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三集瑞科技國際集團股份有限公司

TRIO TECHNOLOGY INTERNATIONAL GROUP CO., LTD. 

一一四年股東常會 會議議程

召開方式：實體股東會

開會時間：114 年 6 月 12 日(星期四) 上午 09:00

開會地點：新北市中和區中正路 716 號 B2（遠東世紀廣場二期管委會會議室）

出席：

列席：

主席：董事長 林伙利

壹、宣佈開會(報告出席股數)   

貳、主席致詞：

參、報告事項：

一、113 年度營業報告書案 

二、113 年度審計委員會審查報告書案 

三、113 年度員工及董事酬勞分配案 

肆、承認事項： 

一、113 年度營業報告書及合併財務報表案 

二、113 年度盈餘分配案 

伍、選舉事項：

一、董事(含獨立董事)補選案

陸、討論事項：

一、解除董事競業禁止限制案

柒、臨時動議：

捌、散 會：
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113 12 31 112 12 31

1100   $ 1,033,514    26   $ 634,049    23 
1136 

   138,543    3    233,746    8 
1170    904,614    23    676,252    24 
1200    6,123    -    3,620    - 
1220    2,340    -    -    - 
130X    381,794    10    253,181    9 
1470    44,333    1    18,065    1 
11XX    2,511,261    63    1,818,913    65 

1600    999,472    25    659,540    24 
1755    103,756    3    115,736    4 
1760    9,666    -    19,554    1 
1780    6,034    -    1,844    - 
1840    23,665    1    25,055    1 
1900    317,920    8    143,083    5 
15XX    1,460,513    37    964,812    35 

1XXX   $ 3,971,774    100   $ 2,783,725    100 

2100   $ 50,000    1   $ 572,667    20 
2170    387,349    10    218,567    8 
2200    318,568    8    211,084    8 
2230    135,889    3    170,974    6 
2280    17,787    1    16,911    1 
2320    4,179    -    1,499    - 
2399    7,132    -    2,997    - 
21XX    920,904    23    1,194,699    43 

2540    69,603    2    22,772    1 
2570    5,391    -    -    - 
2580    76,323    2    87,334    3 
2630    11,455    -    7,397    - 
2670    1,429    -    1,575    - 
25XX    164,201    4    119,078    4 

2XXX    1,085,105    27    1,313,777    47 

3110    500,000    13    440,000    16 
3200    1,202,283    30    220,000    8 
3350    1,155,705    29    820,482    29 
3410    28,681    1  (  10,534 )    - 

3XXX    2,886,669    73    1,469,948    53 

  $ 3,971,774    100   $ 2,783,725    100 

113 112 12 31

-16-



113 112

4000   $ 2,200,240    100   $ 1,594,621    100 

5110    1,285,173    59    857,300    54 

5900    915,067    41    737,321    46 

6100    93,721    4    62,967    4 
6200    214,734    10    160,218    10 
6300    61,896    3    28,053    1 
6450 

   519    -  (  25 )    - 
6000    370,870    17    251,213    15 

6900    544,197    24    486,108    31 

7100    15,237    1    13,024    1 
7010    20,298    1    19,556    1 
7020    111,523    5  (  17,302 )  (  1 ) 
7050  (  17,451 )  (  1 )  (  9,523 )  (  1 ) 
7000 

   129,607    6    5,755    - 

7900    673,804    30    491,863    31 

7950  (  158,181 )  (  7 )  (  99,527 )  (  6 ) 

8200    515,623    23    392,336    25 

113 112 1 1 12 31
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113 112

8361 

  $ 39,215    2  ( $ 11,796 )  (  1 ) 
8300    39,215    2  (  11,796 )  (  1 ) 

8500   $ 554,838    25   $ 380,540    24 

9710   $ 11.41   $ 9.02 
9810   $ 11.41   $ 9.02 
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113 112

A10000   $ 673,804   $ 491,863 
A20010 
A20100    121,790    92,987 
A20200    1,823    633 
A20300    519  (  25 ) 
A20900    17,451    9,523 
A21200  (  15,237 )  (  13,024 ) 
A21900    866    - 
A22500    1,277    23,014 
A22800    6    - 
A23800  (  13,651 )  (  2,027 ) 
A29900    -  (  600 ) 
A29900  (  2,263 )  (  1,212 ) 
A30000 
A31130  (  6,063 )  (  857 ) 
A31150  (  222,823 )  (  237,074 ) 
A31180  (  245 )    67,654 
A31200  (  115,615 )  (  61,503 ) 
A31240  (  26,268 )  (  12,889 ) 
A31990    867  (  1,660 ) 
A32130  (  275 )  (  169 ) 
A32150    169,057    94,563 
A32180    99,883    31,351 
A32230    4,135  (  2,315 ) 
A32250    5,960    1,443 
A33000    694,998    479,676 
A33300  (  14,311 )  (  8,574 ) 
A33100    12,979    11,913 
A33500  (  188,825 )  (  95,707 ) 
AAAA    504,841    387,308 

113 112 1 1 12 31
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113 112

B00040  ( $ 382,402 )  ( $ 233,746 ) 
B00050    477,605    16,213 
B02700  (  550,762 )  (  240,067 ) 
B02800    14    854 
B03700  (  15,436 )  (  2,442 ) 
B04500  (  5,946 )  (  1,470 ) 
B05400  (  686 )  (  374 ) 
BBBB  (  477,613 )  (  461,032 ) 

C00100    1,108,507    1,004,741 
C00200  (  1,631,174 )  (  532,074 ) 
C01600    53,220    - 
C01700  (  3,709 )  (  103,842 ) 
C04020  (  21,286 )  (  21,147 ) 
C03000  (  146 )  (  27 ) 
C04600    1,041,417    130,000 
C04500  (  180,400 )  (  176,000 ) 
CCCC    366,429    301,651 

DDDD    5,808  (  898 ) 

EEEE    399,465    227,029 

E00100    634,049    407,020 

E00200   $ 1,033,514   $ 634,049 
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tubc @ hi� 8�
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______________________________________________________________________ 
THE CAYMAN ISLANDS 

THE COMPANIES ACT (AS REVISED) 
COMPANY LIMITED BY SHARES 

AMENDED AND RESTATED MEMORANDUM OF ASSOCIATION

OF 

TRIO TECHNOLOGY INTERNATIONAL GROUP CO., LTD.  

(as adopted by a Special Resolution passed on August 16, 2024) 
______________________________________________________________________ 

1. The name of the Company is TRIO TECHNOLOGY INTERNATIONAL GROUP CO., 

LTD. . 

2. The Registered Office of the Company shall be situated at the offices of Portcullis (Cayman) 
Ltd at The Grand Pavilion Commercial Centre, Oleander Way, 802 West Bay Road, P.O. 
Box 32052, Grand Cayman KY1-1208, Cayman Islands, Cayman Islands or such other 
place within the Cayman Islands as the Board may from time to time decide, being the 
registered office of the Company. 

3. Subject to the following provisions of this Memorandum of Association, the objects for 
which the Company is established are unrestricted, and the Company shall have full power 
and authority to carry out any object not prohibited by any law as provided by Section 7(4) 
of the Companies Act (As Revised).  

4. Subject to the following provisions of this Memorandum of Association, 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 
Companies Act (As Revised). 

5. Nothing in this Memorandum of Association shall permit the Company to carry on a 
business of a bank or trust company without being licensed in that behalf under the Banks 
and Trust Companies Act (as revised) or to carry on insurance business from within the 
Cayman Islands or the business of an insurance manager, agent, sub-agent or broker without 
being licensed in that behalf under the Insurance Law (as revised) or to carry on the business 
of company management without being licensed in that behalf under the Companies 
Management Act (as revised). 

6. The Company shall 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 clause 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. 

s allllllllllllllll
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7. When conducting business, the Company shall comply with the laws and regulations as 
well as business ethics, and may take actions that will promote public interests in order to 
fulfil its social responsibilities. 

8. The liability of each member is limited to the amount from time to time unpaid on such 
member’s shares. 

9. The share capital of the Company is NT$2,000,000,000 divided into 200,000,000  ordinary 
shares of a nominal or par value of NT$10 each with power for the Company, subject to the 
provisions of the Companies Act (As Revised) and the Articles of Association, to redeem 
or purchase any of its shares and to sub-divide, increase or reduce the said capital and to 
issue any part of its capital, original, redeemed, increased or reduced, with or without any 
preference, priority or special privilege or subject to any postponement of rights or to any 
conditions or restrictions and so that, unless the condition of issue shall otherwise expressly 
declare, every issue of shares, whether declared to be ordinary, preference or otherwise, 
shall be subject to the power hereinbefore contained.  

10. Capitalised terms that are not defined in this Memorandum of Association bear the same 
meaning as those given in the Articles of Association of the Company and the 
interpretations section of the Articles of Association of the Company shall apply to this 
Memorandum of Association. 

Filed: 26-Aug-2024 09:50 EST

Auth Code: E43311611679www.verify.gov.ky File#: 378559

CCertified a True Copy
Downloaded and Printed on 28-Aug-2024
Registrar of Companies
Auth Code: J90821035866

-34-



______________________________________________________________________ 
THE CAYMAN ISLANDS 

THE COMPANIES ACT (AS REVISED) 
COMPANY LIMITED BY SHARES 

AMENDED AND RESTATED ARTICLES OF ASSOCIATION

OF 

TRIO TECHNOLOGY INTERNATIONAL GROUP CO., LTD.  

(as adopted by a Special Resolution passed on August 16, 2024) 
______________________________________________________________________ 

INTERPRETATION 

1. The Regulations contained or incorporated in Table A of the First Schedule of the 
Companies Act (As Revised) of the Cayman Islands (as amended, supplemented or 
otherwise modified from time to time) shall not apply to this Company. 

2. (1)  In these Articles the following terms shall have the meanings set opposite unless the 
context otherwise requires: 

Applicable Listing Rules the relevant laws, regulations, rules and codes 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 the Securities and Exchange Act of the 
R.O.C., the Company Act of the R.O.C., the Business 
Mergers And Acquisitions Act of the R.O.C., the Act 
Governing Relations Between Peoples of the Taiwan 
Area and the Mainland Area, and any similar laws, 
statutes and the rules and regulations of the R.O.C. 
authorities thereunder, and the rules and regulations 
promulgated by the Financial Supervisory 
Commission, the TPEx and the TWSE (where 
applicable);

Articles these Articles of Association of the Company in their 
present form, as amended, substituted or supplemented 
from time to time by a Special Resolution; 
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Auditors the certified public accountant (if any) retained by the 
Company to audit the accounts of the Company, to 
audit and/or certify the financial statements of the 
Company or to perform other similar duties as 
assigned or requested by the Company for the time 
being; 

Board the board of Directors of the Company comprising all 
the Directors;

Capital Reserve means (1) the Share Premium Account, (2) income 
from endowments received by the Company and (3) 
other items generated and treated as capital reserve 
pursuant to the Applicable Listing Rules or generally 
accepted accounting principles; 

Chairman has the meaning given thereto in Article 69; 

Class or Classes any class or classes of Shares as may from time to time 
be issued by the Company in accordance with these 
Articles;

Commission the Financial Supervisory Commission of the R.O.C. 
or any other authority for the time being administering 
the Securities and Exchange Act of the R.O.C.; 

Company TRIO TECHNOLOGY INTERNATIONAL GROUP 

CO., LTD. ; 

Consolidation  the combination of two or more constituent companies 
into a consolidated company which is the new 
company that results from the consolidation of the 
constituent companies and the vesting of the 
undertaking, property and liabilities of such 
companies in the consolidated company within the 
meaning of the Law and the Applicable Listing Rules; 

Director  a director of the Company or an Independent Director 
(if any) for the time being who collectively form the 
Board, and “Directors” means 2 or more of them 
(including any and all Independent Director(s)); 

Discount Transfer has the meaning set out in Paragraph (4) of Article 23; 

Electronic shall have the meaning given to it in the Electronic 
Transactions Law (as revised) of the Cayman Islands landndndndndndndndndndndndndnddndndndndndndndndndndnddndndndndndddndndndndndndndndndndndddnds ss ssss s s sss sssssssssssssssssss sss ssssss ss
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and any amendment thereto or re-enactments thereof 
for the time being in force including every other law 
incorporated therewith or substituted therefore;

Emerging Market the emerging market board of the TPEx in Taiwan; 

Employees employees of the Company and/or any of the 
Subordinate Companies of the Company, as 
determined by the Board from time to time in its sole 
discretion, and “Employee” shall mean any one of 
them;

Financial Statements has the meaning set out in Article 104; 

Independent Directors those Directors designated as "Independent Directors" 
who are elected by the Members at a general meeting 
and appointed as "Independent Directors" for the 
purpose of these Articles and the requirements of the 
Applicable Listing Rules, and “Independent Director” 
means any one of them;  

Juristic Person a firm, corporation or other organization which is 
recognised by the Law and the Applicable Listing 
Rules as a legal entity; 

Law the Companies Act (As Revised) of the Cayman Islands 
and any amendment or other statutory modification 
thereof and every other act, order, regulation or other 
instrument having statutory effect (as amended from 
time to time) for the time being in force in the Cayman 
Islands applying to or affecting the Company, the 
Memorandum and/or these Articles, and where in these 
Articles any provision of the Law is referred to, the 
reference is to that provision as modified by any law for 
the time being in force;

Member or Shareholder a Person who is duly registered as the holder of any 
Share or Shares in the Register for the time being, 
including persons who are jointly so registered and 
“Members” or “Shareholders” means 2 or more of 
them;

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

Merger the merging of two or more constituent companies and 
the vesting of their undertaking, property and 

s aaaaaaaaaaaaaaaaaaandndndndndndndndndndndndndndndndndndndndndnddddnddddnndndddnddddndndndndnddddndndnddndndndndnddndddn
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liabilities in one of such companies as the surviving 
company within the meaning of the Law and the 
Applicable Listing Rules;

Month a calendar month; 

NTD New Taiwan Dollars;  

Ordinary Resolution a resolution:  

(a)   passed by a simple majority of votes cast by 
such Members as, being entitled to do so, vote 
in person or, in the case of any Members being 
Juristic Persons, by their respective duly 
authorised representatives or, where proxies are 
allowed, by proxy, present at a general meeting 
of the Company held in accordance with these 
Articles;  

(b)   at any time other than during the Relevant 
Period, approved in writing (in one or more 
counterparts) signed by all Members for the time 
being entitled to receive notice of and to attend 
and vote at general meetings (or being Juristic 
Persons by their duly authorized 
representatives); or 

(c)  where the Company has only one Member, 
approved in writing by such Member signed by 
such Member and the effective date of the 
resolution so adopted shall be the date on which 
the instrument is executed; 

Person 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 4; 

Private Placement  an offer by the Company of its Shares, bonds and other 
securities approved by the Commission to specific 
persons pursuant to the Applicable Listing Rules;
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Register the register of Members of the Company maintained 
in accordance with the Law at such place within or 
outside the Cayman Islands;

Register of Beneficial 
Ownership

the register of beneficial ownership of the Company 
maintained in accordance with the Law at such place 
within the Cayman Islands; 

Registered Office the registered office of the Company for the time being 
as required under the Law;

Relevant Period the period commencing from the date on which any of 
the securities of the Company first become public 
offering or registered or listed on the Emerging 
Market, the TPEx, the TWSE or any Taiwan stock 
exchange or securities market to and including the 
date immediately before the day on which none of 
such securities are so registered or listed (and so that 
if at any time registration or listing of any such 
securities is suspended for any reason whatsoever and 
for any length of time, they shall nevertheless be 
treated, for the purpose of this definition, as registered 
or listed);

R.O.C. or Taiwan the Republic of China, its territories, its possessions 
and all areas subject to its jurisdiction;

R.O.C. Courts the Taiwan Taipei District Court or any other 
competent courts in the R.O.C.;

Seal the common seal of the Company;  

Secretary any Person for the time being appointed by the 
Directors to perform any of the duties of the secretary 
of the Company and including any assistant, deputy, 
acting or temporary secretary;

Share any 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;

Share Premium Account the share premium account of the Company 
established in accordance with these Articles and the 
Law;
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Shareholder Service 
Agent

the agent licensed by the R.O.C. authorities and 
having its offices in the R.O.C. to provide shareholder 
services, in accordance with the Applicable Listing 
Rules and the Regulations Governing the 
Administration of Shareholder Services of Public 
Companies of the R.O.C. (as revised), to the 
Company;

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

Special Reserve has the meaning set out in Article 95; 

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

(a)    passed by a majority of at least two-thirds of 
votes cast by such Members as, being entitled to 
do so, vote in person or, in the case of any 
Members being Juristic Persons, by their 
respective duly authorised representatives or, 
where proxies are allowed, by proxy, present at 
a general meeting of the Company held in 
accordance with these Articles, of which notice, 
specifying (without prejudice to the power 
contained in these Articles to amend the same) 
the intention to propose the resolution as a 
Special Resolution, has been duly given;  

(b)  at any time other than during the Relevant 
Period, approved in writing (in one or more 
counterparts) signed by all Members for the time 
being entitled to receive notice of and to attend 
and vote at general meetings (or being Juristic 
Persons by their duly authorized 
representatives); or 

(c)  where the Company has only one Member, 
approved in writing by such Member signed by 
such Member and the effective date of the 
special resolution so adopted shall be the date on 
which the instrument is executed. 
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A Special Resolution shall be effective for any 
purpose for which an Ordinary Resolution is 
expressed to be required under any provision of these 
Articles;  

Spin-off an act wherein a transferor company transfers all of its 
independently operated business or any part of it to an 
existing or a newly incorporated company as 
consideration for that existing transferee company or 
newly incorporated transferee company to give shares, 
cash or other assets to the transferor company or to 
shareholders of the transferor company;

Statutory Reserve a reserve set aside in an amount equal to ten percent 
(10%) of the total amount of after-tax net profit for the 
period and other items adjusted to the then-current 
year’s undistributed earnings other than after-tax net 
profit for the period as calculated by the Company 
under the Applicable Listing Rules; 

Subordinate Company any company (a) of which a majority of the total 
outstanding voting shares or the total amount of the 
capital stock is held by the Company; (b) in which the 
Company has a direct or indirect control over the 
management of the personnel, financial or business 
operation of that company; (c) of which a majority of 
directors in such company are contemporarily acting 
as directors in the Company; or (d) of which a majority 
of the total outstanding voting shares or the total 
amount of the capital stock of such companies and that 
of the Company are held by the same Members;  

TDCC the Taiwan Depository & Clearing Corporation;  

TPEx the Taipei Exchange in Taiwan; 

Treasury Shares Shares that have been purchased by the Company and 
have not been cancelled but have been held 
continuously by the Company since they were 
purchased in accordance with the Law; and

TWSE the Taiwan Stock Exchange Corporation. 

(2)  Unless the context otherwise requires, expressions defined in the Law and used herein 
shall have the meanings so defined. 

(3) In these Articles unless the context otherwise requires: 
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(a) words importing the singular number shall include the plural number and vice-versa; 

(b) words importing the masculine gender shall include the feminine gender and neuter 
genders; 

(c) a notice provided for herein shall be in writing unless otherwise specified and all 
reference herein to "in writing" and "written" shall include printing, lithography, 
photography and other modes of representing or reproducing words in permanent 
visible form; and 

(d) "may" shall be construed as permissive and "shall" shall be construed as imperative. 

(4) Headings used herein are intended for convenience only and shall not affect the 
construction of these Articles. 

SHARES 

3. Subject to these Articles and any resolution of the Members to the contrary, the Board may, 
in respect of all Shares for the time being unissued: 

(a)  offer, issue and allot of such Shares to such Persons, in such manner, on such terms 
and having such rights and being subject to such restrictions as they may from time 
to time determine, but so that no Share shall be issued at a discount, except in 
accordance with the provisions of the Law and, if during the Relevant Period, the 
Applicable Listing Rules; and 

(b)  grant options with respect to such Shares and issue warrants or similar instruments 
with respect thereto, in accordance with the provisions of the Law and, if during the 
Relevant Period, the Applicable Listing Rules; and, for such purposes, the Board may 
reserve an appropriate number of Shares for the time being unissued. 

4. Subject to Article 5 and the sufficiency of the authorised share capital of the Company, the 
Company may issue Shares of different Classes with rights which are preferential or inferior 
to those of ordinary Shares issued by the Company (“Preferred Shares”) with the approval 
of a majority of the Directors present at a meeting attended by two-thirds or more of the total 
number of the Directors.  

5. (1) Where the Company is to issue Preferred Shares, the following shall be expressly set 
out in these Articles:  

(a)  the total number of Preferred Shares that have been authorised to be issued 
and the numbers of the Preferred Shares already issued;  

(b)  the order, fixed amount or fixed ratio of allocation of dividends, bonuses and 
other distributions on such Preferred Shares;  
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(c)  the order, fixed amount or fixed ratio of allocation of surplus assets of the 
Company, upon its liquidation, to the holders of the Preferred Shares;  

(d)  the order of or restrictions on the voting right(s) (including, where applicable, 
a statement that such Preferred Shares have no voting rights whatsoever) of 
the holders of such Preferred Shares;  

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

(f)  the method by which the Company is authorised or compelled to redeem the 
Preferred Shares, or a statement that redemption rights shall not apply.  

 (2) Subject to the Law, the Memorandum and these Articles shall be amended with the 
sanction of a Special Resolution to stipulate the rights, benefits and restrictions of 
such Preferred Shares and the number of the Preferred Shares the Company is 
authorised to issue.   

6. During the Relevant Period, subject to the sufficiency of the authorised share capital of the 
Company and these Articles, the issue of new ordinary Shares in the Company shall be 
approved by a majority of the Directors present at a meeting attended by two-thirds or more 
of the total number of the Directors.  

7. (1) The Company shall issue Shares without printing share certificates, provided that the 
Register shall be conclusive evidence of the entitlement of a Person to Shares 
recorded against his/her/its name. During the Relevant Period, whenever the 
Company issues Shares, the Company shall, in compliance with the Law and the 
Applicable Listing Rules and subject to receipt of the subscription price from each 
subscriber, deliver or cause the Shareholder Service Agent to deliver Shares by 
advising TDCC to record the number of Shares against the name of each subscriber 
within thirty (30) days from the date the Board resolves to issue Shares. The Company 
shall make a public announcement in accordance with the Applicable Listing Rules 
prior to the delivery of such Shares. 

(2)  When the total number of Shares in every issuance has been subscribed to in full, the 
Company shall immediately request each of the subscribers for payment. Where the 
Company issues Shares at a premium, the amount in excess of par value shall be 
collected at the same time with the payment for Shares. Where a subscriber delays 
payment for Shares as mentioned above, the Company shall prescribe a period of not 
less than one (1) month and call upon each subscriber to pay up, declaring that in case 
of default of payment within that prescribed period the subscriber’s right shall be 
forfeited. After the Company have made the aforesaid call, the subscribers who fail 
to pay accordingly shall forfeit their rights and the Shares subscribed to by them shall 
be otherwise sold. Under such circumstances, the Company may hold the subscriber 
liable for compensating the damage, if any, resulting from such default in payment.  ntttttttt............

Filed: 26-Aug-2024 09:50 EST

Auth Code: E43311611679www.verify.gov.ky File#: 378559

CCertified a True Copy
Downloaded and Printed on 28-Aug-2024
Registrar of Companies
Auth Code: J90821035866

-43-



(3)  The Company shall not issue bearer Shares.  

(4) The Company shall not issue any unpaid Shares or partial paid-up Shares to any 
Person. For the avoidance of doubt, a subscriber who fails to pay up the Shares 
pursuant to Paragraph (2) of this Article will not be considered a Member until the 
Shares to be subscribed are paid in full, and only if the Shares the subscriber 
subscribed have been paid in full may the subscriber's name be entered in the Register. 

(5)  The Company shall neither issue Shares without par value nor convert its Shares from 
Shares with par value to Shares without par value.  

8. During the Relevant Period:  

(a)     upon each issuance of new Shares, the Board may reserve not more than fifteen percent 
(15%) of the new Shares for subscription by the Employees pursuant to the Law and 
the Applicable Listing Rules; and 

(b)      where the Company issues new Shares for cash consideration, after the Board 
reserving certain percentage of the new Shares for subscription by the Employees 
pursuant to Subparagraph (a) of this Article, the Company shall allocate ten percent 
(10%) (or such greater percentage as the Company by an Ordinary Resolution 
determines) of the total number of the new Shares to be issued for offering in the 
R.O.C. to the public unless (i) the Commission, the TPEx and/or the TWSE (where 
applicable) considers such public offering unnecessary or inappropriate or (ii) the 
Applicable Listing Rules provide otherwise. 

9. During the Relevant Period, subject to an Ordinary Resolution, upon each issuance of new 
Shares for cash consideration, the Company shall, after reserving the portion of new Shares 
for subscription by the Employees and public offering in the R.O.C. pursuant to Article 8, 
first offer such remaining new Shares, by a public announcement and a written notice to each 
existing Member respectively, stating that in case any such existing Member fails to confirm 
his/her/its subscription within the prescribed period his/her/its subscription right shall be 
forfeited, for the subscription of each such existing Member in proportion to the number of 
Share(s) held by him/her/it, provided that:  

(a)  where any fractional Share held by a Member is insufficient to subscribe for one new 
Share, the fractional Shares being held by several Members may be combined for 
joint subscription of one or more integral new Shares or for subscription of new 
Shares in the name of a single Member;  

(b)  the existing Member(s) may assign and transfer his subscription right to other Persons 
independently of his original Shares; and 

(c) new Shares left unsubscribed may be offered to the public or to specific Persons 
through negotiation.  
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10. (1) Subparagraph (a) of Article 8 and Article 9 shall not apply whenever the new Shares are 
issued due to the following reasons: 

(a) in connection with a Merger or a Consolidation of the Company or a Spin-off of 
the Company's business, or pursuant to any reorganisation of the Company save 
as otherwise provided by these Articles;  

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

(c) in connection with distribution of the Employees’ compensation;  

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

(e) in connection with meeting the Company’s obligation under share subscription 
warrant or Preferred Shares vested with rights to acquire Shares; or 

(f) in connection with issuance of new Shares to the existing Members by 
capitalisation of the Company’s reserves in accordance with these Articles. 

(2) Article 8 and Article 9 shall not apply to any of the following circumstances: 

(a)  the Company, as the surviving company, issues new Shares for a Merger, or the 
Company issues new shares for the Merger between its subsidiary and other 
companies; 

(b)  all new Shares are issued as consideration for being acquired by the other 
company with the intention of takeover; 

(c)  all new Shares are issued as consideration for the acquisition of issued shares, 
business, or assets of other companies; 

(d)  new Shares are issued for the share exchange entered into by the Company,  

(e)  new Shares are issued for a Spin-off effected by the transferor company; 

(f)    new Shares are issued in connection with any Private Placement conducted pursuant 
to Article 13; or  

(g)      new Shares are issued in connection with any other event otherwise prohibited, 
limited, restricted or exempted to so apply pursuant to the Law and/or the 
Applicable Listing Rules. 

(3) New Shares issued for any of the circumstances in the preceding Paragraph may be paid 
up in cash or assets as required for the business of the Company. 
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11. During the Relevant Period, subject to the Applicable Listing Rules, the Company may, upon 
adoption of a resolution passed by a majority of the Directors present at a meeting of the 
Board attended by two-thirds or more of the total number of Directors, enter into a share 
subscription right agreement with the Employees whereby such Employees may subscribe, 
within a specific period of time, for a specific number of Shares of the Company at an agreed 
subscription price. Upon execution of the said agreement, the Company shall issue to each 
of such Employees a share subscription warrant. Such issued share subscription warrant shall 
be non-assignable, except for transfer by inheritance or intestacy.  

12. During the Relevant Period, the Company may issue new Shares with restricted rights to 
Employees of the Company and/or its Subordinate Companies, subject to approval of 
Shareholders at a general meeting by a majority of the Shareholders present who represent 
two-thirds or more of the total issued and outstanding Shares, and in the event the total 
number of shares represented by the Shareholders present at a general meeting is less than 
the percentage of the total issued and outstanding Shares required in the preceding sentence, 
a resolution related thereto may be adopted by two-thirds of the voting rights exercised by 
the Shareholders present at the general meeting who represent a majority of the total issued 
and outstanding Shares, provided that Articles 8 and 9 shall not apply. In respect of the 
issuance of Shares to Employees in the preceding sentence, the number of Shares to be issued, 
issue price, issue conditions, restrictions and other matters shall be subject to the Applicable 
Listing Rules and the Law. 

13. (1) During the Relevant Period and subject to the Applicable Listing Rules, the Company 
may, with the sanction of a Special Resolution, conduct a Private Placement with any 
of the following Persons in the R.O.C.: 

(a) banks, bills finance enterprises, trust enterprises, insurance enterprises, 
securities enterprises, or other Juristic Persons or institutions approved by the 
Commission; 

(b) natural persons, Juristic Persons, or funds meeting the conditions prescribed by 
the Commission; or 

(c) directors, supervisors, officers and managers of the Company or its affiliated 
enterprises. 

(2) Subject to the preceding paragraph, the Board may resolve by a majority of the 
Directors presents at a meeting attended by two-thirds or more of the total numbers 
of the Directors that a Private Placement of ordinary corporate bonds be carried out 
by installments within one year of the date of such resolution. 

14. The Company may by a Special Resolution reduce its share capital in the manner authorised, 
and subject to any conditions prescribed, by the Law and the Applicable Listing Rules.

15. During the Relevant Period, any issuance, conversion or cancellation of the Shares or any 
other equity securities (including but not limited to warrants, options or bonds), capitalisation 
and shareholder services, shall comply with the Law, the Applicable Listing Rules and the 
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Regulations Governing the Administration of Shareholder Services of Public Companies of 
the R.O.C. (as revised). 

MODIFICATION OF RIGHTS 

16. Whenever the share capital of the Company is divided into different Classes of Shares, 
including where Preferred Shares are issued, subject to Article 46 and in addition to a Special 
Resolution, the special rights attached to any Class shall be varied or abrogated with the 
sanction of a Special Resolution passed at a separate general meeting of the holders of the 
Shares of such Class. To every such separate general meeting and all adjournments thereof, 
all the provisions of these Articles relating to general meetings of the Company and to the 
proceedings thereat shall mutatis mutandis apply. 

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

REGISTER AND REGISTER OF BENEFICIAL OWNERSHIP 

18. (1) Subject to the Law, the Board shall cause to be kept the Register at such place within 
or outside the Cayman Islands as it deems fit. During the Relevant Period, the Register 
shall be entered therein the particulars required under the Law and the Applicable 
Listing Rules, and shall be made available at its Shareholder Service Agent’s office 
in the R.O.C. The Board or any other authorized conveners of general meetings of the 
Company may request that the Company or the Company’s Shareholder Service 
Agent provide a copy of the Register for inspection. 

(2) The Board shall cause to be kept and maintained the Register of Beneficial Ownership 
at the Registered Office of the Company as may be required under the applicable laws. 

19. Notwithstanding anything contained in these Articles and subject to the Law, during the 
Relevant Period, the relevant information of the Members shall be recorded by TDCC, and 
the Company shall recognize each person identified in the records provided by TDCC to the 
Company as a Member and such records shall form part of the Register as at the date of 
receipt of such records by the Company. 

REDEMPTION AND REPURCHASE OF SHARES

20. (1) Subject to the Law and these Articles, Shares may be issued on the terms that they 
are, or at the option of the Company or the holder are, to be redeemed on such terms 
and in such manner as the Company, before the issue of the shares, may by Special 
Resolution determine.  
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(2) All Preferred Shares may be redeemed in accordance with the provisions of the Law, 
provided that the privileges accorded to holders of the Preferred Shares by these 
Articles shall not be impaired under the Law and the Applicable Listing Rules. 

21. (1) Subject to the Law, the Applicable Listing Rules and these Articles, upon the approval 
of a majority of the Directors present at a Board meeting attended by two-thirds or 
more of Directors, the Company may purchase its own Shares.  

(2) During the Relevant Period: 

(a) The number of Shares to be purchased by the Company from time to time 
shall not exceed ten percent (10%) of the total number of issued and 
outstanding Shares and the total amount of the Shares to be purchased by 
the Company shall not exceed the aggregate amount of retained profits, 
premium on capital stock, and realized Capital Reserve. 

(b) Such resolutions of the Board approving purchases of Shares and the 
implementation thereof (including the failure of any purchase of Shares as 
approved by such resolutions, if any) shall be reported to the Shareholders 
at the next general meeting of the Company. 

22. (1) Shares repurchased, redeemed or acquired (by way of surrender or otherwise) by the 
Company shall be cancelled immediately or held as Treasury Shares, upon such terms 
and manner and subject to such conditions as the Board thinks fit. 

(2) During the Relevant Period, all matters relating to the Company’s redemption and 
repurchase of Shares shall be subject to the Law and the Applicable Listing Rules. 

23. (1) Subject to the Law, for so long as the Company holds Treasury Shares, the Company 
shall be entered in the Register as the holder of the Treasury Shares, provided that: 

(a) 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;  

(b) the Treasury Shares shall not be pledged or encumbered in any manner 
whatsoever; 

(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; and 

(d)  no dividend/bonus 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 made to the 
Company, in respect of a Treasury Share. 
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(2) Subject to the Law and these Articles, any or all Treasury Shares may at any time be 
canceled or transferred to any person (including the Employees; the qualifications of 
such employees shall be determined by the Board, subject to Paragraph (5) of this 
Article) upon such terms and manner and subject to such conditions as the Board 
thinks fit. The Board may determine, at its discretion, the terms and conditions 
(including a lock-up period restricting the transfer of any Treasury Shares transferred 
to the Employees pursuant to this Paragraph (2) for a term of up to two (2) years) of 
such transfer. 

(3) A sum equal to the consideration (if any) received by the Company pursuant to the 
transfer of Treasury Share(s) shall be credited in accordance with the Law. 

(4) Subject to Paragraph (5) of this Article and the Law, the Company may, by way of a 
Special Resolution passed at the next general meeting of the Company, transfer the 
Treasury Shares to the Employees for a price that is below the average price that the 
Company has paid to purchase such Treasury Shares (the “Discount Transfer”), 
provided that the following matters shall be specified in the notice of such general 
meeting with the description of their major contents, and shall not be proposed as ad 
hoc motions: 

(a)  the transfer price of the Treasury Shares as determined by the Board, the 
discount rate used for the Discount Transfer, and the calculation basis of the 
Discount Transfer, and the basis of such determination; 

(b)  the amount of the Treasury Shares to be transferred pursuant to, and the 
purpose of, the Discount Transfer, and the basis of such determination; 

(c)  the qualification and terms of the Employees to whom the Treasury Shares 
are transferred and the amount of Treasury Shares for which such 
Employees may subscribe pursuant to the Discount Transfer; 

(d) matters that the Board is of the opinion that may affect Shareholders' equity, 
including: 

(i) any expenses that may be incurred and dilution of per share profit, if any, 
due to the Discount Transfer in accordance with the Applicable Listing 
Rules; and 

(ii) any burden on the Company caused by the Discount Transfer in 
accordance with the Applicable Listing Rules. 

(5) The total aggregate amount of the Treasury Shares to be transferred to the Employees 
pursuant to the Discount Transfer in accordance with Paragraph (4) of this Article 
shall not exceed five percent (5%) of the total number of issued and outstanding 
Shares of the Company, and each Employee shall not subscribe for more than point 
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five percent (0.5%) of the total issued and outstanding Shares of the Company in 
aggregate. 

24. (1)     Notwithstanding anything to the contrary contained in these Articles but subject to the 
Law, the Company may carry out a compulsory purchase and cancellation of its 
Shares on a pro rata basis (rounded up or down to the nearest whole number) among 
the Shareholders in proportion to the number of Shares held by each such Shareholder 
subject to approval by a Special Resolution. The purchase price payable to the 
Shareholders in connection with a purchase of Shares described in the preceding 
sentence may be paid in cash or in kind. Where any purchase price is paid in kind, the 
type of such payment in kind and the corresponding amount of such substitutive 
distribution shall be subject to approval by a Special Resolution as well as individual 
consent by the Shareholder(s) receiving such payment in kind. Prior to convening the 
general meeting for approving such purchase of Shares, the Board shall determine the 
monetary equivalent value of any purchase price to be paid in kind and have such 
value audited and certified by a certified public accountant in the R.O.C. 

(2)       For the avoidance of doubt, where the proposed purchase and cancellation of Shares 
is not on a pro rata basis, such purchase and cancellation shall be made only at any 
time other than during the Relevant Period, and subject to the Law and the Applicable 
Listing Rules, the Board is empowered to authorize and carry out such repurchase 
and cancellation without approval by Special Resolution in accordance with the 
preceding paragraph. 

TRANSFER AND TRANSMISSION OF SHARES 

25. Subject to the Law and the Applicable Listing Rules and unless otherwise provided by these 
Articles, the Shares shall be freely transferable. 

26. The Company shall not be obligated to recognize any transfer or assignment of Shares unless 
the name/title and residence/domicile of the transferor and transferee have been recorded in 
the Register. The registration of transfers may be suspended when the Register is closed in 
accordance with Article 28.

NON-RECOGNITION OF TRUSTS 

27. Except as required by Law or the Applicable Listing Rules, no person shall be recognised 
by the Company as holding any Share upon any trust, and the Company shall not, unless 
required by Law or the Applicable Listing Rules, be bound by or be compelled in any way 
to recognise (even when having notice thereof) any equitable, contingent, future or actual 
interest in any Share (except only as otherwise provided by these Articles, the Law or the 
Applicable Listing Rules otherwise requires or under an order of a court of competent 
jurisdiction) or any other rights in respect of any Share except an absolute right to the 
entirety thereof in the registered holder. 
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CLOSING REGISTER OR FIXING RECORD DATE 

28. (1)  The Board may fix in advance the record date(s) for (a) determining the Members 
entitled to receive any dividend/bonus, distribution or issue; (b) determining the 
Members entitled to receive notices of, attend or vote at any general meeting or any 
adjournment thereof in person, by proxy, way of a written ballot or by way of 
electronic transmission; and (c) any other purposes as determined by the Board. In 
the event the Board designates the record date(s) for (b) in accordance with this 
Article, such record date(s) shall be date(s) prior to the general meeting. 

(2) During the Relevant Period, subject to the Law, for the purposes of (a) determining 
the Members entitled to receive any dividend/bonus, distribution or issue; and (b) 
determining the Members entitled to receive notices of, attend or vote at any general 
meeting or any adjournment thereof, the Board shall fix the period that the Register 
shall be closed for transfers (the “Book Closure Period”) at least for a period of sixty 
(60) days before the date of each annual general meeting, thirty (30) days before the 
date of each extraordinary general meeting and five (5) days before the target date for 
a dividend, bonus or other distribution. For the purpose of calculating the Book 
Closure Period, the respective convening date of the general meeting or the relevant 
target date shall be included.  

GENERAL MEETINGS 

29. The Company shall in each year hold a general meeting as its annual general meeting, and 
the day and the time of an annual general meeting shall be determined by the Board 
PROVIDED HOWEVER that during the Relevant Period, an annual general meeting shall 
be convened within six months after close of each financial year or such other period as may 
be permitted by the Commission, the TPEx or the TWSE (where applicable). The annual 
general meeting shall be convened by the Board.  

30. All general meetings other than annual general meetings shall be called extraordinary general 
meetings. The Board may, whenever they think fit, convene an extraordinary general meeting 
of the Company. 

31. During the Relevant Period, all general meetings to be held in physical locations shall be held 
in the R.O.C. At any time other than during the Relevant Period, the Board may convene any 
general meeting at such place as it deems fit. 

32. (1)    Any one or more Member(s) may, by depositing the requisition notice specifying the 
proposals to be resolved and the reasons thereof, request the Board to convene an 
extraordinary general meeting, provided that such Member or Members continuously 
holds at least three percent (3%) of the issued Shares of the Company as at the date 
of deposit of the requisition notice for a period of at least one year immediately prior 
to that date. If the Board does not give notice to Members to convene such meeting 
within fifteen (15) days after the date of the requisition notice, the proposing 
Member(s) may convene a general meeting.  
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(2)    Any one or more Member(s) continuously holding more than half of the total issued 
Shares of the Company for a period of no less than three (3) months may convene an 
extraordinary general meeting. The number of Shares held by such Member or 
Members and the holding period of which such Member or Members hold such 
Shares shall be calculated and determined based on the Register as of the first day of 
the Book Closure Period. 

33. During the Relevant Period, the Company shall engage a Shareholder Service Agent within 
the R.O.C. to handle the administration of general meetings, including but not limited to, the 
voting matters. 

NOTICE OF GENERAL MEETING 

34. (1)   During the Relevant Period, at least thirty (30) days’ notice of an annual general meeting 
and fifteen (15) days’ notice of an extraordinary general meeting shall be given to each 
Member, and subject to the Law and the Applicable Listing Rules, the Company may 
make a public announcement of a notice of general meeting to Members holding less 
than 1,000 Shares instead of delivering the same to each Member. The period of notice 
shall be exclusive of the day on which it is served and of the day on which the general 
meeting is to be held. Such notice shall be in writing, shall specify the place, the day 
and the time of meeting and the agenda and the proposals to be resolved at the general 
meeting and shall be given in the manner hereinafter described or be given via 
electronic communications if previously consented by the Members and permitted by 
the Law and the Applicable Listing Rules.  

(2)    At any time other than the Relevant Period, at least five (5) days’ notice in writing shall 
be given of an annual general meeting or any other general meeting PROVIDED 
HOWEVER that notice may be waived by all the Member either at or before the 
meeting is held PROVIDED FURTHER that notice or waiver thereof may be given by 
email, telex or telefax. At any time other than the Relevant Period, a general meeting 
may be convened by such shorter notice with the consent of a majority in number of 
the Members having the right to attend and vote at the meeting, being a majority 
together holding not less than ninety-five percent (95%) in nominal value of the Shares 
giving that right.  

35. (1)  During the Relevant Period, the Company shall make public announcements with 
regard to notice of general meeting, proxy form, summary information and details 
about items to be proposed at the meeting for approval, discussion, election or dismissal 
of Directors at least thirty (30) days prior to any annual general meeting or at least 
fifteen (15) days prior to any extraordinary general meeting. 

(2)  During the Relevant Period, 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 57, 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. 
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36. The following matters shall not be considered, discussed or proposed for approval at a general 
meeting unless they are specified in the notice of general meeting with the description of 
their major contents; the major contents may be posted on the website designated by the 
R.O.C. competent authorities or the Company, and such website shall be indicated in the 
notice: 

(a) any election or removal of Director(s); 

(b) any alteration of the Memorandum and/or these Articles; 

(c) any capital reduction or compulsory purchase and cancellation of Shares pursuant to 
Paragraph (1) of Article 24; 

(d) applying for the approval of ceasing the status as a public company; 

(e) any dissolution, voluntary winding-up, Merger, share exchange, Consolidation or Spin-
off of the Company; 

(f) entering into, amending, or terminating any contract for lease, management or regular 
joint operation of the Company’s whole business; 

(g) the transfer of the whole or any material part of the Company’s business or assets; 

(h) the acquisition of the whole business or assets of a Person, which has a material effect 
on the operation of the Company; 

(i) carrying out a Private Placement of any equity-type securities issued by the Company; 

(j) granting a waiver to a Director’s non-competition obligation or approving a Director 
to engage in activities in competition with the Company; 

(k) distributing dividends, bonuses or other distributions payable on or in respect of the 
Share in whole or in part by way of issuance of new Shares; and 

(l) capitalisation of the Company’s Statutory Reserve, the Share Premium Account and/or 
the income from endowments received by the Company in the Capital Reserve, by 
issuing new Shares and/or cash to its existing Members. 

37. During the Relevant Period, the Company shall prepare a manual for each general meeting, 
and such manual and relevant materials shall be published on the website designated by the 
Commission, the TPEx or the TWSE (where applicable) twenty-one (21) days prior to the 
scheduled date of the relevant annual general meeting and fifteen (15) days prior to the 
scheduled date of the relevant extraordinary general meeting pursuant to the Applicable Listing 
Rules. However, in the event the Company’s total paid-in capital as of the close of the most 
recent financial year reaches NT$2 billion or more, or when the aggregate number of Shares 
held by the foreign investors and Mainland Chinese investors reached thirty percent (30%) or 
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more as recorded in the Register at the time of holding of the general meeting in the most 
recent financial year, the Company shall upload the electronic files of the abovementioned 
manual and relevant materials thirty (30) days prior to the scheduled date of the relevant annual 
general meeting. 

38. The accidental omission to give notice of a general meeting to, or the non-receipt of a notice 
of a general meeting by, any Member entitled to receive notice shall not invalidate the 
proceedings of that general meeting. 

PROCEEDINGS AT GENERAL MEETINGS 

39.   (1)  No business, other than the appointment of a chairman of the meeting, shall be 
transacted at any general meeting unless a quorum of Members is present at the time 
when the meeting proceeds to business. Save as otherwise provided by these Articles, 
at least two Members present in person or by proxy or (in the case of a Member being 
a corporation) by its duly authorised representative representing more than one-half of 
the total issued and outstanding Shares with voting rights shall be a quorum of 
Members for all purposes. 

(2)   When a general meeting is held, a Member may participate in the general meeting 
through the medium of video conference call or any other form of communications 
designated and announced by the competent authority set forth in the Company Act of 
the R.O.C.; provided that in case of calamities, unforeseen incidents, or force majeure, 
the competent authority set forth in the Company Act of the R.O.C. may announce and 
designate that during a prescribed period the Company shall hold a general meeting by 
means of video conference call or any other form of communications without regard to 
lack of express provisions in these Articles. A Member participating in this way is 
deemed to be present in person at the general meeting. 

(3)  During the Relevant Period, with respect to participation of a general meeting through 
the medium of video conference call referred to in the preceding Paragraph, the 
Company shall comply with the conditions, operating procedures and other matters 
prescribed by the Applicable Listing Rules. 

40. (1)  During the Relevant Period, one or more Member(s) holding one percent (1%) or more 
of the total issued Shares of the Company may submit to the Company not more than 
one proposal in writing or by way of electronic transmission for resolution at an annual 
general meeting. 

(2)   During the Relevant Period, prior to the commencement of the period in which the 
Register is closed for transfers before an annual general meeting, the Company shall 
make a public announcement of the place and the period for Members to submit 
proposals; provided that the period for submitting such proposals shall not be less than 
ten (10) days. 

(3)  The Member who has submitted a proposal shall attend, in person or by a proxy, such suuuuuuuusuusuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuchchchchchchchchchchchchchchchchchhchchchchchchchchhchchchhhchhchchhchchchhchhchchhchhhhhhh
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general meeting whereat his proposal is to be discussed and shall take part in the 
discussion of such proposal. 

(4)  The Board shall include a proposal submitted by Member(s) unless: 

(a) the proposal involves matters which cannot be settled or resolved at a general 
meeting under the Law, the Applicable Listing Rules and these Articles; 

(b) the number of Shares held by the proposing Member(s) is less than one percent 
(1%) of the total issued Shares in the Register upon commencement of the Book 
Closure Period before the relevant annual general meeting of the Company;  

(c) the proposal contains more than one matter; 

(d) the proposal contains more than three hundred (300) words; or 

(e) the proposal is submitted after the expiration of the specified period announced by 
the Company for submitting proposals. 

(5)  If a proposal submitted by Member(s) is intended to urge the Company to promote 
public interests or fulfil its social responsibilities, the Board may include the proposal 
notwithstanding that the circumstances set forth in the Subparagraph (a) of the 
preceding Paragraph (4) of this Article applies. 

(6)  The Company shall, prior to the despatch of a notice of the relevant annual general 
meeting, inform all the proposing Members of whether their proposals are accepted or 
not, and shall list in the notice of the relevant annual general meeting all the accepted 
proposals. The Board shall explain at the relevant annual general meeting the reasons 
for excluding any proposal submitted by Members. 

41. The Chairman shall preside as chairman at every general meeting of the Company convened 
by the Board. For a general meeting convened by any Person other than the Board, such Person
shall act as the chairman of that meeting; provided that if there are two or more Persons jointly 
convening such meeting, the chairman of the meeting shall be elected from those Persons. 

42. If at any general meeting the Chairman is not present or is unwilling to act as chairman, he 
shall appoint one of the Directors to act on his behalf. In the absence of such appointment, the 
Directors present may choose one of them to be the chairman of that general meeting. 

43. A general meeting may be adjourned by the Company by an Ordinary Resolution from place 
to place within five (5) days, but no business shall be transacted at any adjourned meeting 
other than the business left unfinished at the meeting from which the adjournment took place. 
When a general meeting is adjourned for more than five (5) days, notice of the time and 
location of the adjourned meeting shall be given as in the case of an original meeting.  

44. At any general meeting, a resolution put to the vote of the meeting shall be decided on a poll. polllllllllllllllllllllllllllllllllllllllll............
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45. Unless otherwise expressly required by the Law, the Applicable Listing Rules or these Articles, 
any matter proposed for approval by the Members at a general meeting shall be passed by an 
Ordinary Resolution. 

46. (1)  Subject to the Law and the Applicable Listing Rules, the Company may by a Special 
Resolution:  

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

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

(c) acquire the whole business or assets of a Person, which has a material effect on the 
operation of the Company;  

(d) distribute dividends, bonuses or other distributions in whole or in part by way of 
issuance of new Shares; 

(e) effect any Spin-off of the Company; 

(f) enter into any share exchange; 

(g) authorise a plan of Merger or Consolidation involving the Company; 

(h) resolve that the Company be wound up voluntarily for reasons other than the 
reason provided in Article 47;  

(i) carry out a Private Placement; 

(j) grant a waiver to a Director’s non-competition obligation, or approve a Director to 
engage in activities in competition with the Company; 

(k) change its name; 

(l) change the currency denomination of its share capital; 

(m) increase the share capital by such sum, to be divided into new Shares of such 
Classes of such par value, as the resolution shall prescribe; 

(n) consolidate and divide all or any of its share capital into Shares of a larger par 
value than its existing Shares; 

(o) subdivide its existing Shares, or any of them, into Shares of a smaller par value 
than is fixed by the Memorandum;  
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(p) cancel any Shares that, at the date 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;  

(q) subject to these Articles (including without limitation Articles 16 and 17), alter or 
amend the Memorandum or these Articles, in whole or in part;  

(r)  reduce its share capital and any fund of the capital redemption reserve in any 
manner authorised by the Law and the Applicable Listing Rules;  

(s) appoint an inspector to examine the affairs of the Company under the Law; 

(t) [Intentionally Deleted]; and 

(u) apply for the approval of ceasing the status as a public company. 

(2)   Notwithstanding anything contained in these Articles, unless otherwise provided by the 
Law and the Applicable Listing Rules, in case the Company is dissolved after 
participating in the merger/consolidation or the Company is delisted from the TPEx or 
TWSE due to the general transfer (or the assignment of all rights and delegation of all 
duties of the Company), the transfer of business or assets of the Company, any share 
exchange or any Spin-off entered into or carried out by the Company while the 
surviving, transferee, existing or newly incorporated company is not a listed company 
(including TWSE/TPEx listed company), any such action aforementioned shall be 
approved by the affirmative vote of at least two-thirds (2/3) of the total votes cast by 
the Members of the Company. 

47. Subject to the Law and the Applicable Listing Rules, the Company may by an Ordinary 
Resolution resolve that the Company be wound up voluntarily if the Company is unable to pay 
its debts as they fall due.  

48. (1)    Subject to the compliance with the Law, in the event any of the resolutions with respect 
to the matter(s) as set out in Subparagraph (a), (b) or (c) of Paragraph (1) of Article 46 
is adopted at a general meeting, a Member who has notified the Company in writing of 
his objection to such proposal prior to that meeting and subsequently raised his 
objection at the meeting may request the Company to purchase all of his Shares at the 
then prevailing fair price; provided, however, that no Member shall have the 
abovementioned appraisal right if the resolution to be adopted is in relation to the 
matter(s) set out in Subparagraph (b) of Paragraph (1) of Article 46 and at the same 
meeting the resolution for the winding up of the Company is also adopted.   

(2)  Subject to the compliance with the Law, in the event that the Company resolves to carry 
out any Spin-Off, Consolidation, Merger, acquisition or share exchange (collectively, 
the "Merger and Acquisition"), a Member expressing his dissent in accordance with 
the Applicable Listing Rules may request the Company to purchase all of his Shares at 
the then prevailing fair price.  
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(3)  Without prejudice to the Law, a Member who votes against or waives his voting right 
at the meeting may request the Company to repurchase all of his Shares pursuant to 
Paragraphs (2) of this Article. In the event the Company and such Member fail to reach 
an agreement on the purchase price within sixty (60) days following the date of the 
resolution, the Company shall, within thirty (30) days after such sixty (60) days period, 
file a petition against all Members who fail to reach such an agreement (collectively, 
the "Dissenting Members") with the R.O.C. Courts for a ruling on the appraisal price, 
and may designate Taiwan Taipei District Court of the R.O.C. as the court of first 
instance. Any and all votes waived by a Member referred to in this Paragraph shall not 
be counted toward the number of votes represented by the Members present at a general 
meeting. 

(4)  Without prejudice to the Law, a Member making a request pursuant to Paragraphs (1) 
or (2) of this Article shall make such request in writing within twenty (20) days after 
the date of the general meeting adopting resolutions with respect to the matter(s) as set 
out in Subparagraph (a), (b) or (c) of Paragraph (1) of Article 46 or the Merger and 
Acquisition, and specify the repurchase price. If the Member and the Company reach 
an agreement on the repurchase price, the Company shall pay for the Shares to be 
repurchased within ninety (90) days after the date of the general meeting adopting such 
resolutions. In case no agreement is reached, the Company shall pay the fair repurchase 
price determined at its discretion to the Dissenting Members with whom the Company 
fail to reach an agreement within ninety (90) days after the date of the general meeting 
adopting such resolutions. If the Company fails to pay the price, it shall be considered 
to have accepted the repurchase price proposed by such Dissenting Members.  

(5)  Notwithstanding Paragraphs (2), (3) and (4) of this Article, nothing under this Article 
shall restrict or prohibit a Member from exercising his right under section 238 of the 
Companies Act (As Revised) of the Cayman Islands and any amendment or other 
statutory modification thereof to payment of the fair value of his shares upon dissenting 
from a Consolidation or Merger.  

49. In case the procedure for convening a general meeting in which a resolution is adopted or the 
method of adopting a resolution is in violation of the Law, the Applicable Listing Rules or 
these Articles, a Member may, if and to the extent permitted under the Law, within thirty (30) 
days from the date of the resolution, submit a petition to the Taiwan Taipei District Court of 
the R.O.C., as applicable, for an appropriate remedy, including but not limited to, requesting 
the court to invalidate and cancel the resolution adopted therein.

50. Notwithstanding anything to the contrary provided for in these Articles, at any time other than 
during the Relevant Period, a resolution (including a Special Resolution) in writing (in one or 
more counterparts) signed by all Members for the time being entitled to receive notice of and 
to attend and vote at general meetings (or being Juristic Persons by their duly authorized 
representatives) shall be as valid and effective as if the same had been passed at a general 
meeting of the Company duly convened and held. 

51. The proceedings regarding general meetings and the voting in general meetings not provided 
for in these Articles shall be governed by the internal rules of the Company, as adopted and 
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amended by the Company by an Ordinary Resolution from time to time; during the Relevant 
Period, such internal rules shall be in compliance with the Law and the Applicable Listing 
Rules.  

VOTES OF MEMBERS

52. Subject to any rights and restrictions as to voting for the time being attached to any Share by 
or in accordance with these Articles, at any general meeting, every Member present in person 
(or in the case of a Member being a corporation, by its duly authorised representative) or by 
proxy shall have one vote for each Share registered in his/her/its name in the Register. 

53. In the case of joint Members, the joint Members shall select a representative among them to 
exercise their voting powers and the vote cast by such representative, whether in person or by 
proxy, shall be accepted to the exclusion of the votes of the other joint Members. 

54. A Shareholder who holds Shares for the benefit of others need not use all his votes or cast all 
the votes he holds in the same way as he uses his votes in respect of Share he holds for himself. 
The qualifications, scope, methods of exercise, operating procedures and other requirements 
for separate votes shall be in compliance with the Applicable Listing Rules. 

55. Any corporation which is a Member of the Company may, by resolution of its board or other 
governing body, authorise such natural person as it thinks fit to act as its representative at any 
general meeting or at any meeting of a Class of Members of the Company. 

56. (1)    Subject to the Law and the Applicable Listing Rules, Shares held by the following 
persons shall not be counted in the total number of issued Shares of the Company which 
are entitled to vote for when calculating the quorum at a general meeting and Members 
belonging to the following persons shall abstain from voting in respect of all Shares 
held by them: 

(a) the Company itself (if such holding is permitted by the Law); 

(b) any entity in which the Company is legally or beneficially interested in more than 
fifty percent (50%) of its issued and voting share capital or equity capital; or 

(c) any entity in which the Company and (i) its holding company, and (ii) its 
Subordinate Company are legally or beneficially, directly or indirectly, interested 
in more than fifty percent (50%) of its issued and voting share capital or equity 
capital. 

(2)   Any Member who bears a personal interest that may conflict with and impair the interest 
of the Company in respect of any matter proposed for consideration and approval at a 
general meeting shall abstain from voting in respect of all the Shares that such Member 
should otherwise be entitled to vote, on his behalf or as a proxy or corporate 
representative, with respect to the said matter. Any and all votes cast by such Member(s) 
shall not be counted in determining the number of votes for or against such matter. 

( )
.
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(3)    Where any Director, who is also a Shareholder of the Company, creates or has created 
any charge, mortgage, encumbrance or lien in respect of Shares held by such Director 
(the "Charged Shares") exceeding fifty percent (50%) of total Shares held by such 
Director at the time of his/her latest appointment as Director, such Director shall refrain 
from exercising its voting rights on the Shares representing the difference between the 
Charged Shares and fifty percent (50%) of total Shares held by such Director at the 
time of his/her latest appointment as Director, and such Shares shall not carry the voting 
rights and shall not be counted toward the number of votes represented by the 
Shareholders present at a general meeting but shall be included in the quorum. 

57. To the extent permitted by the Law, the Board may resolve that the voting power of a Member 
at a general meeting may be exercised by way of a written ballot or by way of electronic 
transmission.  The method for exercising such voting power shall be described in the general 
meeting notice to be given to the Members if the voting power may be exercised by way of a 
written ballot or electronic transmission.  Notwithstanding the foregoing, during the Relevant 
Period, subject to the Applicable Listing Rules, the Company shall adopt the electronic 
transmission as one of the methods for exercising the voting power of a Member. Any Member 
who intends to exercise his voting power by way of a written ballot or by way of electronic 
transmission shall serve the Company with his voting decision at least two (2) days prior to 
the date of such general meeting. Where more than one voting decision are received from the 
same Member by the Company, the first voting decision shall prevail, unless an explicit written 
statement is made by the relevant Member to revoke the previous voting decision in the later-
received voting decision.  A Member who exercises his voting power at a general meeting by 
way of a written ballot or by electronic transmission shall be deemed to have appointed the 
chairman of the general meeting as his proxy to vote his Shares at the general meeting only in 
the manner directed by his written instrument or electronic document.  The chairman of the 
general meeting as proxy shall not have the power to exercise the voting rights of such 
Members with respect to any matters not referred to or indicated in the written or electronic 
document, impromptu proposal and/or any amendment to resolution(s) proposed at the said 
general meeting.  For the purpose of clarification, such Members voting in such manner shall 
be deemed to have waived their voting rights with respect to any extemporary matters or 
amendment to resolution(s) proposed at the general meeting.  

58. In case a Member who has cast his votes by a written instrument or by way of electronic 
transmission intends to attend the relevant general meeting in person, he shall, at least two (2) 
day prior to the date of the general meeting, revoke such votes by serving a notice in the same 
manner as he cast such votes. In the absence of a timely revocation of such votes, such votes 
shall remain valid.  

PROXY

59. (1)    A Member may appoint a proxy to attend a general meeting on his behalf by executing 
a proxy form produced by the Company stating therein the scope of power authorized 
to the proxy. A proxy need not be a Member. 

(2)      During the Relevant Period, subject to the Law and unless otherwise provided in these 
Articles, forms of instrument of proxy for use at a general meeting shall be produced 
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by the Company specifying therein (a) the instructions for filling out the form, (b) the 
matters to be entrusted by the Member or to be voted upon pursuant to such proxy, and 
(c) the basic information of the Member as appointor, the proxy and the proxy solicitor 
(if any) and shall be sent out together with the notice of general meeting to all Members 
on the same day. 

60. A Member may only appoint one proxy for each general meeting irrespective of how many 
Shares he holds and shall serve an executed proxy in compliance with the preceding Article to 
the Company or its Shareholder Service Agent as the case may be no later than five (5) days 
prior to the date of the general meeting. In case the Company receives two or more proxies 
from one Member, the one received first by the Company shall prevail unless an explicit 
statement by the Member to revoke such proxy is made in the subsequent proxy, provided this 
subsequent proxy is received no later than five (5) days prior to the date of the general meeting.  

61. In case a Member who has served a proxy intends to attend the relevant general meeting in 
person or to exercise his voting power by way of a written ballot or electronic transmission, 
he shall, at least two (2) days prior to the date of the general meeting, revoke such proxy by 
serving a separate written notice to the Company or Shareholder Service Agent. Otherwise, 
the votes cast by the proxy at the general meeting shall prevail.  

62. A Member who has served the Company with his voting decision in accordance with Article 
57 for the purpose of exercising his voting power by way of a written ballot or by way of 
electronic transmission may appoint a person as his proxy to attend the meeting in accordance 
with these Articles, in which case the vote cast by such proxy shall be deemed to have revoked 
his previous voting decision served on the Company and the Company shall only count the 
vote(s) cast by such expressly appointed proxy at the meeting.   

63. During the Relevant Period, except for trust enterprises or shareholder service agencies duly 
licensed under the R.O.C. competent authorities or the chairman of a general meeting who is 
deemed appointed as proxy pursuant to Article 57, where a Person acts as a proxy for two or 
more Members, the number of voting Shares that the proxy may vote in respect thereof shall 
not exceed three percent (3%) of the total number of issued and outstanding voting Shares;
otherwise, such number of voting Shares in excess of the aforesaid threshold shall not be 
counted towards the number of votes cast for or against the relevant resolution or the number 
of voting Shares present at the relevant general meeting but shall be included in the quorum. 
Upon such exclusion, the number of voting Shares being excluded and attributed to each 
Member represented by the same proxy shall be determined on a pro-rata basis based on the 
total number of voting Shares being excluded and the number of voting Shares that such 
Members have appointed the proxy to vote for.  

64. The use and solicitation of proxies not provided for in these Articles shall be governed by the 
internal rules of the Company, as adopted and amended by the Board from time to time, which 
shall be in compliance with the Law and the Applicable Listing Rules (in particular, the 
Regulations Governing the Use of Proxies for Attendance at Shareholder Meetings of R.O.C. 
Public Companies (as amended, supplemented or otherwise modified from time to time)). 
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DIRECTORS AND THE BOARD 

65. (1)    The Board shall consist of not less than five (5) or more than twelve (12) Directors 
(including Independent Directors). Subject to the foregoing, the number of Directors 
to be elected and hold the office shall be stated in the notice of the general meeting in 
which an election of Directors will be held. 

(2)      A Director can be a natural person or a Juristic Person. Where a Director is a Juristic 
Person, it shall designate a natural person as its authorized representative to exercise, 
on its behalf, the powers of a Director and may replace such representative from time 
to time so as to fulfil its remaining term of the office. A Director shall not be required 
to hold any Shares in the Company. 

(3)      Directors shall be elected by Members at general meetings. Any Juristic Person which 
is a Member shall be entitled to appoint a natural person or natural persons as its 
representative(s) to be nominated for election as Director in accordance with these 
Articles.  

(4)       The principle of cumulative voting shall apply in any election of Directors pursuant to 
this Article. Each Member entitled to vote in such election shall have a number of votes 
equal to the product of (a) the number of votes conferred by such Member's Shares and 
(b) the number of Directors to be elected at the general meeting. Each Member may 
divide and distribute such Member's votes, as so calculated, among any one or more 
candidates for the directorships to be filled, or such Member may cast such Member's 
votes for a single candidate. At such election, the candidates receiving the highest 
number of votes, up to the number of Directors to be elected, shall be elected. 
Notwithstanding anything to the contrary in these Articles, at any time other than the 
Relevant Period, the Company may by Ordinary Resolution appoint any Person to be 
a Director or remove any Director from office. 

(5)       The proceedings and the voting regarding the election of Directors not provided for in 
these Articles shall be governed by the internal rules of the Company, as adopted and 
amended by an Ordinary Resolution from time to time, which shall be in compliance 
with the Law and the Applicable Listing Rules. 

66. The Company may, whenever it thinks fit, adopt and apply a candidate nomination mechanism 
for election of any of the Directors in accordance with the Applicable Listing Rules. 
Notwithstanding the foregoing, during the Relevant Period, a candidate nomination 
mechanism shall be adopted for election of all Directors. Upon adoption of candidate 
nomination mechanism, the Directors and Independent Directors shall be elected by the 
Members at a general meeting from among the nominees listed in the respective rosters of 
director candidates and independent director candidates. Subject to the Law and the Applicable 
Listing Rules, the Board may establish detailed rules and procedures for such candidate 
nomination. 

67. Subject to these Articles, each Director shall be appointed to a term of office not exceeding 
three (3) years and is eligible for re-election. In case no election of new Directors is effected 
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prior to the expiration of the term of office of existing Directors, the term of office of such 
existing Directors shall be extended until the time such Directors are re-elected or new 
Directors are duly elected and assume their office subject to these Articles.  In the event of any 
vacancy in the Board, the new Director elected in the general meeting shall fill the vacancy for 
the residual term of office.  

68. (1)      Unless otherwise provided by these Articles, a Director may be removed from office at 
any time by a Special Resolution adopted at a general meeting. 

(2)      Without prejudice to other provisions of these Articles, the Directors may be put up for 
re-election at any time before the expiration of the term of office of such Directors. In 
the event where all Directors are subject for re-election at a general meeting before the 
expiration of the term of office of such Directors, subject to the successful election of 
the new Directors at the same meeting, the term of office of all current Directors is 
deemed to have expired on the date of the re-election if the Members do not resolve 
that all current Directors will only retire at the expiration of their present term of office 
or any other date as otherwise resolved by the Members at the general meeting. 

69. A chairman of the Board (the “Chairman”) shall be elected from among the Directors and 
appointed in term by a majority of the Directors present at a Board meeting attended by at least 
two-thirds of all of the Directors then in office. The Chairman shall externally represent the 
Company and internally preside as the chairman at every Board meeting and at every general 
meeting convened by the Board. In the event the Chairman is not present at a meeting or cannot 
or will not exercise his power and authority for any cause, he shall designate one of the 
Directors to act on his behalf. In the absence of such designation, the Directors present at the 
meeting shall elect from among themselves an acting chairman.   

70. The remuneration of a Director may differ from other Directors, and shall be determined by 
the Board, regardless of the Company profits or losses of respective years, based on (a) the 
extent of a Director's involvement with the operations of the Company, (b) the contribution of 
a Director to the Company, (c) the prevailing industry standard and (d) such other relevant 
factors. 

71. When the number of Directors then in office falls below five (5) due to any Director(s) vacating 
his office for any reason, the Company shall hold an election for such number of Directors at 
the next general meeting to fill the vacancy for the remainder of the term of such outgoing 
Director(s). When the number of Directors then in office falls short by one-third of the total 
number of Directors initially constituting the existing Board, the Company shall convene an 
extraordinary general meeting within sixty (60) days of the occurrence of that fact for the 
purposes of electing such number of Directors to fill the casual vacancy.  

72. Subject to these Articles, a Director other than an Independent Director may hold any other 
office (except that of Auditor) or place of profit under 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 
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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. 

73. (1)   Without prejudice to the duties owed by a Director to the Company under common law 
of the Cayman Islands and subject to the Law, the Directors shall assume fiduciary 
duties to the Company and without limitation, the due care of a good administrator, 
exercise due care and skill and act in the best interest of the Company in conducting 
the business operation of the Company, including matters in connection with Spin-off, 
Consolidation, Merger, or acquisition of the Company. A Director may be liable to the 
Company if he acts contrary to his duties. In circumstances where a Director breaches 
any of such duties and acts for his/her or other Person’s interest, the Company may, 
with the sanction of an Ordinary Resolution, take all such actions and steps as may be 
appropriate and to the maximum extent legally permissible to seek to recover any and 
all earnings derived from such act as if such misconduct is done for the benefit of the 
Company.  

 (2)  If a Director violates any law in the course of conducting the business of the Company, 
he shall be jointly and severally liable with the Company for the damages resulting 
from such violation. 

 (3)  The preceding two paragraphs of this Article shall apply, mutatis mutandis, to the 
officers of the Company who are authorised to act on its behalf in a senior management 
capacity. 

74. Subject to these Articles, a Director other than an Independent Director may act by himself or 
his firm in a professional capacity for the Company (except that of Auditor), and he or his firm 
shall be entitled to remuneration for professional services as if he were not a Director. 

75. To the extent permitted by the Law, the Company may pay, or agree to pay, a premium in 
respect of a contract insuring each of the following persons against risks determined by the 
directors, other than liability arising out of that person's negligence and/or dishonestly: an 
existing or former director (including alternate director), secretary or officer or Auditor of: the 
Company; a company which is a subsidiary of the Company; and a company in which the 
Company has or had an interest (whether direct or indirect). 

76. During the Relevant Period, the qualifications, election, removal, power, authority and other 
requirements for Directors (including Independent Directors), which are not covered by these 
Articles, shall be in compliance with the Applicable Listing Rules. 

INDEPENDENT DIRECTORS

77. (1) During the Relevant Period, the number of Independent Directors of the Company shall 
not be less than three (3) or one-third of the total number of Directors at any time, 
whichever is greater. Two (2) of the Independent Directors shall have resident status of the 
R.O.C. (such resident status being registered with local government authorities) 
PROVIDED HOWEVER that the number of Independent Directors of the Company shall 
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not be less than four (4) when the Chairman is also the general manager or holds an office 
equivalent to the general manager or when a spousal relationship or a familial relationship 
within the first degree of kinship as defined under the Civil Code of Taiwan exists between 
the Chairman and the general manager of the Company or between the Chairman and an 
officer equivalent to the general manager of the Company. 

(2) Subject to the foregoing, the number of Independent Directors to be elected and hold the office 
shall be stated in the notice of the general meeting in which an election of Independent 
Directors will be held. When an Independent Director ceases to act, resulting in a number of 
Independent Directors then in office lower than the prescribed minimum number, an election 
for an Independent Director shall be held at the next general meeting. When all Independent 
Directors cease to act, the Company shall convene an extraordinary general meeting to hold 
an election of Independent Directors within sixty (60) days from the date on which the 
situation arose. 

78. Independent Directors shall possess professional knowledge and shall maintain independence 
within the scope of their directorial duties, and may not have any direct or indirect interest in 
the Company. The professional qualifications, restrictions on shareholdings and concurrent 
positions held by the Independent Directors shall be as prescribed by the Applicable Listing 
Rules, and the assessment of independence of such Independent Directors shall be in 
compliance with the Applicable Listing Rules. The Board or other Persons calling a general 
meeting at which an election for Independent Directors is proposed shall ensure that the 
requirements of this Article have been satisfied and complied with in relation to any candidate 
for Independent Director. 

POWERS AND DUTIES OF THE BOARD 

79. (1) Subject to the Law, these Articles, the Applicable Listing Rules and any resolutions passed 
in a general meeting, the business of the Company shall be managed by the Board in such 
manner as it shall think fit, which may pay all reasonable expenses in connection with 
business management, including but not limited to expenses incurred in forming and 
registering the Company and may exercise all powers of the Company.  

(2) If the Board fails to comply with the Applicable Listing Rules, these Articles and any 
resolutions passed in a general meeting in dealing with matters in connection with Spin-
off, Consolidation, Merger, or acquisition of the Company, as a result of which the 
Company suffers damages, any Director involved in decision-making related thereto shall 
be liable to the Company in respect of the damages suffered by the Company. However, a 
Director may be exempted from the liability if the minutes of the Board meeting or written 
statement demonstrates such Director’s dissent. 

(3) Except as otherwise provided by these Articles, the compensation to be paid to the 
Directors shall be determined by the Board in accordance with the standard prevalent in 
the industry by reference to recommendation made by the remuneration committee (if 
established). Such compensation shall be deemed to accrue from day to day, and the 
Directors shall also be entitled to be paid their travelling, hotel and other expenses properly 
incurred by them in going to, attending and returning from Board meetings of the Directors, 
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or any committee established under Article 82, or general meetings of the Company, or 
otherwise in connection with the business of the Company, or to receive a fixed allowance 
in respect thereof as may be determined by the Board from time to time, or a combination 
partly of one such method and partly the other. 

80. The Board may from time to time appoint any Person to hold such office in the Company as 
the Board may think necessary for the management of the Company, including but not limited 
to officers and managers, and for such term and at such remuneration as the Board may think 
fit. Any Person so appointed by the Board may be removed by the Board.  

81. The Board 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 the Board thinks fit. Any Secretary or assistant Secretary 
so appointed by the Board may be removed by the Board. The Secretary shall attend all general 
meetings and shall keep correct minutes of such meetings. Subject to the Applicable Listing 
Rules, the Secretary shall also perform such other duties as are prescribed by the Law or as 
may be prescribed by the Board. 

COMMITTEES

82. Subject to the Law and the Applicable Listing Rules, the Board may, or the Company may by 
an Ordinary Resolution, establish any committee(s) and delegate any of their powers, 
authorities and discretions to such committee(s) (including but not limited to an audit 
committee and a remuneration committee) consisting of such member or members of their 
body or any other Persons as the Board thinks fit. Any committee(s) so formed shall, in the 
exercise of the powers, authorities and discretions so delegated, and in conducting its 
proceedings, conform to any regulations that may be imposed on it by the Board pursuant to 
the Applicable Listing Rules. If no regulations are imposed by the Board, the proceedings of a 
committee with two (2) or more members shall be, as far as is practicable, governed by these 
Articles regulating the proceedings of the Board. 

82.1(1)  During the Relevant Period, unless otherwise provided by the Law and the Applicable 
Listing Rules, the Company shall establish an audit committee; regulations governing 
the professional qualifications for its members, the formation of audit committee, the 
exercise of their powers of office, and related matters shall be prescribed and amended 
from time to time by the Board in accordance with the Applicable Listing Rules. 

(2)  The audit committee of the Company shall be composed of all the Independent 
Directors. The audit committee shall not be fewer than three Persons in number, one of 
whom shall be convener, and at least one of whom shall have accounting or financial 
expertise. A resolution of the audit committee shall have the concurrence of one-half 
or more of the members of the audit committee. 

(3)  The following matters shall be subject to the consent of one-half or more of all 
members of the audit committee of the Company and shall be thereafter submitted to 
the Board for a resolution: 
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(a) Adoption or amendment of an internal control system. 

(b) Assessment of the effectiveness of the internal control system. 

(c) Adoption or amendment of 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) A matter bearing on the personal interest of a Director. 

(e) A material asset or derivatives transaction. 

(f) A material monetary loan, endorsement, or provision of guarantee. 

(g) The offering, issuance, or Private Placement of any equity-type securities. 

(h) The hiring or dismissal of an Auditor, or the compensation given thereto. 

(i) The appointment or discharge of a financial, accounting, or internal auditing 
officer. 

(j) Annual and semi-annual financial reports. 

(k) Any other material matter so required by the Company or the competent 
authority. 

(4)  With the exception of Subparagraph (j) above, any matter under a subparagraph of the 
preceding paragraph that has not been approved with the consent of one-half or more of 
all members of the audit committee of the Company may be undertaken upon the approval 
of two-thirds or more of the Directors, without regard to the restrictions of the preceding 
paragraph, and such resolution of the audit committee of the Company shall be recorded 
in the minutes of the Board meeting. 

82.2(1)  During the Relevant Period, unless otherwise provided by the Law and the Applicable 
Listing Rules, the Company shall establish a remuneration committee; regulations 
governing the professional qualifications for its members, the formation of 
remuneration committee, the exercise of their powers of office, and related matters 
shall be prescribed and amended from time to time by the Board in accordance with 
the Applicable Listing Rules. Remuneration referred to in this Paragraph shall include 
salary, stock options, and any other substantive incentive measures for Directors and 
managerial officers under the Law or the Applicable Listing Rules. 

(2)  The members of the remuneration committee of the Company shall be appointed by the 
Board and shall not be fewer than three members, a majority of whom shall be the 
Independent Directors. 
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administrator and in good faith when performing the official powers listed below, and 
shall submit its recommendations for deliberation by the Board: 

(a) Prescribe and periodically review the performance review and remuneration 
policy, system, standards, and structure for Directors and officers.

(b) Periodically evaluate and prescribe the remuneration of Directors and officers. 

(c) Any other material matter so required by the Company or the competent 
authority. 

82.3(1)  During the Relevant Period, prior to any resolution of the Merger and Acquisition by 
the Board, the audit committee of the Company shall review the fairness and 
reasonableness of the plan and transaction of the Merger and Acquisition, and then 
submit review results to the Board and the general meeting of the Company. However, 
the audit committee of the Company may elect not to submit the aforesaid review 
results to the Members at a general meeting if the Law provides that the Merger and 
Acquisition to be resolved requires no approval by the Members.  

(2)  When reviewing the abovementioned matters, the audit committee of the Company shall 
seek opinions from an independent expert on the reasonableness of the share exchange 
ratio or the distribution of cash or other assets. 

(3)  The Company shall send the review results of the audit committee of the Company and 
opinions of independent experts to all Members together with the notice of general 
meeting in which the Merger and Acquisition is to be resolved. However, the Company 
shall report the Merger and Acquisition to the Members at the most recent general 
meeting if the Law provides that the Merger and Acquisition to be resolved requires no 
approval by the Members. 

(4)  If the Company posted the aforesaid review results and opinions of independent experts 
on a website designated by the R.O.C. competent authorities and arranged for the same 
documents to be made available at the venue of the general meeting of the Company 
for inspection by Members, those documents shall be deemed as having been sent to 
all Members. 

DISQUALIFICATION AND VACATION OF OFFICE OF DIRECTORS 

83. (1) During the Relevant Period, a person who is under any of the following circumstances 
shall not act as a Director of the Company; if he has already held office of a Director, 
he shall cease to act as a Director and be removed from the position of Director 
automatically: 

(a)  commits a felony (including but not limiting to an offence under Statute for 
Prevention of Organizational Crimes of the R.O.C.) and has been convicted 
thereof, and either (i) he has not started serving the sentence, (ii) he has not 
completed serving the sentence, or (iii) the time elapsed after completion of 
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serving the sentence, expiration of the probation, or pardon is less than five (5) 
years; 

(b)  has been imposed a final sentence involving imprisonment for a term of more 
than one year for commitment of fraud, breach of trust or misappropriation, and 
either (i) he has not started serving the sentence, (ii) he has not completed 
serving the sentence, or (iii) the time elapsed after completion of serving the 
sentence, expiration of the probation, or pardon is less than two (2) years; 

(c)  has been imposed a final sentence due to violation of the Anti-corruption Act, 
and either (i) he has not started serving the sentence, (ii) he has not completed 
serving the sentence, or (iii) the time elapsed after completion of serving the 
sentence, expiration of the probation, or pardon is less than two (2) years; 

(d)  becomes bankrupt or is adjudicated of commencement of liquidation 
proceeding by a court under the laws of any jurisdiction, and has not been 
reinstated to his rights and privileges;  

(e)  has allowed cheques and other negotiable instruments to be dishonoured and 
the records thereof have not been cancelled or expunged by the relevant 
regulatory authorities; 

(f)  dies or an order has been made by any competent court or authority on the 
grounds that he is or may be suffering from mental disorder or is otherwise 
incapable of managing his affairs and such order has not been revoked, or his 
legal capacity is restricted according to the applicable laws; 

(g)  ceases to be a Director by virtue of, or becomes prohibited from being a Director 
by reason of, an order made under any provisions of the Law and/or Applicable 
Listing Rules; 

(h)  ceases to be a Director by virtue of Article 84; 

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

(j)  is removed from office pursuant to these Articles; or 

(k)  has been ordered to be removed from office by the R.O.C. Courts on the 
grounds that such Director, in the course of performing his duties, committed 
serious violations of the Law, Applicable Listing Rules or these Articles, or acts 
resulting in material damage to the Company, upon a petition by the Company 
or Member(s) to the R.O.C. Courts. 

(2)   During the Relevant Period, in case a Director (other than Independent Director) has 
transferred some or all his Shares during the term of his office as a Director, such that 
the remaining Shares held by him are less than one half of the Shares being held by 
him at the time he was elected, he shall, ipso facto, cease to act as a Director and be 
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removed from the position of Director automatically.  

(3)   During the Relevant Period, if a Director (other than Independent Director), (a) after 
having been elected and before his inauguration of the office of a Director, has 
transferred some or all his Shares held by him such that the remaining Shares are less 
than one half of the Shares held by such Director at the time of his election or, (b) 
within the Book Closure Period fixed by the Board in accordance with Article 28(2) 
prior to the general meeting for the election of such Director, has transferred some or 
all his Shares held by him such that the remaining Shares are less than one half of the 
Shares held at the commencement of the Book Closure Period, his election as a Director 
shall be deemed invalid and void. 

84. Except as approved by the Commission, the TPEx or the TWSE (where applicable), the 
following relationships shall not exist among half or the majority of the Directors: (a) a spousal 
relationship; or (b) a familial relationship within the second degree of kinship as defined under 
the Civil Code of Taiwan. If any of the foregoing relationships exists among half or the 
majority of the elected Directors, the election with respect to the one who received the lowest 
number of votes among those related Directors shall be deemed invalid and void; and if he has 
already held office of a Director, he shall cease to act as a Director and be removed from the 
position of Director automatically. For the remaining Directors, if the foregoing requirements 
are still not satisfied, the same procedure set out above shall be applied again to the remaining 
related Directors, until such time as the foregoing requirements can be complied with. 

85. In case a Director has, in the course of performing his/her/its duties, committed any act 
resulting in material damage to the Company or in serious violation of the Law, the Applicable 
Listing Rules or these Articles, but has not been removed from office by a resolution in a 
general meeting, one or more Members holding three percent (3%) or more of the total number 
of issued Shares of the Company may, within thirty (30) days after that general meeting, 
submit a petition to Taiwan Taipei District Court of the R.O.C. or a competent court, but only 
if and to the extent permitted under the Law and the Applicable Listing Rules, for removing 
such Director from office.  

86. Subject to the Law, one or more Members holding one percent (1%) or more of the total 
number of the issued Shares continuously for a period of six months or a longer time may 
request in writing the audit committee to file, on behalf of the Company, an action against a 
Director who has, in the course of performing his/her duties, committed any act resulting in 
damage to the Company or in violation of the Law, the Applicable Listing Rules or these 
Articles, with the Taiwan Taipei District Court of the R.O.C. or a competent court. In case the 
audit committee fails to file such action within thirty (30) days after receipt of such request, to 
the extent permitted under the laws of the Cayman Islands, the Members making such request 
may file the action for the Company. 

PROCEEDINGS OF THE BOARD 

87. The Board may meet for the despatch of business, adjourn and otherwise regulate its meetings 
as it considers appropriate and shall from time to time establish internal rules in this regard, 
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which shall be in compliance with the Law and the Applicable Listing Rules. During the 
Relevant Period, the Board meetings shall be held at least once in each quarter or within such 
period and frequency as may be prescribed by the Applicable Listing Rules.  The quorum 
necessary for the transaction of the business of the Board shall be a majority of the Directors.  
Subject to the Law, the Applicable Listing Rules and these Articles, any matter proposed for 
consideration and approval at a Board meeting shall be decided by a majority of votes entitled 
so to do.  

88. A Director may, and the Secretary on the requisition of a Director shall, summon a Board 
meeting by, during the Relevant Period, at least seven (7) days’ notice in writing, or at any 
time other than during the Relevant Period, at least forty eight hours’ notice in writing, to every 
Director which notice shall set forth the general nature of the business to be considered 
PROVIDED HOWEVER, without prejudice to the prescribed notice, in the event of 
emergency, as determined by the Board in its sole discretion, a Board meeting may be called 
at any time upon a written notice given in accordance with the Applicable Listing Rules.  
Notwithstanding the forgoing, at any time other than during the Relevant Period, a notice of 
Board meeting may be waived by all the Directors at, before or retrospectively after the 
relevant Board meeting is held.  Any notice or waiver thereof may be given by email, telex or 
telefax. 

89. A Director may participate in a meeting of Board, or of any committee appointed by the Board 
of which such Director is a member, by means of visual communication facilities which permit 
all Persons participating in the meeting to see and communicate with each other 
simultaneously and instantaneously, and such participation shall be deemed to constitute 
presence in person at the meeting. 

90. A Director may appoint another Director as his proxy to attend a meeting of the Board in 
writing with regard to a particular meeting, and state therein the scope of authority with 
reference to the subjects to be discussed at such meeting, in which event the presence and vote 
of the proxy shall be deemed to be that of the Director appointer. No Director may act as proxy 
for two (2) or more other Directors. Subject to these Articles, if a Director attends a Board 
meeting on his behalf and as the proxy of another Director, he is entitled to vote both as a 
proxy and for his own. 

91. A Director who is in any way, whether directly or indirectly, interested in a matter discussed, 
considered or proposed in a meeting of the Board shall declare the nature of his interest and 
its essential contents at such relevant meeting. When the Company conducts any Spin-Off, 
Consolidation, Merger, or acquisition, a Director who bears any interest in the transaction shall 
explain the essential contents of such personal interest and the reason of approval or 
disapproval of the resolution in connection with the transaction in a meeting of the Board and 
the general meeting of the Company. The Company shall specify in the notice of general 
meeting with descriptions of the essential contents of a Director’s personal interest and the 
reason of approval or disapproval of the resolution in connection with the transaction. The 
essential contents may be posted on the website designated by the R.O.C. competent 
authorities or the Company, and such website shall be indicated in the above notice. Where 
the spouse, a blood relative within the second degree of kinship of a Director as defined under 
the Civil Code of Taiwan, or any company which has a controlling or subordinate relation with 
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a Director bear any interest in the matter under discussion at a Board meeting, such Director 
shall be deemed to bear a personal interest in the matter. Any Director who bears a personal 
interest that may conflict with and impair the interest of the Company in respect of any matter 
proposed for consideration and approval at a meeting of Board shall abstain from voting, on 
his own behalf or as a proxy or corporate representative, with respect to the said matter. Any 
and all votes cast by such Director(s) shall not be counted in determining the number of votes 
for or against such matter.

92. Subject to these Articles, the continuing Directors may act notwithstanding any vacancy in 
their body. 

93. Notwithstanding anything to the contrary provided for in these Articles, at any time other than 
during the Relevant Period, a resolution in writing signed by all of the Directors then in office 
or all of the members of a committee of Directors, including a resolution signed in counterpart 
or by way of signed email, telex or telefax transmission, shall be as valid and effectual as if it 
had been passed at a Board meeting or of a committee of Directors duly called and constituted.  

94. The proceedings regarding Board meetings not provided for in these Articles shall be governed 
by the internal rules of the Company, as adopted and amended by the Board and reported to 
the Members at a general meeting from time to time, which shall be in compliance with the 
Law and the Applicable Listing Rules (in particular, the Regulations Governing Procedure for 
Board of Directors Meetings of Public Companies of the R.O.C.).

RESERVES AND CAPITALISATION 

95. During the Relevant Period, the Company shall set aside out of the profits of the Company for 
each financial year: (a) a reserve for payment of tax for the relevant financial year; and (b) an 
amount to offset losses incurred in previous year(s); and (c) a Statutory Reserve in accordance 
with the Applicable Listing Rules, and after the aforesaid sums as set aside from the profits 
for such relevant financial year for any purpose to which the profits of the Company may be 
properly applied, the Board shall, before recommending any dividend or bonuses, set aside the 
remaining profits of the Company in whole or in part for the relevant financial year as a special 
reserve or reserves in accordance with the order from the Commission, and the Company may 
also, under these Articles or by Special Resolution of the general meeting, set aside another 
sum as a special reserve or reserves (collectively, the "Special Reserve").   

96. Unless otherwise provided in the Law, the Applicable Listing Rules and these Articles, neither 
the Statutory Reserve nor the Capital Reserve shall be used except for offsetting the losses of 
the Company. The Company shall not use the Capital Reserve to offset its capital losses unless 
the Statutory Reserve and Special Reserve set aside for purposes of loss offset is insufficient 
to offset such losses.  

97. (1) During the Relevant Period, subject to the Law, where the Company incurs no loss, it 
may, by a Special Resolution, distribute its Statutory Reserve, the Share Premium 
Account and/or the income from endowments received by the Company, which are in 
the Capital Reserve which are available for distribution, in whole or in part, by issuing 
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new, fully paid Shares and/or by cash to its Members.  

(2) At any time other than during the Relevant Period, subject to the Law, the Board may 
distribute cash dividends/bonuses out of or capitalise any sum for the time being 
standing to the credit of the Share Premium Account or any of the other Company’s 
reserve accounts which are available for distribution or any sum standing to the credit 
of the profit and loss account or otherwise available for distribution and to appropriate 
such sums to Members in the proportions in which such sum would have been divisible 
amongst them had the same been a distribution of profits by way of dividend//bonus 
and to apply such sum on their behalf in paying up in full unissued Shares for allotment 
and distribution credited as fully paid-up to and amongst them in the proportion 
aforesaid. 

98. Where any difficulty arises in regard to any declaration of share dividends or share bonuses or 
other similar distributions under these Articles due to any fraction held by Member(s), the 
Board may determine that cash payments should be made to any Members in full, or part 
thereof, as may seem expedient to the Board.  Such decision of the Board shall be effective 
and binding upon the Members. 

COMPENSATION, DIVIDENDS AND BONUSES 

99. At any time other than during the Relevant Period, subject to the Law and these Articles and 
except as otherwise provided by the rights attaching to any Shares, the Board may from time 
to time declare dividends/bonuses (including interim dividends/bonuses), and other 
distributions to the Members by issuing new, fully paid Shares and/or by cash in proportion to 
the number of Shares held by them respectively and authorise payment of the same out of the 
funds of the Company lawfully available therefore. The Directors may, before declaring any 
dividends, bonuses or distributions, set aside such sums as they think proper as a reserve or 
reserves which shall at the discretion of the Directors, be applicable for any purpose of the 
Company and pending such application may, at the like discretion, be employed in the business 
or investments of the Company. 

100.(1) As the Company is in the growing stage, the dividend/bonuses of the Company may be 
distributed in the form of cash dividends/bonuses and/or stock dividends/bonuses. The 
Company shall take into consideration the Company’s capital expenditures, future 
expansion plans, and financial structure, funds requirement and other plans for 
sustainable development needs in assessing the amount of dividends/bonuses the 
Company wishes to distribute.  

(2) During the Relevant Period, subject to the Law, the Applicable Listing Rules and these 
Articles, where the Company has annual profits at the end of a financial year, upon the 
approval of a majority of the Directors present at a meeting attended by at least two-
thirds or more of the total number of the Directors, the Company may distribute not 
less than five percent (5%) of the profits for such year to the Employees as the 
Employees’ compensation in the form of shares and/or in cash and may distribute not 
more than three percent (3%)  hereof to the Directors as the Directors’ compensation, 
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provided, however, that the total amount of accumulated losses of the Company 
(including adjusted undistributed profits) shall be reserved from the said profits in 
advance, and the Company shall distribute the remaining balance thereof to the 
Employees and Directors in the proportion set out above. A report of such distribution 
of Employee and Directors’ compensation shall be submitted to the general meeting of 
the Company. Except otherwise set forth by the Applicable Listing Rules, any 
Directors’ compensation shall not be paid in the form of shares. The term "annual 
profits" as used herein shall mean the annual profits for such year before tax without 
deducting the amount of compensation distributed to the Employees and Directors as 
prescribed in this Paragraph (2) of this Article. 

(3) During the Relevant Period, subject to the Law, the Applicable Listing Rules and these 
Articles and except as otherwise provided by the rights attaching to any Shares, where 
the Company still has annual net profit for the year, after paying all relevant taxes, 
offsetting losses (including losses of previous years and adjusted undistributed profits, 
if any), setting aside the Statutory Reserve of the remaining profits in accordance with 
the Applicable Listing Rules (provided that the setting aside of the Statutory Reserve 
does not apply if the aggregate amount of the Statutory Reserve amounts to the 
Company’s total paid-in capital), and setting aside the Special Reserve (if any), the 
Company may distribute not less than twenty percent (20%) of the remaining balance 
(including the amounts reversed from the Special Reserve), plus accumulated 
undistributed profits of previous years (including adjusted undistributed profits) in part 
or in whole as determined by an Ordinary Resolution passed at an annual general 
meeting of the Company duly convened and held in accordance with these Articles to 
the Members as dividends/bonuses in proportion to the number of Shares held by them 
respectively pursuant to these Articles, provided that, cash dividends/bonuses shall not 
be less than ten percent (10%) of the total amount of dividends/bonuses to Members. 

(4) The Board may deduct from the dividends, bonuses or any other amount payable to the 
Member in respect of the Share any amount (if any) due by such Member to the 
Company on account of calls or otherwise in relation to the Share.  

(5) Any dividend, bonus or other monies payable on or in respect of the Share may be paid 
by wire transfer to the bank account nominated by the Member or by cheque or warrant 
sent through a post to the registered address of the Member, or to such Person and to 
such address as the holder may nominate in writing.  In the case of joint Members, any 
of them may give a valid receipt for the dividend, bonus or other monies payable on or 
in respect of the Share. 

(6) Subject to the Law and the Applicable Listing Rules, any Special Reserve may be 
reversed to undistributed profits of the Company. 

101. During the Relevant Period, subject to the Law, the Applicable Listing Rules and these 
Articles, the Company may by a Special Resolution distribute any part or all of the dividends 
or bonuses to the Members declared in accordance with the preceding article by way of 
applying such sum in paying up in full unissued Shares for allocation and distribution to the 
Members.  
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102. No dividend, bonus or other distribution shall be paid otherwise than out of profits or out of 
monies otherwise available for dividend, bonus or other distribution in accordance with the 
Law. No dividend, bonus or other distribution or other money payable by the Company on 
or in respect of any Share shall bear interest against the Company.  

ACCOUNTS, AUDIT, AND ANNUAL RETURN AND DECLARATION 

103. (1) The Directors shall cause to be kept accounting records and books of account sufficient 
to give a true and fair view of the state of the Company’s affairs and to show and 
explain the transactions of the Company and otherwise in accordance with the Law, at 
the Registered Office or at such other place(s) in such manner as may be determined 
from time to time by the Board and shall always be open to the inspection by the 
Directors.   

(2)   If the Company keeps its accounting records and books of account at any place outside 
the Cayman Islands in accordance with the preceding paragraph, it shall, upon service 
of an order or notice pursuant to the Tax Information Authority Law and any 
amendment or other statutory modification thereof, make available, in electronic form 
or any other medium at its Registered Office copies of its books of account, or any part 
or parts thereof, as are specified in such order or notice.  

104. During the Relevant Period, at the end of each financial year, the Board shall prepare: (a) the 
business report; (b) the financial statements which include all the documents and information 
as required by the Law and the Applicable Listing Rules (the "Financial Statements"); and 
(c) any proposal relating to the distribution of net profit and/or loss offsetting in accordance 
with these Articles, for adoption by the annual general meeting of the Company. Upon 
adoption at the annual general meeting of the Company, the Board shall distribute to each 
Member copies of the Financial Statements and the resolutions relating to profit distribution 
and/or loss offsetting. However, during the Relevant Period, the Company may make a public 
announcement of the abovementioned statements and resolutions instead of distributing those 
to each Member. 

105. During the Relevant Period, the documents prepared by the Board in accordance with the 
preceding article shall be made available at the Shareholder Service Agent’s office in the 
R.O.C. for inspection during normal business hours by the Members, ten (10) days prior to 
the annual general meeting.  

106. Subject to the Law and the Applicable Listing Rules, the Board may determine (or revoke, 
alter or amend any such determination) that the accounts of the Company be audited and the 
appointment of the Auditors. 

107. During the Relevant Period, the Board shall keep copies of the Memorandum, these Articles, 
the minutes of every general meeting, the Financial Statements, the Register and the 
counterfoil of corporate bonds issued by the Company at its Shareholder Service Agent’s 
office in the R.O.C. Any Member may request at any time, by submitting evidentiary 
document(s) to show his interests involved and indicating the scope of requested matters, 
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access to inspecting, transcribing and making copies of the above documents; the Company 
shall make Shareholder Service Agent provide the above documents. 

108. The Board 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. 

TENDER OFFER 

109. Subject to the Law and the Applicable Listing Rules, during the Relevant Period, within 
fifteen (15) days after receipt of the copy of the public tender offer report form, the public 
tender offer prospectus, and relevant documents, the Company shall make a public 
announcement of the following: 

(a)  the types, number and amount of shares held by the Directors and any Member holding 
more than ten percent (10%) of the total issued and outstanding Shares; 

(b)  the recommendations made by the Board to the Members on such tender offer, which 
shall set forth the identity and financial status of the tender offeror, fairness of the 
tender offer conditions, verification on rationality of source of fund for tender offer, 
and 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 delivery of its most recent financial report and the contents of such change, if any;  

(d)  the types, number and amount of the shares of the tender offeror or its affiliates held 
by the Directors and the Members holding more than ten percent (10%) of the total 
issued and outstanding Shares; and 

. 
(e)  other relevant significant information. 

WINDING UP 

110. Subject to the Law, the Company may be wound up by a Special Resolution passed by the 
Members. If the assets available for distribution amongst the Members 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 Members in proportion to the number of the Shares 
held by them. If in a winding up the assets available for distribution amongst the Members 
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 Members 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. 

111. Subject to the Law, 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, divide and distribute 
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amongst the Members the whole or any part of the property of the Company (whether they 
shall consist of property of the same kind or not) in cash or asset and may, for such purpose 
set such value as he deems fair upon any property to be divided as aforesaid and may 
determine how such division shall be carried out as between the Members or different Classes. 
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 Members as the liquidator shall think fit, but so that no 
Member shall be compelled to accept any asset whereon there is any liability. 

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

NOTICES 

113. Subject to the Law and except as otherwise provided in these Articles, any notice or 
document may be served by the Company to any Member 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 Member at his address as appearing in the Register, or, to the 
extent permitted by the Law and the Applicable Listing Rules, by posting it on a website 
designated by the Commission, the TPEx or the TWSE (where applicable) and/or the 
Company’s website, or by electronic means by transmitting it to any electronic mail number 
or address such Member may have positively confirmed in writing for the purpose of such 
service of notices. In the case of joint Members, all notices shall be given to that one of the 
Members whose name stands as their representative in the Register in respect of the joint 
holding. 

114. Any Member 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 including the purpose 
for which such meeting was convened. 

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

(a)  post, shall be deemed to have been served on the day following that on which 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)  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, subject to the Law.

116. Any notice or document served to the registered address of any Member in accordance with 
these Articles shall notwithstanding that such Member be then dead or bankrupt, and whether 
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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 Member as sole or joint Member. 

REGISTERED OFFICE OF THE COMPANY 

117. The Registered Office of the Company shall be at such address in the Cayman Islands as the 
Board shall from time to time determine.  

FINANCIAL YEAR

118. Unless the Board otherwise prescribes, the financial year of the Company shall end on 
December 31st in each year and shall begin on January 1st in each year. 

SEAL 

119. The Company shall adopt a Seal by resolution of the Board and, subject to the Law, the 
Company may also have a duplicate Seal or Seals for use in any place or places outside of 
the Cayman Islands. The use and management of the Seal (or duplicate Seals) may be 
determined by the Board from time to time pursuant to the adoption of any regulation 
governing the use and management of seals of the Company in accordance with the 
Applicable Listing Rules.

LITIGATION AND NON-LITIGATION AGENT IN THE R.O.C.

120.(1)     Subject to the provisions of the Applicable Listing Rules, the Company shall, by a 
resolution of the Directors, appoint or remove a person as its litigation and non-
litigation agent and such agent will be deemed as the responsible person of the 
Company in the R.O.C. under the Applicable Listing Rules. 

(2)      The preceding agent shall have residence or domicile in the R.O.C. 

(3)     The Company shall report the name, residence/domicile of the preceding agent and 
power of attorney to the competent authority in the R.O.C. This reporting requirement 
shall also apply if there is any change. 

CHANGES TO CONSTITUTION 

121. Subject to the Law and the Applicable Listing Rules, the Company may, by Special 
Resolution, alter or amend the Memorandum or these Articles, in whole or in part. 

– Remainder of Page Intentionally Left Blank –
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(b) °©�¯ÄÞ�±©H�©�¯Ð

(c) ¯I�ï¶<ú�§7¿OB¶À§ÄW'�¢<Ð¯I�ï�

�'��§ÄÞß%²�GU%²�³\�Hé�ÒWÄkôö

Nw1Ì¾ôë2P<vwÐWH

(d) �Ò�Ä6Ý¢@�B¶Ð�Ä�Ä6Ý¢c£B¶¬

(4) ¯I�¤�<e�8¢)G<�°§ÊÄ��¯I�<6Ý¬

@@S

3. 7¯I�¿OB¶¾@A�¿OÈ�À§�·ïO¯hiË&QR<@

S§8��Òx

(a) ´é�¢�Á<vw��{�å�¾g£§Yõ�QRH45�

�@SÏ�F��Ð¥7´§�ºK»H·¸¹�{´X��¼�

B½ï¢ëÀ§¯hi@SÊÒ��QRÐ�

(b) ´§�ºK»H·¸¹�{´X��¼�B½§üi@S�ýå�

QR�@å5O¾��5OÐ�¢Öó�°§8��Ò¯´�Á

Uè<&QR@S¬

4. �ÊRS¯I�² 5µB¶�·¯hiüå^¯�<½��§¯hiÒ
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Å8���4<�WX8�<�nH�n8�ÆÇU<��§QRÊ�

@S��<@S�������@��§éå�Òi4¾�û·¯hiïQ

R<�ú@¬

5. (1) ¯hiQR��@�§����Ä=¶·¯I�x

(a) üåQRHPQR<��@TUÐ

(b) ��@4Î@��ö�¾é��×<[	�¶�¾¶�Ð

(c) ��@4Îhiµ3/à<[	�¶�¾¶�Ð

(d) ��@@AR¤1Èå<[	¾g£�Þß|1Èå��Ð

(e) i��@å�H�0O]<é���ÐH

(f) ¯hiíüå¾c£����@�§é��<vK§¾1Chi

|c£�����@å�<ü=¬

(2) 7�ºK»¿OB¶À§DEFG�H¯I�ïB½��@<å

���×Hg£§WHÒQR<@U§ÄW��È��þ<¬

6. ·¸¹�{§�üå^¯�<½��§�\-¯I�B¶<MN�§¯

hiQR�°�ú@§ÄÅ8���4<�WX8�<�nH�n8�

ÆÇU<��¬

7. (1) ¯hiQR@S�ÒÊ%ë@�§è@A[�<I�Ä¢@~F�

·@Så�<¶�O§¬�¸¹�{§¯hiQR@S�§Ä´}

�ºK»B¶HX��¼�B½§�!·�@F2�@}<MN�§

·8��È�QR@S<}I��}�§<R¾"¤@0E�YI

O@SWú�`¯®�ïHI<vw¡4Ï�@F¬¯hiÑÄ·

@S¡4Ö´X��¼�B½h�<¬

(2) ¯hi·÷øQR@STU¥ó�§Ä=8��@F¸2@}§W

hÆ��Í�QR@��§é��Äi@}��2�¬�@FS¹

X�Ä2<@}§Å¯hi¶��|WX<�g¸�}2§Ñü=

(�Ê2
éå�ë§��@F�Ê}2§=
éå�§éï�@

S¿R¥`§�¯hiÂ×OäÍ�§�Ò8��@F©Éº»¬
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(3) ¯hiÊÒQR|I[<@S¬

(4) ¯hiÊÒQR@~&2�@}¾82�¶4@}<@S¬¢¼¤

ï�§&´¯µ² 2 �<B¶2�@}<�@F§�&2óéï�

�@S<@}WÖ§Ê§O@A<N4§�½O��@F?éï�

�<@S2ó@}û§éK[*ÒíHI·@A[�¬

(5) ¯hiÊÒQR|��@S§¾O��Í�@SBC¢|��@S¬

8. ·¸¹�{x

(a) QR�@�§8��Ò´}�ºK»HX��¼�B½¯´QR

�@TUÊhÆV4<��<@S¦+�i4��¬

(b) WÌÍa^QR�@�§8��´Ö}¯´@SÏ+�i4��

û§7(i)Í���¼��¨H�¾�O¡ï�Â����¢|�

¾Ê�G�Àh�QR§¾(ii)X��¼�B½¿OB¶ëÀ§¯

hiÄYÉQR�@T�V4<��¾´@A��úÈ�È¶<

	Ó���§��h*d���Àh�QR¬

9. ·¸¹�{§7@A�´�úÈ�¿OÈ¶À§¯hiÌÍa^QR�

@�§·´ÖµB¶¯´Ï+�i4��H��h*d���Àh�Q

R<@Sû§Äh�Ñ4�ú�õ@A§Ò#õO@S��¢44�¾

3@S§Ñü=&·B¶�{���ë¿
éå�¬¥x

(a) õ@ALO@S#��Êó4���@ë§Ò-.{���¾À

.�F��<Ð

(b) õ@A�@��å�§ÒiõO@S4uW� ¹iÐ�

(c) õ@A&��<�@§Òh�QR¾ª¦�¶F��¬

10. (1) ² 8µ² a}i² 9µB¶·¯hi5���¦QR�@ë§Ê�

�<�

(a) 7¯I�¿OB¶À§i5-.�hi�4¨¾��O]ëÐ

(b) iÁR+��@å5O¾�ýå<�0O]ëÐ

(c) i4Î+���O]ëÐ
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(d) iÁRôBChiâ¾!�@åhiâ<�0O]ëÐ

(e) iÁR�@å5O¾!�@å��@<�0O]ëÐ¾

(f) ´¯I�ÀRh�Ba^WQR�@Ïõ@Aë¬

(2) ² 8µi² 9µB¶·¯hiO��MN<�ë§Ê��<x

(a) ßzhi¢-.WQR�@§¾¯hi¢£hii�hi<-.

WQR�@ëÐ

(b) ¢�ÀR.�<�Â§QR�@
U�·í!�ëÐ

(c) QR�@
U�·!��hiPQR<@S�%&¾/àëÐ

(d) 5ÀR@SBCWQR�@ëÐ

(e) 5×¹4¨WQR�@ëÐ

(f) 5¯I�² 13µB¶<�¥WQR�@ëÐ¾

(g) i�ºK»H�¾�X��¼�B½ï¶<é�:;�g£¾7

ÀM�O]ë¬

(3) ¯hi5Ö�ï��¦WQR<�@§ÒWÌÍ¾hi�&ïé<

/à¢�^¬

11. ·¸¹�{§7X��¼�B½¿OB¶ëÀ§¯hiÒÅ8��W�

4<�WX8�<�nH�n8�ÆÇU��<È�§i+�1þ�@

å��§�¶·�¶�{�§+�Ò´�¶�����¶Uè<@S¬

þ�û¦hiQW+��@å5O¬+��@å5O§75æ�ëÀ§

ÊÒB¹¬

12. ·¸¹�{§¯hiQRg£+�å��@Ï¯hiH/¾,�hi<

+�§ÄOE1PQR@STU�4<�WX@A�n<@A�§W�

n@A1ÈåÆÇU<��R<§Â�n@A<@STUÊóXó¶�

ë§ÒWOE1PQR@STUÆÇU@A<�n§�n@A1Èå�

4<�WX<��R<§Ê��¯I�² 8µH² 9µ<B¶¬]·Ö

óQRg£+�å��@§éQRUè�QR���QRµ"�g£H

é���Ä¼½X��¼�B½H�ºK»<B¶¬
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13. (1) ·¸¹�{§�\-X��¼�B½<M��§¯hiÒ´@A�

<��È�§·�h*d�����<FÀRO�O <�¥x

(a) �R&�� &�ì�&�¯ò&�O &¾é�ÅÍ��ðd

<KF¾YIÐ

(b) \-Í��ï¶µ"<<ÀF�KF¾�ÍÐ¾

(c) ¯hi¾]�Ï&<8��²iFHÅ�F¬

(2) ´§Ö�B¶§¯hi�úhiâ<�¥§ÒÅ8���4<�W

X8�<�nH�n8�ÆÇU<��§·8��È�<}I�#

�4øJ�¬

14. ¯hiÒÅ@A���È�§´�ºK»HX��¼�B½ï¶<�	

Hµ"
8^¯¬

15. ·¸¹�{§¯hi@S¾é�§O@å©½<O�O �Þß¥Êg

·�@å5O��ýå¾hiâ�<QR�BC¾Ó7§WHBa^�

@0�§Ä¼½�ºK»�X��¼�B½Hh�QR@�hi@0�

��C��é�þ�<B¶¬

åå�æG

16. ¯hi^¯4¢Ê�@S���§ÞßO��@QR<MN§@�@S

��ï!��å�<æG¾Ã;§7Ä\-² 46 µÑÅ@A���È

�úÆÀ§ÄÅ�@S��@A�<��È�úÆ<¬�@S��@A

�<Í`iS�§Ä��¯I�]·@A��	<B¶¬

17. 7�@S��<@SQRJK¿OB¶ëÀ§@~��@S!§<i4

å¾é�å�§JÊ5¯hiéûsó�45¾QR��¾�û·��

@S<@S§¾¯hi��¾��@~@S��<@S§W×�]Ê�

<æG¾Ã;¬

@A[�H××F[�

18. (1) 8��Ä´�ºK»·f��ºNf��¾�À<�Á�ïFY@
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A[�¬·¸¹�{§@A[�Ä§F�ºK»HX��¼�B½

ï¶ÄI���§ÑÄFY·�h*d��<@0E�YI¬8�

�¾é�Í`åFÍ`@A�ë§Ò©É¯hi¾¯hi<@0E

�YIYõ@A[�¬

(2) 8��Ä´Ä��<K»·¯hiD±Jh�FY�ËÌ××F

[�¬

19. Ê�¯I�é�µ}<B¶§�ÊRS�ºK»<MN�§·¸¹�

{§@A\]^_Ä¦`¯®�ï��<§�¯hi@A<�¶§ÄW

`¯®�ïYõÏ¯hi<��¢´§¬¯hi·!}����<}

�§����ÄI�¯hi@A[�<�¶¬

@@S<��H��

20. (1) ´§�ºK»H¯I�<B¶§¯hiÒ·@SQRÖ§W@A�

��È�È¶��@SÒ�·¯hi¾LOF<�ý§#�¶�{

Hvw���@S¬

(2) ¯hiQR<��@§Ò´�ºK»��<§¥�ºK»HX�(¼)

B½���@@A´¯I��Ò<å�ÄÊ×��¬

21. (1) �ÊRS�ºK»�X��¼�B½H¯I�B¶<MN�§¯h

iÒÅ�4<�WX8��n<8��H�n8�ÆÇU<��§

��<~@S¬

(2) ·¸¹�{:

(a) ¯hi��@S<Uè��§ÊÒhÆ���¯hiPQR@S

TUV4<�§�!�@S<TÍ�§ÊÒ(¯´23
)QR

@S��HPyÌ<^¯h�<Í�¬

(b) 8����@S<È�H�RMN�Þß5;&u´§Öó8�

�È���ë�ÂO��§Ä·¾��ø<@A�8@A
�¬

22. (1) ¯hi�����¾�Ò�5@SÄ?¾é�MN�<@S§Ä´
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8���¢�Á<�{�vwHµ" =J�DÓ¾W­®@LO

<¬

(2) ·¸¹�{§ïOO]¯hi��H��@S<��JÄ¼��º

K»HX��¼�B½¬

23. (1) ¯hiÄHI·@A[�¢­®@<LOF§¥7�ºK»¿OB

¶À§Å·¯hiLO­®@<�{x

(a) Ê�¢~Æ�°§¯hiÊÒíW@AN4�Ç<§�ÊÒR¤

]·­®@<@~å�§@~R¤��å�<R¢J�|ªÐ

(b) ­®@ÊÒW@~vw½È¾ó¶{¯Ð

(c) |��¢¯I�¾�ºK»<�°§­®@ÊÒª�¾{�·¯

hi@~��R¤1Èå§�Ê��¯hiPQR@STUÐ�

(d) ­®@ÊÒ×@�/ö�<4Î¾ 4§¾é�¯hi^à(Þß

6��45Ï@A<¾3^à) <45(|��ÌÍ¾é�)¬

(2) 7�ºK»H¯I�¿OB¶ëÀ§­®@<
¶¾�¶ÒQ�´

8���¢�Á<�{�vwHµ"J�Ó7¾B¹Ï@~F�Þ

ß+�Ð�ÊRS¯µ² 5�<B¶�§��+�<^�Ä¦8�

�¶<�¬8��ÒÈ¶¯�B¹<�gHµ"�Þßg£+�´¯

�B¶�Ò<­®@�¾�ÊhÆ�#<�{�ÊÒB¹	¬

(3) ¯hi5B¹­®@ï�Ò<���ÂO�§éÍ�Ä´§�ºK»

I�"R¬

(4) �ÊRS¯µ² 5 �H�ºK»<MN�§¯hiÒÅ¾��ø@

A�<��È�§WË·ye��@S<GJ��B¹­®@Ï+

��������B¹��§¥�ø@A�Í`ú��ÄPO����

m���<­=§ÊÒ¢����x

(a) 8��ï¶��B¹<B¹��������)�´§H-�

©Ð

(b) ��B¹<B¹@U��°H-�©Ð
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(c) �@+�<^�µ"HÒ��<@UÐWH

(d) 8���¢ôu��@Aå×��<��x

(i) ´§X��¼�B½§��B¹ôu��ì<Í�H�hi÷@

23ÉÝMNÐH

(ii)´§X��¼�B½§­=��B¹�hi\�</0á{¬

(5) ¯hi´Ö�B¶úÆ�P��B¹Ï+�<­®@@U§Ê)Ê

ÒhÆPQR@STU<V4<�§�#��@+�<��@UÊ

)ÊÒhÆPQR@STU<V4<[��¬

24. (1) ¢�¯I�¿O\S<B¶§�ÊRS�ºK»<MN�§¯hi

Ò´@A���È�§´��@AL@���/U�û�����§

c£��¯hi@SÑÏÓ7¬´Ö¹B¶��@S�ÄW4Ï@

A<��§Ò¢ÌÍ¾ÌÍWÀ</àÐWÌÍWÀ</à¢��

ë§é/à��H\ÄË÷<U�ÄÅ@A���È�§ÑÅ�!

×/à@A<��¬8��ÑÄ·@A�ÖO�/à<�#iË÷

<^¯U�§�¡�h*d�)î,ð1O¬

(2) ¢¼¤ï�§Û��HÓ7@S·´@AL@��¢<ë§··¸

¹�{*Ò¢<§��\-�ºK»HX��¼�B½<MN�§

Ò¦¯hi8��È¶<§|�´Ö�B¶Å@A���È�¢<¬

@@S<B¹

25. 7�ºK»¾X��¼�B½¿OB¶À§¯hi@SÒ<¦B¹¬¥

¯I�¿OB¶ëÊ�ag¬

26. @S<B¹§·O¹iFH×¹F<K[/[�HéÌï/ÍïI�·@

A[�§ÊÒWéB¹�x¯hi¬·² 28 µ<@�ç;ÆR�{§

Äzç@A[�<B¹HI¬

Ê��ì�

27. 7�ºK»¾X��¼�B½¿OB¶ëÀ§@~FÊÒWé�·ì�
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LO@S<�¦�x¯hi§�7�ºK»¾X��¼�B½¿OB¶

ëÀ§@~ÎG°�ôu°�Oè°¾ye°@S�×�8¯I���

ºK»¾X��¼�B½B¶§¾�·O��åKW<�»ë7À�§

¾7HILOëï�Ò�@S<¶�å�À<é�i@SO]<å

�§�·¯hi�=¤P×ú��Ê	Ï9ªÊ¬

���}i@�ç;ÆR�{

28. (1) 8��Ò�4?����È¶��}x(a)K¶Oå!×@�/ö��

/à45¾é�!×<@AÐ(b)K¶Oå!×@A�Í`ú��O

å$<¾W*�'�'�vw¾X£vw�n@A�¾éS�¾ 

i1È<@AÐH(c)8��È¶<é��°¬8��´¯µB¶B

¶(b)}<��}�§���}Ä�@A�Í`}Ö¬

(2) ·¸¹�{§7�ºK»¿OB¶ëÀ§¢(a)K¶Oå!×@�/

ö��/à45¾é�!×<@AÐi(b)K¶Oå!×@A�Í`

ú��Oå·@A�¾S��n¾ i1È<@A§8��ÄÈ¶

@A[�<ÆRHI§·@Aj���Ö��}�§@A����

�Ö��}�§¾hiÈ¶4Î@��ö�¾é�45<��}Ö�

�}�§ÊÒ¢<����@�ç;ÆR�{��¬@�ç;ÆR�

{Ä<�@A�<Í`}¾\]��}I�¬

@A�

29. ¯hiÄ·÷#Í`@Aj�§���{¦8��þ¶<§¥·¸¹�

{§¯hiÄ·�)#$�»û��|¾é�ÅÍ���¼��¨¾O

¡ï�Â���ðd<�{�Í`@Aj�¬@Aj�Ä¦8��Í`

<¬

30. Å·�@Aj�<@A�Jí�¢@A���¬8��Ò·é�¢�Á

�Í`¯hi<@A���¬

31. ·¸¹�{§¯hiÍ�yz@A�JÄ·�h*d��¢<¬··¸
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¹�{§8��Ò·é�¢�Á<��Í`@A�¬

32. (1) æz�#WX§LOPQR@STUV4<�WX@S<@A§Ò

W'��=Í`�¦Hé�¦§©É8��Í`@A���¬8�

�!×�©Éû��}�Ê¢@A�Í`<ú��§�©É<@A

Ò<RÍ`@A�¬

(2) æz��|WX§LOPQR@STUÆÇU@S<@A§Ò<R

Í`@A���¬@AL@�{HL@U<)�§W@�ç;ÆR

�{I*}Á�<L@¢�¬

33. ·¸¹�{§̄ hiÄ*��h*d<@0E�YI��@A�\]�

G§Þß¥Êg·º��0¬

@@A�ÍÍ`ú�

34. (1) ·¸¹�{§@Aj�<Í`§Ä·��}Öú��@AÐ@A�

��<Í`§Ä·��}Öú��@A¬�·L@&Ð 1,000 @<

@A§hiÒ´§�ºK»HX��¼�B½<B¶Wh�vwú

�<¬ú�<�Q}HÍ`}JÊ)�Öó�{¬Öóú�ÄW'

�¢<§Ñ�=��<���}���{���iÍ`�¦§Ñ´

¯I�<B¶�t§¾·�Ò@A�Ö���ÊRS�ºK»HX

��¼�B½<MN�§WX£ú_vw¢<¬

(2) ··¸¹�{§@A�<Í`§Ä·�}ÖW'�ú��@A§¥

�ú�ÒÅ
z@A·��Ö¾���<��¤7<§��ú�¾

��ÒWX£Ñ"�X
¾�Ôvw�t<¬··¸¹�{§@A

�<Í`§ÒÅOå�nÑ i1È<@AÇUWX�E1PQR

@STUV4<,��WX<��§W	Ò�{ú��@A¬

35. (1) ·¸¹�{§¯hiÄ·@Aj����8��}Ö¾@A���

���8��}Ö§h�@A���ú�'�*�'���O]�

�Z���Z��@¾6@8�������Z<Z¦H­=^z¬
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(2) ·¸¹�{§@A´§² 57µÇR'�¾X£vwR¤1Èå�§

¯hiÄOÖ�^zHR¤1Èå�w§.���W@A¬

36. ����§·�@A�Í`�¦���§ÑÓ=ém���§ÊÒ�@

A��(����¾Y41ÈÐém���ÒY·�h*dO m�Y

]¾¯hiB¶<Ô�§ÑÄOéÔU�=·Í`ú�x

(a) �@¾6@8�Ð

(b) æGhiDEFG�H/¾¯I�Ð

(c) 
^¾´¯I�² 24 µ² 1 �B¶c£��¯hi@SÑÏÓ

7Ð

(d) D©ç;h�QRÐ

(e) 6��<Âg��-.�@SBC¾4¨Ð

(f) �®�æG�¾�;]·�Õ
¶%&�*�Å%¾i�FÅj

{�Å%<��Ð

(g) ¹i
¶¾m�¶4<%&¾/àÐ

(h) ×¹�F
¶%&¾/à§�¯hi%®O�]��ëÐ

(i) �¥§O@å©½<O�O Ð

(j) 678�9&:;<�0¾�ô8�,�9&R¢Ð

(k) WQR�@<vw§4Î@��ö�¾é�i@S\]45<


¶¾�¶ÐWH

(l) OK¶23h��@S��"RH/¾¯hi×ú�iïÒ<^¯

h�§WQR�@¾ÌÍvw§´L@��45Ïõ@A¬

37. ·¸¹�{§¯hiÍ�@A�Ä�ë@A���°±§ÑÄ´X�

�¼�B½<B¶§·@Aj���Ö���}¾@A�����Ö�

�}§O��°±Hé���\]^zh�·Í���¼��¨¾O¡

ï�Â���B¶<Ô�X¬¥¯hi·¾��)#$�»Á}y!^

¯�t�ØÙ 20 �ÚWX¾¾��)#$Í�@Aj��@A[�I

�<ÖÀº^FH]r��º^FL@��-)tV4<��WX
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ë§Ä·@Aj�����}Öñ�Ö�X£�Z<��¬

38. @A�Í`ú�SQ<úû��¾@A&!×Í`ú�§Ê���ø@

A�PÀR�	<ªÊ¬

@@A��	

39. (1) 7PtI¶�nUëÀ§@A�ÊÒÀR@~��<��¾1È§

¥¢�@@A�mnëÊ�ag¬7¯I�¿OB¶À§@A�Ä

OE1PQRO1Èå@STUÆÇU<�[WX@A$<�*�

E�F¾¦é-KüåE1�Â¢KF@A��n¬

(2) ¯hi@A����§ÒWÎ_��¾é�Å�h*dhiKm�

Y]h�B¶<vw¢<¬¥5:;��æ¾é�ÊôxÊM�§

�h*dhiKm�Y]Òh�hi·�¶�{�§ÒÊÅI�þ

=§WÎ_��¾éh�<vw��¬@AW¯�B¶<vw i

@A�ë§Î¢$<�n@A�¬

(3) ·¸¹�{§Ö�O]¯hi@A�WÎ_��¢<§éµ"�Ô

&�	Hé�Ä¼R��§Ä¼�X��¼�B½<B¶¬

40. (1)·¸¹�{§LOPQR@STUV4<�WX@S<�$¾U$

@A§ÒW'�¾X£×�vw8¯hiY�@Aj��Z¬

(2) ·¸¹�{§¯hiÄ·@Aj�Í�Ö<@�ç;ÆR}Ö§h

�×�@AYZ<×��ïH×��{Ð�×��{ÊÒ8·�}¬

(3) YZ@AÄ$<¾*��F�n@Aj�§Ñ i���Z��¬

(4) 7O��M�<�ëÀ§@AïY�Z§8��ÄÏ��x

(a) ��Z´�ºK»�X��¼�B½¾¯I�<B¶§·@A�

ïÒÈ�ëÐ

(b) YZ@A·¯hi@�ç;ÆR�{�*�§L@&tV4<�

ëÐ

(c) YZhÆ��ëÐ
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(d) YZhÆ�VPëÐ¾

(e) ��Z·¯hih�×��{ÅÆû*Y�ë¬

(5) Â@AYZ�¢!"¯hiaÀh{�×¾­ÅÐ�Ñ@<o�§

×OÖ�² a}ï¶MNë§8���Ò���Z¬

(6) ¯hiÄ·�Q@Aj�Í`ú�Ö§O��®�ú�YZ@A§

ÑO-·¯µB¶<�Z�·Í`ú�¬�·&���Z<@AY

Z§8��Ä·@A�­=&��<�¦¬

41. ¦8��Í`<@A�§Ä¦8��{@��mnÐ¦8��WÀ<F

Í`ë§mn¦�Í`F{@<§Í`FO�FWX�§ÄFÝ�F{

@<¬

42. ¯hiÍ�@A��§Â8��&u�n@A�¾ÊÂ{@mn§éÄ

B¶8��FE�<Ð&B¶E�Fë§¦�n8�FÝ�F{@mn¬

43. @A�Ò´�úÈ�w�§Ñ¶�}�·é���zR§¥zR<@A

�8Ò��w�Ö&ñ�<��¬Âw�hÆ�}§éû<@A�§Ä

Â���@A�§�t�=`��{H��<Í`ú�¬

44. @A��Y4�È<��§JÄWº�vw1È¬

45. 7�ºK»�X��¼�B½¾¯I�¿OB¶ëÀ§@~Y4@A�

È�<��§ÄW�úÈ�¢<¬

46. (1) 7�ºK»¾X��¼�B½¿OB¶À§����ÄÅ@A�<

��È�¢<x

(a) �®�æG��;]·�Õé
¶%&�*�Å%¾i�FÅj

{�Å%<��Ð

(b) ¹i
¶¾m�¶4<%&¾/àÐ

(c) ×¹�F
¶%&¾/àW�hi<%®O�]��ëÐ

(d) WQR�@vw4Î@��ö�¾é��×<
¶¾�¶Ð

(e) 4¨Ð

(f) @SBCÐ
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(g) üå¦¯hi i<�ó-.¾�!-.)¦Ð

(h) hi5² 47µWÀ<�¦W<Âg�Ð

(i) �¥Ð

(j) 678�9&:;<�0¾�ô8�,�9&R¢Ð

(k) æGhi[�Ð

(l) æG^¯Ù�Ð

(m)a
^¯§4¢Ê�@S��H��<@SÐ

(n) O
¶¾�¶@S-.	4¨¢��]·PQR@S��<@

SÐ

(o) O
¶¾�¶@S4¨¢��/·PQR@S��<@SÐ

(p) Ó7�O]È�úÆ}�&í��¾����<@S§Ñ§W


8^¯�Ð

(q) ´¯I��Þß¥Êg·² 16µH² 17µ�<B¶§æG¾�

/DEFG�¾¯I�<
¶¾�¶Ð

(r) ´�ºK»HX��¼�B½ïÞ�<vw
8^¯�H^¯�

��FÍÐ

(s) ´�ºK»B¶§BÎm,Fm,hi�0Ð

(t) [Ø7µ}]ÐWH

(u) D©ç;h�QR¬

(2) ¢�¯I�OïB½§7�ºK»¾X��¼�B½¿OB¶À§

¯hi i-.ûÙÚ§¾¯hiÛß¹i�¾B¹¯hiïOå

�i�0��¹i¯hi<%&¾/à�@SBC¾4¨Wo�;X

��¼�§�ßz�©ß��ó¾×¹<hi·�X��¼�hi�Þ

ßO¡ï ¼��¨<X��¼�hi�ë§ÄÅ¯hi
¶PQR

@STU�4<�WX@A<��R<¬

47. 7�ºK»¾X��¼�B½¿OB¶ëÀ§¯hiÒ·Êug»}�

â0�§Å@A��úÈ�<Âg�¬
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48. (1) �ÊRS�ºK»B¶<MN�§@A�@A�úÆ]·² 46µ²

1�² a�b¾ c}ï¶��<È�Ö§PW'�ú�¯hiéS�

��R¢<1C§��û·@A�P¢S�ë§Ò©É¯hi#Á

�hG��!�éïO<@SÐ¥@A�¢² 46µ² 1�² b}<

È�§��È�6��§Ê�ag¬

(2) �ÊRS�ºK»B¶<MN�§@A�È�¯hiÀR4¨��

ó-./�!-.�!�¾@SBC��-��..������§´

X��¼�B½<B¶1Cb�<@AÒ©É¯hi#Á�hG�

�!�éLO<@S¬

(3) �ÊRS�ºK»B¶<MN�§·@A�º�S�¾Ý?1Èå

<@A§Ò´¯µ² 2 �R¤@S!�©Éå§Â@Ai¯hi�

@A�È�}I��}�&t�C�ë§¯hiÄ·a�{ÅÆû

��}�§W
z&t�C�<@A¢\�F§8�h*dKWü

©¢��<y¶§ÑÒW�����vKW¢²�(��KW¬¯

�Ý?1Èå<@SU§Ê��P�n@A<1ÈåU¬

(4) �ÊRS�ºK»B¶<MN�§´¯µ² 1�H² 2�R¤@S

!�©Éå<@A§Ä·@A�È�}I��}�W'�Y�§Ñ

�=©É!���¬@Ai¯hi?!���t�C�ë§¯hi

Ä<@A�È�}I,�}� 4�}¬�@Ai¯hi&t�C

�ë§¯hiÄ<È�}I,�}�§´éï�¢<hG�� 4

�}Ï&t�C�<@AÐ¯hi& 4ë§Î¢��@A©É!

�<��¬

(5) ¢�O¯µ² 2��² 4�<B¶§?¯hiÀR�ó-./�!-

.1Cb�<@A§�Ò´}f��ºNfhiK��þ�² 238

µR¤©É¯hi#hG��!�éLO@S<å�§Ê×¯µB

¶<g£¾:;¬

49. @A�<Í`�	¾éÈ�vK§RS�ºK»�X��¼�B½¾¯
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I��§��ºK»Þ�<½��§@AÒ<È�<}I��}�§8

�����vKWJ©�ÁÜì§Þß¥Êg·J©KWK��È�|

ª¾&Ó�È�¬

50. ¢�¯I�¿O\S<B¶§··¸¹�{§ÅOå×úú�Ñ�n@

A�R¤1Èå<
z@A1I<��S¾US�'�È��Þß��

È��§ÄiÅ@A�-KúÆ<È�§O\�ªÊ¬

51. @A��	¾1ÈvK§¯I�&B¶ë§ÄW@A�´�úÈ�úÆ

£þ¾��<�¶BI¢§Ð·¸¹�{§���¶BIÄ\-�ºK

»HX��¼�B½<B¶¬

@@A1Èå

52. 7´¯I�?@S<1Èå!O@~å�¾g£ëÀ§÷�$<�n@

A�<@A�Â¢KF@A�§¦é-KüåE1�n�§¾W*�'

*��n<@A§?HI·é[�<÷�@SO�1Èå¬

53. @S¢UF{Oë§é{OFÄÝ��F¢E1FR¤1Èå§�E1

F$<¾*�E�FR¤<1Èå§ÄÎ¢
z{OF<�o1È¬

54. @A�¢�FLO@S�§é1Èå|�i¢é<~ïLO@S<1È

å¢��<R¤¬]·4�R¤1Èå<^�µ"���½��R¤v

w�Ô&�	Hé�Ä¼R��§Ä¼�X��¼�B½¬

55. @A¢KF�§ÒÅé8��¾é���#$<È�§üåé�¢�-

<<ÀF¢éE1F§E1�n@~@A�¾¯hi@S��<@A

�¬

56. (1) 7�ºK»¾X��¼�B½¿OB¶ëÀ§O��MN<�ë§

é@S|1Èå§·)�@A�wxPtI¶�nU�§Ê��P

QR@STUx

(a) ¯hiïLO<<~@S���LO¢�ºK»ïÞ��Ð

(b) í¯hiLOPQRO1Èå<@STU¾^¯T�hÆÇU<
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,�hi§ïLO<¯hi@SÐ¾

(c) ¯hiH¯hi<(i)�£hi¾(ii),�hiª�¾{�LO�

hiPQRO1Èå<@STU¾^¯T�-)hÆÇU<�h

i§ïLO<¯hi@S¬

(2) @A�·Y©@A���H1È<��§O<N�Í]�oOÍ·

hi�×<c�§ÊÒ
�1È§ðÊÒE�é�@A¾{@KF

<E1FR¤1Èå¬ÊÒR¤1Èå<@SU§Ê���n@A

<1ÈåU¬

(3) Á¯hi8�ð¢¯hi@A�§ÂWéïLO<@Só¶½å

����óó½@S��hÆé¾��ø�@�ïLO<@SU��

4<��§éhÆ<@SÊÒR¤1Èå§�Ê��P�n@A<

1ÈåU§¥�Ä)�@A��n@U¬

57. ��ºK»Þ�<½��§8��ÒÈ�@A·@A�R¤1Èå§Ò

W'�¾X£vw¢<¬@AÒW'�¾X£vwR¤1Èå�§éR

¤vwÄ�=·@A�Í`ú�¬è·¸¹�{§7X��¼�B½¿

OB¶ëÀ§¯hiÄOX£vwÔ¢@A1ÈåR¤vw<�¬@A

ÛW'�¾X£vwR¤1Èåë§Ä·@A�Í`�}Ö§´Í`ú

�ï�vw¢<ÐO�ô�§ÄW¾4�të¢�§¥·û�të�P

=C&Ó4�të§Ê�ag¬@AW'�¾X£vwR¤1Èåë§

ÄÎ¢*�@A�mn¢E�F´�'�¾X£2"ï���R¤1

Èå§¥@A�mn?����&�H¾1=<�������¾õ�

Z<��Z§Ñ|1Èå¬¢¤ï�§@AWX�vwR¤º�å�§

?�ø@A�<����Hõ�Z<��Z§Î¢?å¬

58. @AW'�¾X£vwR¤1Èåû§Û$<�n@A�ë§��Ä·

@A����}Ö§WiR¤1Èå\�<vw§&Ó4ÖR¤1Èå

<�e1C¬(�&Óë§W'�¾X£vwR¤<1Èå¢�¬

*�'
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59. (1) @AÒ·÷ø@A�§�§¯hi%Q<*�'§�=üå½�§

*�E�F�n<¬×�FÊ�¢@A¬

(2) ·¸¹�{§7�ºK»¾¯I�¿OB¶À§*�'�wÄ¦¯

hi%Q§�=����x(a)Y1��§(b)@A*�R¤��¾*

�R¤1Èå��§WH(c)@A�×�E�FH.ÉF�ÂO��

¯^z§.�@A�Í`ú�·��}�t
z@A¬

60. �@AW�§�*�'*��F¢g§ÑÄ·@A����}Ö´Öµ

B¶�t¯hi¾@0E�YI¬*�'O�ô�§W¾4�të¢

�§¥û�t<*�'ð·@A����}Ö�t�ü=&ÓÖ*�'

ë§Ê�ag¬

61. *�'�tû§@A'$<�n@A�¾'W'�¾X£vwR¤1È

åë§��Ä·@A����}Ö§W'�8hi¾@0E�YI¢&

Ó*�<ú�Ð(�&Óë§W*�E�F�nR¤<1Èå¢�¬

62. @A´² 57 µ<B¶W'�¾X£vwR¤1Èåë§Ò´¯I�B

¶*�E�F�n@A�§·X�MN§E�FïR¤<1ÈåÄÎ¢

@A&�é4Ö8hiR¤<1Èå§�hiÄ8Ò)��×*�E�

F�n@A�R¤<1Èå¬

63. ·¸¹�{§7´�h*dK»ó <ì��&¾Å�h*dO m�

Y]ðd<@0E�YI¾´¯I�² 57 µB¶íÎ¢E�F<@A

�mnÀ§�F��×�FWX@A*��§éE�<1ÈåÊÒhÆ

PQR@STU1Èå<V4<�ÐhÆ�§éhÆ<1Èå§ÊÄ�

�Ý�¾S�\]È�Wº�<�U§ðÊÄ���øÈ�º�<§1

Èå@U§¥Ä��@A�<�nFU¬OXó>71Èå<MN�§

ÄWÅ>7<§1Èå@SiE�FïE��@A§O1Èå<@

U§#��>7<¬

64. ]·*�'<¤�¾.É§¯I�&B¶ë§ÄW8��£þ¾��<

�¶BI¢§§���¶BIÄ\-�ºK»HX��¼�B½���
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w�h*dh�QRhi�n@A�¤�*�'BC��é�þ�¡÷

¾�/��¬

88�H8��

65. (1) ¯hi8��Þß� 8��ÄÊ8·�[§�ÊÒ*·��[¬

÷�+8��<8�nø§Ä·���+8�<@A�Í`ú��

�=¬

(2) 8�Ò¢<ÀF¾KF¬KF¢8��§ÄB¶<ÀFE1R¤:

0Ð�<ÀFÒ´é:0]�§Q�/Î¡óõ@�¬8�Ê�¢

¯hi@A¬

(3) 8�Ä¦@A��@<¬KF¢@A�§ÒBÎ�[¾U[<ÀF

¢éE1F§´¯I�<B¶4�íY[ÑÁ�¢8�¬

(4) ´¯I�<B¶��8��§ÄÇ�Ê�º�£¬�@A·�8�

���§ÄO(a)iéLO@SU\Ä<º�åU§ÞW(b)@A�Ä

��8�FU\�Uè<��å¬�@AÒOé��å45Ï*U

8�J�F¾`���#�8�J�F¬·�ø���§¦ïÒ�

�E1��å	*ë§Á�¢8�¬¢�·¯I�O\S<B¶§

··¸¹�{§¯hiÒW�úÈ�BÎ@~F{@8�¾6@@

~8�¬

(5) ��8�<�	H1Èvw§¯I�&B¶ë§ÄW@A��úÈ

�£þ¾��<�¶BI¢§§���¶BIÄ\-�ºK»HX

��¼�B½¬

66. ¯hiÒ·�Á�Ç�X��¼�B½ïþ¶<J�FY[£$��8

�¬è¯hi·¸¹�{§@~8�<�@JÄÇ�J�FY[£$¬

�Ç�J�FY[£$<MN�§8�H� 8�Ä¦@A4�<8�

H� 8�J�F[#��@<¬J�FY[£$<\]BCH�	§

Ò¦8��´�ºK»HX��¼�B½þ¶<¬
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67. 7¯I�¿OB¶À§÷�8�@�ÊÒ(�#§Òy�y@¬�8�

@�+ÐWÊH/��§ÄS�é@��õ8�Åy�y@¾�8�Å

-K�@Ñ?@�¢;¬�8�O���§Å@A�¡�<�@8�@

�Ä¡óõ8�<@�¬

68. (1) 7¯I�¿OB¶ëÀ§8�Ò´@A�<��È�§Q�6@<¬

(2) 7¯I�¿OB¶ëÀ§8�@�+ÐÖÒÅ@A�/�
¶8

�¬·aMN§Â&È�Ì@8�·@�+Ð¾é��¶}�*¢

6@§��8�P·�ø�����ë§Ì@8�ÄÎ¢·�@A

�È�}YÖ6@¬

69. 8��Ä¦�4<�WX8�<�n§�n8�ÆÇU<��§F��

[¢8��¬8���ÀE1hi§��Ä¢8��mnH¦8��Í

`<@A�mn¬Â8��&u�n8��¾ÊuR¤é:å§ÄB¶

8��FE�<Ð8��&B¶E�Fë§¦8�FÝ�FE�<¬

70. 8�<
�ÒOÊ�§Ê�¯hi2ß§÷#Ò¦8��´��5àv

W<x(a)é�¯hi%® i<�$Ð(b)é�¯hiáâ<�#Ð(c)

 v�&új^�ÐH(d)é�\]5à¬

71. 8�5;6@oÊó�F�§¯hiÄ·¾��ø@A�¡�<§W¡

óõ8�<@�¬¥8���t�+8�nø�4<�ë§¯hiÄ<

�yQ	<}I��}�§Í�@A���¡�<¬

72. 7¯I�¿OB¶À§·� 8�·é{@8��{§Ò��{@¯h

ié�OW:��)î7À�§@:�{iµ"�]·ã^
�Hé��

¦8��È¶<¬8�¾Â@8�Ê5{@¯hié�:0§W¿
é

8�^�Ð8�ðÊ5{@¯hié�:0¾5W×O�×§W�O5

{@�:0¾5Wo äy]�<Ã�À�¯hi¬

73. (1) �Ê��8�´§f��ºNf�úK�¯hiïá�0<M�

�§7�ºK»¿OB¶À§8�Ä�¯hiáäy�0§�Êg

·­n��F<ß��0§ÑÄW-�<ß��cu§H¢hi<
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¾]�×�R¯hi&0�Þß��¯hiÀR4¨��ó-.

�!-.�!���G�¬8�ÂORSé�0ë§Ä�¯hiá

{º»Ñ@Ð��8�RSé�0��¢<~¾�F�×¢R¢

�§Å@A��úÈ�§¯hiÒ�K»Þ�<¾]½��§¢�

õ�ÁR¢§WO�R¢<ïÒÀ¢¯hi<ïÒ¬

(2) 8��·¯hi&0<�R§ÂORSK»o�F×OäÍ�§�

�FÄi¯hiáy1º»<Ñ¬

(3) Ö��B¶§·¯hi<Å�F�íüå�RÅ%ÙÚ<:0½�

�§��<¬

74. 7¯I�¿OB¶À§·� 8�Ò¢<~¾é�&8¯hiYõ�&

â0��)î7À�§�ÒåO\Á°
�§Â�é·¢¯hi8�¬

75. ��ºK»Þ�<½��§75Æ
¾RæçìR¢ï	<Ñ@À§¯

hiÒ¢¯hi�̄ hi<£hiWH¯hi�éOª�¾{��×<

hi<Ì@¾Ö@8��Þ�E�8��� '�Å�F¾�)î§#

8��È¶<Ñ@¯ò½�§´�� 4¯òÍ¾�� 4¯òÍ¬

76. ·¸¹�{§¯hi8��Þß� 8��<^�µ"��@�6@�

:åR¤Hé�Ä¼R��§¯I�&B½ë§Ä¼�X��¼�B½¬

�� 8�

77. (1) ·¸¹�{§¯hi� 8�nøÊÒ8·�n�ÊÒ8·8�n

ø�4<�§é��8�FÈ���h*dóORè¬¥¯hi8

��iTÅ�¾\Á:0ë¢��F¾F¢5S¾´�h*d*

K¶�<�$�$�ë§¯hi� 8�nøÊÒ8·�n¬

(2) ÷�+8��<� 8�nø§Ä·���+� 8�<@A�Í

`ú���=¬� 8�5;6@§oFUÊóXó¾ËFU�§

Ä·¾��ø@A�¡�<¬� 8�J6@�§¯hiÄ<�y

Q	<}I��}�§Í�@A���¡�<¬
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78. � 8�Ä§F�&�o§·�R8�&0½��Ä¯L� ©§ÊÒ

i¯hiO@~ª�¾{�<�Í]�¬� 8�<�&^��L@i

é:g£�� ©<�¶Ä¼½X��¼�B½<B¶¬8��¾é�

Í`���+� 8�<@A�<F§ÄK¯� 8�J�F\-¯µ

<�É¬

88��<ågHÑ@

79. (1) 7�ºK»�¯I��X��¼�B½¿OB¶¾@A�¿OÈ�

À§8��ÄWé�¢-�<vw§áÑ¯hi&0<�R¬8�

�Ò 4ïOi�R&0O]<-����Þß¥Êg·5¯hi

ó HHIïé���§ÑÒR¤¯hi<�õåÊ¬

(2) 8��RSX��¼�B½�¯I�¾@A�È�ÀR4¨��ó

-./�!-.�!���G§o¯hi×OäÍ�§ iÈ�<8

�§�¯hiÄáº»<Ñ¬¥Å1Cb�<8�§O��¾'�

ü=ôOë§¤éÑ@¬

(3) 7¯I�¿OB¶À§Ä 4Ï8�<��Ä¦8��´§�&�

�§Ñ  ã^
�*+�<o��ÂOóY�þ¶<¬���Ä

P}Ê)§�8�ðÒ©É¯hi 4ê��Ìë�Hé�5×ì

H 
¯hi8���*+��´² 82µóY��@A�¾é�i

¯hi%®\]��ï	<��¾¦8��È¶<¶�¡�§¾Ö

ó 4vw<-.��¬

80. ¢��¯hiïé§8��Ò·é�¢È��@�hiÅ�F§ÑÈ¶

é-�<@:�{���§ðÒOé6@¬

81. 8��Ò*@hi '�ÂOé�ðô*@�� '�§ÑÈ¶é-�

<@����H�Ôµ"¬8��ÒQ�6@hi '¾�� '¬h

i 'Ä�n@A�Ñ�KëÔ���¬7X��¼�B½¿OB¶À§
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hi 'Ä´�ºK»¾8��È��R:0¬

**+�

82. 7�ºK»¾X��¼�B½¿OB¶À§8��Ò<R¾Å@A��

úÈ�§ó ÑO8��¶4åg*¦é�¢�Á<FD�<*+�

�Þß¥Êg·()*+��ã^
�*+��R¤¬*+�<:åR

¤i�	§Ä\-8��´§X��¼�B½£¶<BC§|\]B¶

�§�+t�FWX<*+�§Ä��¯I�]·8��<B¶�Â�

��¬

82.1 (1) ·¸¹�{§7�ºK»¾X��¼�B½¿OB¶À§¯hiÄ

óY()*+�Ðé�+�&^��D��ï¶:å<R¤H\]

��<JK§Äüå8��´X��¼�B½¶<¬

(2) ()*+�Ä¦
z� 8�D�§éFUÊÒ8·�F§é��

F¢Í`F§��8�FÄ§F�)¾/0��¬()*+�<È

�§ÄO()*+�
z�+�4<�WX<��¬

(3) 7�ºK»¾X��¼�B½¿OB¶À§����ÄÅ()*+

�
z�+�4<�WX��§ÑY8��È�x

(a) þ¶¾���¶�££$¬

(b) �¶�££$Oª©< ð¬

(c) þ¶¾���Ò¾�4^à�,�í	©;Ô¡¢�^Íîi�

F�¢�Fæ'¾Yõ¯O<�]/0&0R¢<���	¬

(d) ÷H8�<N�Í]�<��¬

(e) �]<^à¾í	©;Ô¡¢¬

(f) �]<^Íîi�æ'¾Yõ¯O¬

(g) ¥`�QR¾�¥§O@å©½<O�O ¬

(h) 1O�)î<*@�6@¾
�¬

(i) /0��)¾�¶ïðm�<@¤¬
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三集瑞科技國際集團股份有限公司 

董事持股情形 

本公司普通股發行股數為：50,000,000 股  

全體董事最低應持有股數：不適用 

基準日：114 年 4 月 14 日/單位：股 

職稱 姓名 持有股數 持股比率 

董事長暨總經理 林伙利 1,921,000 3.84%

Rich Fame Investments Limited 12,085,520 24.17%

董事 吳世錄 150,000 0.30%

董事暨財務長 曹雲嫿 100,000 0.20%

董事 張國維 0 0

獨立董事 陳家煜 0 0

獨立董事 萬家森 0 0

獨立董事 陳力源 0 0

合計 14,256,520 28.51%
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三集瑞科技國際集團股份有限公司

持有本公司已發行股份總數百分之一以上股份之股東提案及董事提名相關資訊 

依據公司法規定辦理公告受理股東提案及董事提名，自民國 114 年 4 月 2 日起至民國

114 年 4 月 14 日止受理持股 1%以上股東提案及董事提名申請，其得以書面向公司提出

股東常會議案及董事提名。若有股東提案及董事候選人提名，再加開董事會討論是否

將其列入股東會議程。受理處所為本公司三集瑞科技國際集團股份有限公司(新北市中

和區連城路 268 號 14 樓之 9；電話：02-8227-9268)。 

有下列情事之一，股東所提議案董事會得不列為議案: 

1.該議案非股東會所得決議者。 

2.提案股東於停止過戶日時,持股未達百分之一者。 

3.該議案於公告受理期間外提出者。 

4.該議案超過三百字或有第一項但書提案超過一項之情事。 

有下列情事之一，股東所提名之董事候選人董事會得不列為議案: 

1.提名股東於公告受理期間外提出。 

2.提名股東於停止股票過戶日時，持股未達百分之一。 

3.提名人數超過董事應選名額。 

4.未敘明被提名人姓名、學歷及經歷或未檢附前述所列相關證明文件者。 

5.被提名人不符法定資格。 

於上開期間,無任何持有本公司已發行股份總數百分之一以上股份之股東提案及董事提

名。 
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