If all Directors are re-elected at a general meeting attended by Shareholders representing more than fifty 
percent (50%) of total number of issued Shares for the time being, and such general meeting is held prior 
to the expiration of the term of the current Directors (the "Re-Election"), unless otherwise resolved at 
such general meeting, the term of the existing Directors shall be deemed to have expired immediately 
prior to the Re-Election.  

78. The general meeting of the Shareholders may appoint any natural person or corporation to be a Director.  
At a general meeting of election of Directors or supervisors (if any), the number of votes exercisable in 
respect of one (1) Share shall be the same as the number of Directors or supervisors (if any) to be elected, 
and the total number of votes per Share may be consolidated for election of one (1) candidate or may be 
split for election of two (2) or more candidates. A candidate to whom the ballots cast represent a 
prevailing number of votes shall be deemed a Director or supervisor (if any) so elected.  

79. For so long as the Shares are registered in the Emerging Market or listed on the Taipei Exchange or TSE, 
subject to the Applicable Listing Rules, the Company shall adopt a candidate nomination mechanism for 
the purpose of the appointment and election of Directors (including the Independent Directors) which is 
in compliance with Applicable Listing Rules. For the avoidance of doubt, (i) the Directors (excluding 
the Independent Directors) shall only be elected and approved by the Shareholders from the list of 
candidates for Directors (excluding the Independent Directors); and (ii) the Independent Directors shall 
only be elected and approved by the Shareholders from the list of candidates for Independent Directors. 
The rules and procedures for such candidate nomination and election shall be in accordance with policies 
approved 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.  Subject to these Articles and 
the Applicable Listing Rules, the Company shall additionally comply with the Guidelines Governing 
Election of Directors.  

79A. With regard to the election of the Independent Directors, the Company shall adopt the candidate 
nomination system as provided by Article 192-1 of Taiwan's Company Law and the Company shall also 
comply with the Taiwan's Regulations Governing Appointment of Independent Directors and 
Compliance Matters for Public Companies. 

80. Subject to these Articles, the term for which a Director and supervisor (if any) will hold office shall not 
exceed three (3) years; thereafter he/she shall be eligible for re-election. In case no election of new 
Directors or supervisors (if any) is effected after expiration of the term of office of the existing Directors 
or supervisors (if any), the term of office of such Directors or supervisors (if any) shall be extended until 
the time new Directors or supervisors (if any) are elected and assume their office. 

81. A Director may be removed at any time by Supermajority Resolution adopted at a general meeting. If a 
Director is removed during the term of his/her office as a Director without cause, such Director is entitled 
to make a claim against the Company for damages sustained by him/her as a result of such removal. 

82. 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.   

82B. For so long as the Shares are registered in the Emerging Market or listed in the Taipei Exchange or TSE, 
subject to the Applicable Listing Rules, any Director (other than the Independent Director) or supervisor 
(if any), who, during his or her term and in one or more transactions, transfers more than fifty percent 
(50%) of the total Shares held by such Director or supervisor (as the case may be) at the time of his or 
her appointment or election as Director or supervisor (as the case may be) being approved at a general 
meeting (the "Approval Time"), shall be discharged or vacated from the office of Director or supervisor 
(as the case may be). 

For so long as the Shares are registered in the Emerging Market or listed in the Taipei Exchange or TSE, 
subject to the Applicable Listing Rules, if any person transfers, in one or more transactions, more than 
fifty percent (50%) of the Shares held by him or her at the Approval Time either (i) during the period 
from the Approval Time to the commencement date of his or her office as Director (other than as an 
Independent Director) or supervisor (if any), or (ii) during the period when the Register is closed for 
transfer of Shares prior to the general meeting at which the appointment or election of such person as a 
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Director or supervisor (if any) will be proposed, his or her appointment or election as Director or 
supervisor (if any) shall be null and void. 

83. 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. 

84. A Director shall not be required to hold any Shares in the Company by way of qualification.    

84A. Where any Director, who is also a Shareholder of the Company, creates or has created a pledge on the 
Shares held by such Director (the "Pledged Shares") exceeding fifty percent (50%) of total Shares held 
by such Director at the time of his/her appointment as Director, such Director shall refrain from exercising 
its voting rights on the Shares representing the difference between the Pledged Shares and fifty percent 
(50%) of total Shares held by such Director at the time of his/her appointment as Director, and such 
Shares shall not be counted toward the number of votes represented by the Shareholders present at a 
general meeting. 

DIRECTORS’ FEES AND EXPENSES 

85. Unless otherwise stipulated in these Articles or the Applicable Listing Rules, the remuneration (if any) 
of the Directors shall be determined by a resolution of the Board of Directors in accordance with the 
prevailing industry standards in Taiwan.  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. 

86. Subject to Article 85, 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 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.   

86A. The Company shall establish a Salaries and Remuneration Committee, and the professional qualifications 
of the members of the committee, how such committee functions and exercises its power and other 
relevant matters shall be subject to Applicable Listing Rules.  The salaries and remunerations in the 
preceding paragraph include the salaries and remunerations and stock options and other measures 
providing substantial incentives for Directors and managers. 

ALTERNATE 

87. Subject to the Applicable Listing Rules, any Director may appoint another Director to be his or her 
alternate and to act in such Director's place at any Board meeting.  Every such alternate Director shall be 
entitled to attend and vote at the Board meeting as the alternate of the Director appointing him or her and 
where he or she is a Director to have a separate vote in addition to his or her own vote.  

88. Subject to the Applicable Listing Rules, the appointment of the alternate Director referred in the 
preceding article 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 appointment is to be used, or first used, prior to the 
commencement of the Board meeting. 

POWERS AND DUTIES OF DIRECTORS 

89. At the close of each financial year, the Board of Directors shall prepare the business report, financial 
statements and a surplus earning distribution and/or loss offsetting proposals for adoption at the annual 
general meeting, and upon such adoption by the Company at its annual general meeting, the Board of 
Directors shall make public announcements or distribute to each Shareholder copies of the adopted 
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financial statements and the resolutions passed in respect of the surplus earning distribution and/or loss 
offsetting proposals in accordance with these Articles and the Applicable Listing Rules.  For so long as 
the Shares are registered in the Emerging Stock Market or listed in the Taipei Exchange or the TSE, 
alternatively, the distribution of the aforesaid adopted financial statements and the resolutions on the 
surplus earning distribution and/or loss offsetting may be accomplished by way of making public 
announcements by the Company. 

90. 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. 

91. The Directors may from time to time appoint any Person (other than any Independent Directors), 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 (1) or more vice-presidents or chief financial officer, 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.  Notwithstanding 
the foregoing, if any Director holds any of the above positions, his remuneration shall be subject to 
Article 85. Any Person so appointed by the Directors may be removed by the Directors.   

92. 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. 

93. The Directors may delegate any of their powers, authorities and discretions to committees consisting 
(unless otherwise permitted by the Applicable Listing Rules) 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 and directions that may be imposed on it by the Directors.  All acts done by any such 
committee in conformity with such regulations and directions, and in fulfilment of the purposes for which 
it was appointed, but not otherwise, shall have like force and effect as if done by the Directors, and the 
Directors shall have power, with the consent of the Company in general meeting, to remunerate the 
members of any such committee, and charge such remuneration to the current expenses of the Company. 

94. 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. 

95. 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 two next following Articles shall not 
limit the general powers conferred by this Article. 

96. The Directors from time to time and at any time may establish any committees for managing any of the 
affairs of the Company (including but not limited to remuneration committee) and may delegate any of 
its powers, authorities and discretions to such committees. Unless otherwise provided in the Applicable 
Listing Rules, the members of such committees shall be Directors. Where any Director is a member of 
any such committees, his remuneration as a committee member shall be subject to Article 85. 

97. 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. 
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97A. Subject to the laws of the Cayman Islands and the Applicable Listing Rules, a Director, officer and 
supervisor (if any) of the Company shall owe fiduciary duties to the Company and such fiduciary 
obligations shall include but not limited to the observance of loyalty, good faith and the avoidance of a 
conflict of duty and self-interest. If any Director, officer or supervisor (if any) of the Company breaches 
the aforesaid fiduciary duties, subject to the Cayman Islands law and the Applicable Listing Rules, such 
Director, officer or supervisor (if any) shall be held liable for any damages therefrom. 

Subject to the laws of the Cayman Islands and the Applicable Listing Rules, if any Director, officer or 
supervisor (if any) of the Company violates the aforesaid fiduciary duties, it may be resolved at the 
general meeting to deem any income from such behaviour as the Company's income. 

If any Director, officer or supervisor (if any) of the Company breaches any applicable laws or regulations 
in performing business for the Company, thereby causing any loss or damage to third party, subject to 
the Cayman Islands law and the Applicable Listing Rules, such Director, officer or supervisor (if any) 
shall be held jointly and severally liable for the loss or damage to such third party with the Company.  In 
this connection, such Director, officer or supervisor (if any) shall indemnify the Company for any loss or 
damage incurred by the Company to third party.   

BORROWING POWERS OF DIRECTORS 

98. Subject to the Law, these Articles and the Applicable Listing Rules, the Directors may exercise all the 
powers of the Company to raise or borrow money and to mortgage or charge all or any part of its 
undertaking, property and assets (present and future) and uncancelled capital of the Company, to issue 
debentures, debenture stock, bonds 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 

99. 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 (1) 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. 

100. 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.   

101. 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. 

DISQUALIFICATION OF DIRECTORS 

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

(a) committed a organized crime and has been adjudicated guilty by a final judgment, and he has 
not served the term of the sentence yet, he has not served the full term of the sentence, or the 
time elapsed after he has served the full term of the sentence, his term of probation has expired 
or he has been pardoned is less than five (5) years; 

(b) has been sentenced to imprisonment for a term of more than one (1) year for fraud, breach of 
trust or misappropriation, and he has not served the term of the sentence yet, he has not served 
the full term of the sentence, or the time elapsed after he has served the full term of such sentence, 
his term of probation has expired or he has been pardoned is less than two (2) years; 
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(c) has been adjudicated guilty by a final judgment for violating anti-corruption law, and he has not 
served the term of the sentence yet, he has not served the full term of the sentence, or the time 
elapsed after he has served the full term of such sentence, his term of probation has expired or 
he has been pardoned is less than two (2) years; 

(d) becomes bankrupt or enters into liquidation process by a court order, and has not been 
discharged from bankruptcy or liquidation; 

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

(f) has no or only limited 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 and ceases to be a Director pursuant to these Articles; 

(j) becomes subject to the order of commencement of assistance due to incapacity pursuant to 
relevant Taiwan law and the order has not been revoked; 

(k) if an order of court is obtained pursuant to application made under Article 103 of these Articles; 
or 

(l) If he ceases to meet the Threshold (as defined in Article 76 of these Articles). 

103. In case a Director has, in the course of performing his/her duties, committed any act resulting in material 
damage to the Company or in serious violation of applicable laws and regulations and these Articles, but 
not been removed by a resolution of the general meeting, any Shareholder(s) holding in the aggregate 
three percent (3%) or more of the total number of issued Shares for the time being may, within thirty (30) 
days after that general meeting, submit a petition to a competent court having proper jurisdiction, 
including, the Taipei District Court of the Republic of China if applicable, in respect of such matter, for 
the removal of such Director, at the Company’s expense. 

PROCEEDINGS OF DIRECTORS 

104. 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. The notice of the Board meeting 
shall state the reasons for such meeting and shall be deemed to be duly given to a Director if it is given 
to such Director at least seven (7) days prior to the meeting by post or electronic transmission to such 
Director's last known address or in accordance with other instructions given by such Director to the 
Company for this purpose; however the Board meeting may be convened from time to time in case of 
any emergency in accordance with the Applicable Listing Rules. Subject to these Articles and the 
Applicable Listing Rules, the Company shall additionally comply with the Procedural Rules of Board 
Meetings. 

105. 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, by means of videoconference or similar 
communication equipment 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. 

106. The quorum necessary for the transaction of the business of the Directors shall be more than one-half 
(1/2) of the number of the Directors for the time being. A Director represented by an alternate at any 
Board meeting shall be deemed to be present for the purposes of determining whether or not a quorum 
is present.   
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107. A Director who is directly or indirectly interested in a contract or proposed contract or arrangement with 
the Company shall declare the nature of his interest at the meeting of the Board at which the question of 
entering into the contract or arrangement is first considered, if he knows his interest then exists, or in any 
other case at the first meeting of the Board after he knows that he is or has become so interested.  For the 
purposes of this Article, a general notice to the Board by a Director to the effect that: 
 
(a) he is a member or officer of a specified company or firm and is to be regarded as interested in 

any contract or arrangement which may after the date of the notice be made with that company 
or firm; or 

(b) he is to be regarded as interested in any contract or arrangement which may after the date of the 
  notice be made with a specified person who is connected with him; 

shall be deemed to be a sufficient declaration of interest under this Article in relation to any such contract 
or arrangement, provided that no such notice shall be effective unless either it is given at a meeting of 
the Board or the Director takes reasonable steps to secure that it is brought up and read at the next Board 
meeting after it is given. 

To the extent required by Applicable Listing Rules, a Director shall not vote for himself or on behalf of 
other Director for whom he acts as an alternate in respect to any matter, including but not limited to any 
contract or proposed contract or arrangement or contemplated transaction of the Company, in which such 
Director has a personal interest (whether directly or indirectly) which may conflict with and impair the 
interest of the Company.  Any votes cast by or on behalf of such Director in contravention of the 
foregoing shall not be counted, but such Director shall be counted in the quorum for purposes of 
convening the Board meeting; before the Company adopts any resolution of Merger, Acquisition, Spin-
off or share swap, a Director who has a personal interest in the transaction of Merger, Acquisition, Spin-
off or share swap shall declare such interest to the Board at the Board meeting and to the shareholders at 
the general meeting the essential contents of such personal interest and the reasons that the relevant 
resolution shall be approved or dissented. 

Notwithstanding the first paragraph of this Article, if any Director has a personal interest (whether 
directly or indirectly) in any matter or business tabled or considered at the Board meeting, such Director 
shall disclose and explain his interest, the nature and extent thereof, all material information or contents 
on such personal interest at the same Board meeting. 
 
In the case that a Director's spouse, a blood relative within second degree of kinship or a company which 
has parent-subsidiary relationship with the Director has personal interest in a matter on agenda for the 
Board meeting, such Director shall be deemed to have personal interest in that matter. 
 

108. No Director (other than Independent Directors) may do anything for himself or on behalf of another 
person that is within the scope of the Company's business without first having declared such act or 
activity and all material information to a general meeting of the Shareholders and obtained the approval 
by Supermajority Resolution.  Failure in obtaining such approval shall cause the said interested Director 
to be liable to account to the Company for any profit realised through such act or activities if the general 
meeting so resolves by an Ordinary Resolution within one (1) year from such act or activity. 

109. Notwithstanding the preceding Article, subject to the Applicable Listing Rules, a Director (other than 
Independent Directors) may hold any other office or place of profit under the Company (other than the 
office of internal auditor or auditor of the Company) in conjunction with his office of Director for such 
period and on such terms (as to remuneration and otherwise) as the Board 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.    

110. Subject to these Articles and the Applicable Listing Rules, any Director (other than Independent 
Directors) 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 internal auditor or as auditor of 
the Company. 
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nothing herein contained shall authorise a Director or his firm to act as internal auditor or as auditor of 
the Company. 

111. 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. 

112. Subject to the Applicable Listing Rules, 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. 

113. Subject to the Applicable Listing Rules, 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, and for no other purpose.  

114. Subject to the Applicable Listing Rules and any regulations imposed by the Directors on a committee of 
Directors, such committee may elect a chairman of its meetings. If no such chairman is elected, or if at 
any meeting the chairman is not present within fifteen minutes after the time appointed for holding the 
meeting, the committee members present may choose one (1) of their number to be chairman of the 
meeting. 

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

116. Subject to the Applicable Listing Rules and any regulations imposed by the Directors on a committee of 
Directors, all acts done by the Directors, by any meeting of the Directors or of a committee of Directors, 
or by any Person acting as a Director or any Person to whom the Board may have delegated any of its 
powers, 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 or to act in the relevant capacity. 

117. The following actions require the approval of a majority of the votes cast by the Directors present at a 
Board meeting attended by at least two-thirds (2/3) of all Directors for the time being: 

(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;  

(e) the distribution of part or all of the dividends or bonus of the Company by way of cash pursuant 
to Article 125A;  
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(g) issuance of corporate bonds. 

AUDIT COMMITTEE 

118. The Company shall set up an Audit Committee.  The Audit Committee shall comprise solely of all 
Independent Directors and the number of committee members shall not be less than three (3).  One (1) 
of the Audit Committee members shall be appointed as the convener to convene meetings of the Audit 
Committee from time to time and at least one (1) of the Audit Committee members shall have accounting 
or financial expertise.  Subject to Article 119 below, a valid resolution of the Audit Committee requires 
approval of at least one-half (1/2) of all its members.  

119. Notwithstanding anything provided to the contrary contained in these Articles, the following matters 
require approval of at least one-half (1/2) of all members of the Audit Committee and the approval of 
the Board:  

(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) the entering into of a transaction relating to material assets or derivatives;  
 

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

(g) the offering, issuance, or private placement of any equity-linked securities; 
 

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

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

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

(k) any other material matter deemed necessary by the Company or so required by Applicable 
Listing Rules or the competent authority. 

 

With the exception of item (j) above, any other matter that has not been approved by a resolution passed 
by at least one-half (1/2) of all members of the Audit Committee may be undertaken if approved by a 
resolution passed by at least two-thirds (2/3) of all Directors for the time being, and such resolution of 
the Audit Committee shall be recorded in the minutes of the Board meeting.  

Where the Audit Committee is unable to convene a meeting for any proper cause to decide on any matter, 
such matter may be approved by the Board by way of resolution passed by at least two-thirds (2/3) of all 
Directors, provided that if such matter is a matter under item (j) above, then the members of the Audit 
Committee who are Independent Directors shall still be required to issue an opinion as to whether the 
resolution is approved in respect of the said matter under item (j) above. 

119A.  Before the Company holds a meeting of the Board of Directors to adopt any resolution of Merger,   

Acquisition, Spin-off or share swap, the  Audit Committee shall seek opinion from an independent expert 
in order to review the fairness and reasonableness of the plan and transaction of the Merger, Acquisition, 
Spin-off or share swap, including but not limited to the justification of share swap ratio or a distribution 
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by cash or otherwise, and the review result shall be submitted to the Board of Directors and Shareholders 
in the general meeting (provided, however, that if the Law does not require the Shareholders' approval 
on the said transactions, the expert opinion and review result do not have to be submitted to the general 
meeting); and the review result and the expert opinion shall be provided to the Shareholders together with 
the notice of general meeting. If the Law does not require the Shareholders' approval on the said 
transactions, the Board of Directors shall report the transactions in the next general meeting following 
the transactions. 

For the documents required to be given to the Shareholders in the preceding paragraph, if the Company 
announces the same content as in those documents on a website designated by the Taiwan competent 
authorities and those documents are available at the venue of the general meeting for Shareholders' 
inspection, those documents shall be deemed as having been given to Shareholders. 

120. The accounts of the Company shall be audited at least once in every year. 

121. The Audit Committee shall at all reasonable times have access to and may make copies of all books, 
accounts and vouchers and documents kept by the Company; and the Audit Committee may call on the 
Directors or officers of the Company for any information in their possession relating to the books or 
affairs of the Company. 
 

122. The statement of income and expenditure and the balance sheet provided for by these Articles shall be 
examined by the Audit Committee and compared with the books, accounts and vouchers relating thereto; 
and the Audit Committee shall make a written report thereon stating whether such statement and balance 
sheet are drawn up so as to present fairly the financial position of the Company and the results of its 
operations for the period under review and, in case information shall have been called for from Directors 
or officers of the Company, whether the same has been furnished and has been satisfactory.  The Audit 
Committee may appoint, on behalf of the Company, a practicing lawyer and a certified public accountant 
to conduct the examination. The financial statements of the Company shall be audited by an auditor 
appointed by the Board in accordance with generally accepted auditing standards.  The auditor shall make 
a written report thereon in accordance with generally accepted auditing standards and the report of the 
auditor shall be submitted to the Members in general meeting. The generally accepted auditing standards 
referred to herein may be those of a country or jurisdiction other than the Cayman Islands. If so, the 
financial statements and the report of the auditor should disclose this fact and name such country or 
jurisdiction.   

123. Any Shareholder(s) holding three percent (1%) or more of the total number of the issued Shares of the 
Company for six (6) consecutive months or longer may request in writing any Independent Director of 
the Audit Committee to file a litigation against any Director or Directors on behalf of the Company with 
a competent court having proper jurisdiction, including Taipei District Court of the Republic of China.  
  

 If the Independent Director who has been requested by such Shareholder(s) in accordance with the 
 previous paragraph fails to file such litigation within thirty (30) days after receiving the request by such 
 Shareholder(s), such Shareholder(s) may file such litigation on behalf of the Company with a competent 
 court having proper jurisdiction, including Taipei District Court of the Republic of China. 
 
123A.  Other than that the Board of Directors is unwilling or unable to convene a general meeting, an 
 Independent Director of the Audit Committee may convene a general meeting for the interest of the 
 Company when necessary. 

 
124. Subject to these Articles and the Applicable Listing Rules, the Company shall additionally comply with 

the Rules of Audit Committee. 

DIVIDENDS 

125. Subject to the Law, these Articles and 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.  
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125A   Notwithstanding the preceding Article (125), the Directors may distribute part or all of the dividends or 
    bonus by way of cash with the approval of a majority of the votes of the Directors present at a Board 
    meeting attended by at least two-thirds (2/3) of all Directors, and report the aforementioned distribution    
    to the Shareholders at the next general meeting. 

 

126. Subject to Article 129, the Directors may, before recommending any dividend, set aside out of the funds 
legally available for distribution such sums as they think proper as a reserve or reserves which shall, in 
the discretion of the Directors be applicable for meeting contingencies, or for equalising dividends or for 
any other purpose to which those funds may be properly applied and pending such application may in 
the absolute discretion of the Directors, either be employed in the business of the Company or be invested 
in such investments as the Directors may from time to time think fit. 

127. Any dividend payable in cash to the holder of Shares may be paid (a) 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 (or if there is no such representative, then to the joint holder whose 
name stands first in the Register in respect of the Shares) 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 in 
writing direct, or (b) by way of telegraphic transfer or electronic transfer or remittance to such account 
as designated by such holder or person entitled to such payment. Every such cheque or telegraphic 
transfer or electronic transfer or remittance 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, and shall be sent at his or their risk and payment of the cheque or telegraphic 
transfer or electronic transfer or remittance by the bank on which it is drawn shall constitute a good 
discharge to the Company notwithstanding that it may subsequently appear that the same has been stolen 
or that any endorsement thereon has been forged. Any one of two or more joint holders may give effectual 
receipts for any dividends or other moneys payable or property distributable in respect of the shares held 
by such joint holders. 

128. 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. 

129. The Company shall set aside no more than 10% of its annual profits before tax as bonus to employees of 
the Company and set side no more than 2% of its annual profits before tax as bonus to Directors, provided 
however that the Company shall first offset its losses in previous years that have not been previously 
offset. The distribution of bonus to employees may be made by way of cash or Shares. To qualify for the 
distribution of bonus, employees must meet certain conditions as prescribed by the Company. The 
distribution of bonus to employees 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 and shall be reported to the Members 
at the general meeting. 

129A.  As the Company continues to grow, the need for capital expenditure, business expansion and a sound  
   financial planning for sustainable development, it is the Company's dividends policy that the dividends 
   may be allocated to the Shareholders in the form of cash dividends and/or shares in lieu of the cash amount 
   of any dividend according to the Company's future expenditure budgets and funding needs. 

Subject to the Law, and unless otherwise provided in the Applicable Listing Rules, the net profits of the 
Company for each annual financial year shall be allocated in the following order and proposed by the 
Board of Directors to the Shareholders in the general meeting for approval: 

(a) to make provision of the applicable amount of income tax pursuant to applicable tax laws and 
regulations;  

 

(b) to set off cumulative losses of previous years (if any);  
 

(c) to set aside ten percent (10%) as Legal Reserve pursuant to the Applicable Listing Rules unless the 
accumulated amount of such Legal Reserve equals to the total paid-up capital of the Company;  
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(d) to set aside an amount as Special Reserve pursuant to the Applicable Listing Rules and requirements of
the Commission; and

(e) with respect to the earnings available for distribution (i.e. the net profit after the deduction of the items
(a) to (d) above plus the previously cumulative undistributed Retained Earnings), the Board of Directors
may present a proposal to distribute to the Shareholders by way of dividends at the annual general
meeting for approval pursuant to the Applicable Listing Rules. Dividends may be distributed in the
form of cash dividends and/or shares in lieu of the cash amount of any dividend, and the amount of
dividends shall be at least twenty percent (20%) of the net profit after the deduction of the items (a) to
(d) above. Cash dividends shall comprise a minimum of ten percent (10%) of the total dividends
allocated to Shareholders.

130. If several Persons are registered as joint holders of any Share, any one of them may give effectual receipts
for any dividend or other moneys payable on or property distributable in respect of the Share held by
such joint holders. No dividend shall bear interest against the Company.

ACCOUNTS, AUDIT AND ANNUAL RETURN AND DECLARATION 

131. 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.

132. 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.

133. The Board of Directors shall prepare and present the financial statements and records of the Company at 
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 surplus earnings 
distribution and/or loss offsetting.  For so long as the Shares are registered in the Emerging Stock Market 
or listed in the Taipei Exchange or the TSE, alternatively, the distribution of the aforesaid adopted 
financial statements and the resolutions on the surplus earning distribution and/or loss offsetting may be 
effected by way of making public announcements by the Company.

134. Subject to the Applicable Listing Rules, the Board shall keep copies of the yearly business report, 
financial statements and other relevant documents at the office of its Shareholders’ Service Agent in 
Taiwan at least ten (10) days before the annual general meeting and any of its Shareholders is entitled to 
inspect such documents from time to time during the normal business hours of the said Shareholders' 
Service Agent.

135. Save for the preceding Article 134 and Article 148, 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. 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.

137. 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.
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INTERNAL AUDIT 

138. The Company shall set up internal audit unit under the Board of Directors and hire qualified and adequate 
staffs as internal auditors.  Any matters in relation to the internal audit shall comply with the Applicable 
Listing Rules.  

CAPITALISATION OF RESERVES 

139. Subject to the Law, the Company may, with the authority of a Supermajority Resolution:  

(a) resolve to capitalise an amount standing to the credit of reserves or other capital reserves 
(including a share premium account, capital redemption reserve, revenue, profit and loss 
account, Capital Reserves, Legal Reserves and Special Reserves), 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;  

(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; and 

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

TENDER OFFER 

140. For so long as the Shares of the Company are registered in the Emerging Market and/or listed in the 
Taipei Exchange or TSE, subject to the Applicable Listing Rules, within seven (7) 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 refuse 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 ten percent (10%) of the outstanding Shares held 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 ten percent (10%) of the outstanding Shares 
held in its own name or in the name of other persons. 

SHARE PREMIUM ACCOUNT 

141. 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.   

142. 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 
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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 

143. Except as otherwise provided in these Articles or the Applicable Listing Rules, 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 provided to the Company or have 
positively confirmed in writing for the purpose of such service of notices to him. In the case of joint 
holders of a Share, all notices shall be given to that one of the joint holders whose name stands as their 
representative in the Register (or if there is no such representative, then to the joint holder whose name 
stands first in the Register) in respect of the joint holding, and notice so given shall be sufficient notice 
to all the joint holders. 

144. 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. 

145. Except as otherwise provided in these Articles or the Applicable Listing Rules, any notice or other 
document, if served by: 

(a) post or courier, shall be deemed to have been served five (5) 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 forty-eight (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 provider. 

146. Any notice or document delivered or sent by post to or left at the registered address of any Shareholder 
in accordance with 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. 

147. 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. 
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INFORMATION 

148. The Board shall keep at the office of its Shareholders’ Service Agent in Taiwan copies of the 
Memorandum of Association and Articles of Association, the minutes of every general meeting, the 
financial statements, the Register of Members and the counterfoil of share certificates and corporate 
bonds issued by the Company. Any Shareholder 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 foresaid Memorandum of Association and Articles of Association, the minutes of 
every general meeting, the financial statements, the Register of Members and the counterfoil of the share 
certificates and corporate bonds issued by the Company. The Company shall cause its Shareholders’ 
Service Agent to provide the aforesaid documents. 

149. 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.   

150. 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 OR INSURANCE 

151. The Company may by Ordinary Resolution adopt one (1) of the protection mechanisms as described in 
Article 152 (a) and (b). 

152. (a) Every Director and other officer for the time being and from time to time of the Company (each an 
"Indemnified Person") may 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, 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, 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. No Indemnified Person shall be liable to the Company unless such liability 
arises through such Indemnified Person's own dishonesty, fraud or wilful default.  

(b) The Company may purchase directors and officer’s liability insurance (“D&O insurance”) for the 
benefit of every Director and other officer for the time being and from time to time of the Company.  
Such D&O insurance shall only cover the liability arising from the duty of such Director or officer in 
accordance with these Articles, the Law and the Applicable Listing Rules.  

FINANCIAL YEAR 

153. 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 

154. 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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155. If the Company shall be wound up, the liquidator may, with the sanction of a 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. 

156. 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 

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

REGISTRATION BY WAY OF CONTINUATION 

158. 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. 

LITIGIOUS AND NON-LITIGIOUS AGENT 

159. For so long as the Shares are registered in the Emerging Market or listed on the Taipei Exchange or TSE, 
subject to the Applicable Listing Rules, the Company shall appoint a litigious and non-litigious agent in 
Taiwan (the "Litigious and Non-Litigious Agent").  The Litigious and Non-Litigious Agent shall be 
the responsible person of the Company in Taiwan and shall have residence or domicile in Taiwan.  The 
Company shall report to the Commission in respect of the name, residence or domicile and authorization 
document of the Litigious and Non-Litigious Agent.  In case of any change of the name, residence or 
domicile and authorization document of the Litigious and Non-Litigious Agent, the Company shall report 
to the Commission in respect of such change. 

CORPORATE SOCIAL RESPONSIBILITY 

160. For the purpose of performing corporate social responsibility, the Company shall follow the applicable 
laws, regulations and business ethics in operating its businesses and may conduct practices to facilitate 
public interests. 
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Appendix 2   

Topbi International Holdings Limited 

Rules of Procedure for Shareholders Meetings 
 

Article 1  To establish a strong governance system and sound supervisory capabilities 
 for this Corporation's shareholders meetings, and to strengthen management 
 capabilities, these Rules are adopted pursuant to Article 5 of the Corporate 
 Governance Best-Practice Principles for TWSE/GTSM Listed Companies. 

 
Article 2 The rules of procedures for this Corporation's shareholders meetings, except 

 as otherwise provided by law, regulation, or the articles of incorporation, 
 shall be as provided in these Rules.  

 
Article 3 (Convening shareholders meetings and shareholders meeting notices) 

Unless otherwise provided by law or regulation, this Corporation's 
shareholders meetings shall be convened by the board of directors. 

This Corporation shall prepare electronic versions of the shareholders meeting 
notice and proxy forms, and the origins of and explanatory materials relating 
to all proposals, including proposals for ratification, matters for deliberation, 
or the election or dismissal of directors or supervisors, and upload them to the 
Market Observation Post System (MOPS) before 30 days before the date of a 
regular shareholders meeting or before 15 days before the date of a special 
shareholders meeting. This Corporation shall prepare electronic versions of 
the shareholders meeting agenda and supplemental meeting materials and 
upload them to the MOPS before 21 days before the date of the regular 
shareholders meeting or before 15 days before the date of the special 
shareholders meeting. In addition, before 15 days before the date of the 
shareholders meeting, this Corporation shall also have prepared the 
shareholders meeting agenda and supplemental meeting materials and made 
them available for review by shareholders at any time. The meeting agenda 
and supplemental materials shall also be displayed at this Corporation and the 
professional shareholder services agent designated thereby as well as being 
distributed on-site at the meeting place. 

The reasons for convening a shareholders meeting shall be specified in the 
meeting notice and public announcement. With the consent of the addressee, 
the meeting notice may be given in electronic form. 

Election or dismissal of directors or supervisors, amendments to the articles of 
incorporation, reduction of capital, application for the approval of ceasing its 
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status as a public company, approval of competing with the company by 
directors, surplus profit distributed in the form of new shares, reserve 
distributed in the form of new shares, the dissolution, merger, or demerger of 
the corporation, or any matter under Article 185, paragraph 1 of the Company 
Act, Articles 26-1 and 43-6 of the Securities Exchange Act, Articles 56-1 and 
60-2 of the Regulations Governing the Offering and Issuance of Securities by 
Securities Issuers shall be set out and the essential contents explained in the 
notice of the reasons for convening the shareholders meeting. None of the 
above matters may be raised by an extraordinary motion. 

Where re-election of all directors and supervisors as well as their inauguration 
date is stated in the notice of the reasons for convening the shareholders 
meeting, after the completion of the re-election in said meeting such 
inauguration date may not be altered by any extraordinary motion or otherwise 
in the same meeting. 

A shareholder holding one percent or more of the total number of issued shares 
may submit to this Corporation a proposal for discussion at a regular 
shareholders meeting. The number of items so proposed is limited to one only, 
and no proposal containing more than one item will be included in the meeting 
agenda. When the circumstances of any subparagraph of Article 172-1, 
paragraph 4 of the Company Act apply to a proposal put forward by a 
shareholder, the board of directors may exclude it from the agenda. A 
shareholder may propose a recommendation for urging the corporation to 
promote public interests or fulfill its social responsibilities, provided 
procedurally the number of items so proposed is limited only to one in 
accordance with Article 172-1 of the Company Act, and no proposal 
containing more than one item will be included in the meeting agenda. 

Prior to the book closure date before a regular shareholders meeting is held, 
this Corporation shall publicly announce its acceptance of shareholder 
proposals in writing or electronically, and the location and time period for their 
submission; the period for submission of shareholder proposals may not be 
less than 10 days. 

Shareholder-submitted proposals are limited to 300 words, and no proposal 
containing more than 300 words will be included in the meeting agenda. The 
shareholder making the proposal shall be present in person or by proxy at the 
regular shareholders meeting and take part in discussion of the proposal. 

Prior to the date for issuance of notice of a shareholders meeting, this 
Corporation shall inform the shareholders who submitted proposals of the 
proposal screening results, and shall list in the meeting notice the proposals 
that conform to the provisions of this article. At the shareholders meeting the 
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board of directors shall explain the reasons for exclusion of any shareholder 
proposals not included in the agenda 

Article 4 For each shareholders meeting, a shareholder may appoint a proxy to attend 
the meeting by providing the proxy form issued by this Corporation and stating 
the scope of the proxy's authorization. 

 A shareholder may issue only one proxy form and appoint only one proxy for 
any given shareholders meeting and shall deliver the proxy form to this 
Corporation before 5 days before the date of the shareholders meeting. When 
duplicate proxy forms are delivered, the one received earliest shall prevail 
unless a declaration is made to cancel the previous proxy appointment.  

     After a proxy form has been delivered to this Corporation, if the shareholder 
intends to attend the meeting in person or to exercise voting rights by 
correspondence or electronically, a written notice of proxy cancellation shall 
be submitted to this Corporation before 2 business days before the meeting 
date. If the cancellation notice is submitted after that time, votes cast at the 
meeting by the proxy shall prevail. 

 
Article 5 Principles determining the time and place of a shareholders meeting) 
     The venue for a shareholders meeting shall be the premises of this Corporation, 

or a place easily accessible to shareholders and suitable for a shareholders 
meeting. The meeting may begin no earlier than 9 a.m. and no later than 3 p.m. 
Full consideration shall be given to the opinions of the independent directors 
with respect to the place and time of the meeting. 

 
Article 6 (Preparation of documents such as the attendance book) 
 This Corporation shall specify in its shareholders meeting notices the time 

during which shareholder attendance registrations will be accepted, the place 
to register for attendance, and other matters for attention. 

 The time during which shareholder attendance registrations will be accepted, 
as stated in the preceding paragraph, shall be at least 30 minutes prior to the 
time the meeting commences. The place at which attendance registrations are 
accepted shall be clearly marked and a sufficient number of suitable personnel 
assigned to handle the registrations. 

 Shareholders and their proxies (collectively, "shareholders") shall attend 
shareholders meetings based on attendance cards, sign-in cards, or other 
certificates of attendance. This Corporation may not arbitrarily add 
requirements for other documents beyond those showing eligibility to attend 
presented by shareholders. Solicitors soliciting proxy forms shall also bring 
identification documents for verification. 
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 This Corporation shall furnish the attending shareholders with an attendance 
book to sign, or attending shareholders may hand in a sign-in card in lieu of 
signing in. 

 This Corporation shall furnish attending shareholders with the meeting agenda 
book, annual report, attendance card, speaker's slips, voting slips, and other 
meeting materials. Where there is an election of directors or supervisors, pre-
printed ballots shall also be furnished. 

 When the government or a juristic person is a shareholder, it may be 
represented by more than one representative at a shareholders meeting. When 
a juristic person is appointed to attend as proxy, it may designate only one 
person to represent it in the meeting.  

 
Article 7 (The chair and non-voting participants of a shareholders meeting) 
 If a shareholders meeting is convened by the board of directors, the meeting 

shall be chaired by the chairperson of the board. When the chairperson of the 
board is on leave or for any reason unable to exercise the powers of the 
chairperson, the vice chairperson shall act in place of the chairperson; if there 
is no vice chairperson or the vice chairperson also is on leave or for any reason 
unable to exercise the powers of the vice chairperson, the chairperson shall 
appoint one of the managing directors to act as chair, or, if there are no 
managing directors, one of the directors shall be appointed to act as chair. 
Where the chairperson does not make such a designation, the managing 
directors or the directors shall select from among themselves one person to 
serve as chair. 

 When a managing director or a director serves as chair, as referred to in the 
preceding paragraph, the managing director or director shall be one who has 
held that position for six months or more and who understands the financial 
and business conditions of the company. The same shall be true for a 
representative of a juristic person director that serves as chair. 

 It is advisable that shareholders meetings convened by the board of directors 
be chaired by the chairperson of the board in person and attended by a majority 
of the directors, at least one supervisor in person, and at least one member of 
each functional committee on behalf of the committee. The attendance shall 
be recorded in the meeting minutes.  

 If a shareholders meeting is convened by a party with power to convene but 
other than the board of directors, the convening party shall chair the meeting. 
When there are two or more such convening parties, they shall mutually select 
a chair from among themselves. 
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     This Corporation may appoint its attorneys, certified public accountants, or 
related persons retained by it to attend a shareholders meeting in a non-voting 
capacity. 

 
Article 8 (Documentation of a shareholders meeting by audio or video) 
 This Corporation, beginning from the time it accepts shareholder attendance 

registrations, shall make an uninterrupted audio and video recording of the 
registration procedure, the proceedings of the shareholders meeting, and the 
voting and vote counting procedures. 

 The recorded materials of the preceding paragraph shall be retained for at least 
1 year. If, however, a shareholder files a lawsuit pursuant to Article 189 of the 
Company Act, the recording shall be retained until the conclusion of the 
litigation. 

 
Article 9 Attendance at shareholders meetings shall be calculated based on numbers of 

shares. The number of shares in attendance shall be calculated according to the 
shares indicated by the attendance book and sign-in cards handed in plus the 
number of shares whose voting rights are exercised by correspondence or 
electronically. 

     The chair shall call the meeting to order at the appointed meeting time. 
However, when the attending shareholders do not represent a majority of the 
total number of issued shares, the chair may announce a postponement, 
provided that no more than two such postponements, for a combined total of 
no more than 1 hour, may be made. If the quorum is not met after two 
postponements and the attending shareholders still represent less than one third 
of the total number of issued shares, the chair shall declare the meeting 
adjourned. 

     If the quorum is not met after two postponements as referred to in the 
preceding paragraph, but the attending shareholders represent one third or 
more of the total number of issued shares, a tentative resolution may be 
adopted pursuant to Article 175, paragraph 1 of the Company Act; all 
shareholders shall be notified of the tentative resolution and another 
shareholders meeting shall be convened within 1 month. 

     When, prior to conclusion of the meeting, the attending shareholders represent 
a majority of the total number of issued shares, the chair may resubmit the 
tentative resolution for a vote by the shareholders meeting pursuant to Article 
174 of the Company Act. 
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Article 10 (Discussion of proposals)     
If a shareholders meeting is convened by the board of directors, the meeting 
agenda shall be set by the board of directors. Votes shall be cast on each 
separate proposal in the agenda (including extraordinary motions and 
amendments to the original proposals set out in the agenda). The meeting 
shall proceed in the order set by the agenda, which may not be changed 
without a resolution of the shareholders meeting. 
The provisions of the preceding paragraph apply mutatis mutandis to a 
shareholders meeting convened by a party with the power to convene that is 
not the board of directors. 

The chair may not declare the meeting adjourned prior to completion of 
deliberation on the meeting agenda of the preceding two paragraphs (including 
extraordinary motions), except by a resolution of the shareholders meeting. If 
the chair declares the meeting adjourned in violation of the rules of procedure, 
the other members of the board of directors shall promptly assist the attending 
shareholders in electing a new chair in accordance with statutory procedures, 
by agreement of a majority of the votes represented by the attending 
shareholders, and then continue the meeting. 

The chair shall allow ample opportunity during the meeting for explanation 
and discussion of proposals and of amendments or extraordinary motions put 
forward by the shareholders; when the chair is of the opinion that a proposal 
has been discussed sufficiently to put it to a vote, the chair may announce the 
discussion closed, call for a vote, and schedule sufficient time for voting. 
 

Article 11 (Shareholder speech) 
     Before speaking, an attending shareholder must specify on a speaker's slip the 

subject of the speech, his/her shareholder account number (or attendance card 
number), and account name. The order in which shareholders speak will be set 
by the chair. 

     A shareholder in attendance who has submitted a speaker's slip but does not 
actually speak shall be deemed to have not spoken. When the content of the 
speech does not correspond to the subject given on the speaker's slip, the 
spoken content shall prevail. 

     Except with the consent of the chair, a shareholder may not speak more than 
twice on the same proposal, and a single speech may not exceed 5 minutes. If 
the shareholder's speech violates the rules or exceeds the scope of the agenda 
item, the chair may terminate the speech. 

     When an attending shareholder is speaking, other shareholders may not speak 
or interrupt unless they have sought and obtained the consent of the chair and 
the shareholder that has the floor; the chair shall stop any violation. 
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     When a juristic person shareholder appoints two or more representatives to 
attend a shareholders meeting, only one of the representatives so appointed 
may speak on the same proposal. 

     After an attending shareholder has spoken, the chair may respond in person or 
direct relevant personnel to respond. 

 
Article 12 (Calculation of voting shares and recusal system) 
 Voting at a shareholders meeting shall be calculated based the number of 

shares. 

 With respect to resolutions of shareholders meetings, the number of shares 
held by a shareholder with no voting rights shall not be calculated as part of 
the total number of issued shares. 

 When a shareholder is an interested party in relation to an agenda item, and 
there is the likelihood that such a relationship would prejudice the interests of 
this Corporation, that shareholder may not vote on that item, and may not 
exercise voting rights as proxy for any other shareholder. 

 The number of shares for which voting rights may not be exercised under the 
preceding paragraph shall not be calculated as part of the voting rights 
represented by attending shareholders  

 With the exception of a trust enterprise or a shareholder services agent 
approved by the competent securities authority, when one person is 
concurrently appointed as proxy by two or more shareholders, the voting rights 
represented by that proxy may not exceed 3 percent of the voting rights 
represented by the total number of issued shares. If that percentage is exceeded, 
the voting rights in excess of that percentage shall not be included in the 
calculation. 

 
Article 13 A shareholder shall be entitled to one vote for each share held, except when 

the shares are restricted shares or are deemed non-voting shares under Article 
179, paragraph 2 of the Company Act. 

     When this Corporation holds a shareholder meeting, it shall adopt exercise of 
voting rights by electronic means and may adopt exercise of voting rights by 
correspondence. When voting rights are exercised by correspondence or 
electronic means, the method of exercise shall be specified in the shareholders 
meeting notice. A shareholder exercising voting rights by correspondence or 
electronic means will be deemed to have attended the meeting in person, but 
to have waived his/her rights with respect to the extraordinary motions and 
amendments to original proposals of that meeting; it is therefore advisable that 
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this Corporation avoid the submission of extraordinary motions and 
amendments to original proposals. 

A shareholder intending to exercise voting rights by correspondence or 
electronic means under the preceding paragraph shall deliver a written 
declaration of intent to this Corporation before two days before the date of the 
shareholders meeting. When duplicate declarations of intent are delivered, the 
one received earliest shall prevail, except when a declaration is made to cancel 
the earlier declaration of intent. 

After a shareholder has exercised voting rights by correspondence or 
electronic means, in the event the shareholder intends to attend the 
shareholders meeting in person, a written declaration of intent to retract the 
voting rights already exercised under the preceding paragraph shall be made 
known to this Corporation, by the same means by which the voting rights were 
exercised, before two business days before the date of the shareholders 
meeting. If the notice of retraction is submitted after that time, the voting rights 
already exercised by correspondence or electronic means shall prevail. When 
a shareholder has exercised voting rights both by correspondence or electronic 
means and by appointing a proxy to attend a shareholders meeting, the voting 
rights exercised by the proxy in the meeting shall prevail. 

Except as otherwise provided in the Company Act and in this Corporation's 
articles of incorporation, the passage of a proposal shall require an affirmative 
vote of a majority of the voting rights represented by the attending 
shareholders. At the time of a vote, for each proposal, the chair or a person 
designated by the chair shall first announce the total number of voting rights 
represented by the attending shareholders, followed by a poll of the 
shareholders. After the conclusion of the meeting, on the same day it is held, 
the results for each proposal, based on the numbers of votes for and against 
and the number of abstentions, shall be entered into the MOPS. 

When there is an amendment or an alternative to a proposal, the chair shall 
present the amended or alternative proposal together with the original proposal 
and decide the order in which they will be put to a vote. When any one among 
them is passed, the other proposals will then be deemed rejected, and no further 
voting shall be required. 

Vote monitoring and counting personnel for the voting on a proposal shall be 
appointed by the chair, provided that all monitoring personnel shall be 
shareholders of this Corporation. 

Vote counting for shareholders meeting proposals or elections shall be 
conducted in public at the place of the shareholders meeting. Immediately after 
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vote counting has been completed, the results of the voting, including the 
statistical tallies of the numbers of votes, shall be announced on-site at the 
meeting, and a record made of the vote. 

 
Article 14 (Election of directors and supervisors) 
     The election of directors or supervisors at a shareholders meeting shall be held 

in accordance with the applicable election and appointment rules adopted by 
this Corporation, and the voting results shall be announced on-site immediately, 
including the names of those elected as directors and supervisors and the 
numbers of votes with which they were elected. 

     The ballots for the election referred to in the preceding paragraph shall be 
sealed with the signatures of the monitoring personnel and kept in proper 
custody for at least 1 year. If, however, a shareholder files a lawsuit pursuant 
to Article 189 of the Company Act, the ballots shall be retained until the 
conclusion of the litigation. 

 
Article 15 Matters relating to the resolutions of a shareholders meeting shall be recorded 

in the meeting minutes. The meeting minutes shall be signed or sealed by the 
chair of the meeting and a copy distributed to each shareholder within 20 days 
after the conclusion of the meeting. The meeting minutes may be produced 
and distributed in electronic form. 

     This Corporation may distribute the meeting minutes of the preceding 
paragraph by means of a public announcement made through the MOPS. 

The meeting minutes shall accurately record the year, month, day, and place 
of the meeting, the chair's full name, the methods by which resolutions were 
adopted, and a summary of the deliberations and their voting results (including 
the number of voting rights), and disclose the number of voting rights won by 
each candidate in the event of an election of directors or supervisors. The 
minutes shall be retained for the duration of the existence of this Corporation. 

 
Article 16 (Public disclosure) 
     On the day of a shareholders meeting, this Corporation shall compile in the 

prescribed format a statistical statement of the number of shares obtained by 
solicitors through solicitation and the number of shares represented by proxies 
and shall make an express disclosure of the same at the place of the 
shareholders meeting. 

     If matters put to a resolution at a shareholders meeting constitute material 
information under applicable laws or regulations or under Taiwan Stock 
Exchange Corporation (or GreTai Securities Market) regulations, this 
Corporation shall upload the content of such resolution to the MOPS within 
the prescribed time period. 
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Article 17 (Maintaining order at the meeting place) 
     Staff handling administrative affairs of a shareholders meeting shall wear 

identification cards or arm bands. 

     The chair may direct the proctors or security personnel to help maintain order 
at the meeting place. When proctors or security personnel help maintain order 
at the meeting place, they shall wear an identification card or armband bearing 
the word "Proctor." 

     At the place of a shareholders meeting, if a shareholder attempts to speak 
through any device other than the public address equipment set up by this 
Corporation, the chair may prevent the shareholder from so doing. 

When a shareholder violates the rules of procedure and defies the chair's 
correction, obstructing the proceedings and refusing to heed calls to stop, the 
chair may direct the proctors or security personnel to escort the shareholder 
from the meeting.f the same at the place of the shareholders meeting. 

     
Article 18 (Recess and resumption of a shareholders meeting) 
     When a meeting is in progress, the chair may announce a break based on time 

considerations. If a force majeure event occurs, the chair may rule the meeting 
temporarily suspended and announce a time when, in view of the 
circumstances, the meeting will be resumed. 

     If the meeting venue is no longer available for continued use and not all of the 
items (including extraordinary motions) on the meeting agenda have been 
addressed, the shareholders meeting may adopt a resolution to resume the 
meeting at another venue. 

     A resolution may be adopted at a shareholders meeting to defer or resume the 
meeting within 5 days in accordance with Article 182 of the Company Act.

 
Article 19 These Rules, and any amendments hereto, shall be implemented after  

 adoption by shareholders meetings. 
 
 These rules were enacted on May 23, 2013. 
 

Amended on 22 June 2020.
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Appendix 3  

Topbi International Holdings Limited 

Shareholdings of All Directors 

 
1. The company has issued a total of 109,493,838 shares. 
2. The company has an audit committee to replace the supervisor, so there is no 

supervisory shareholding situation. 
3. As of the closing date of this ordinary shareholders' meeting, the shareholding 

of individual and all directors as recorded in the book of shareholders' names 
is as follows: 

Closing day 01-05-2022 

Title  Name Respective 
Shareholdings 

Ratio of 
Shareholdings 

Chairman 
Zhou Xun Cai 
(Note 1) 

16,061,082 14.66% 

Director Ni RuiYing 0  0  

Independent Director Chen 
DongSheng  

0  0  

Independent Director Tsai Chia-
Hung  0  0  

Independent Director Huang Yi-
Tsung  

0  0  

Total   16,061,082 14.66% 
Note 1 Zhou Xun Cai holds shares in the company through its 100% owned Topwealth International 
Holdings Limited. 

Note 2 The provisions of article 26 of the same law regarding the minimum percentage of shares held 
by all directors are not required to apply in accordance with article 165 of the securities and exchange 
act of the company.
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Appendix 4  

The Impact of the Proposed Free Share Placement at the Current 

Shareholders' Meeting on the Company's Operating Performance and 

Earnings Per Share: 

The Company has not issued free rights offering in this year, so it is 

not applicable. 


