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One. Procedural Agenda 

 

Chlitina Holding Limited 
Procedures of regular shareholders’ meeting of 

2020 

Call the Meeting to Order 

Opening speech by the Chairperson 

Issues to be reported 

Issues to be acknowledged 

Issue to be discussed 

Occasional (extemporaneous) motions 

Adjournment of the meeting 
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Two. Meeting agenda 

Chlitina Holding Limited 
Agenda of regular shareholders’ meeting of 2020 
Date: 9:00 a.m., June 5, 2020 (Friday) 
Location: Meeting Room 203, 2F., No.123, Songren Road, Xinyi 

District, Taipei City  

Call the Meeting to Order 

Opening speech by the Chairperson 

Meeting agenda 

I. Issues to be reported 
(1) Proposed business report of 2019. 
(2) Audit Committee’s Review Report on the 2019 Financial Statements. 
(3) Report on directors and employees 2019 bonus distribution. 
(4) Report on transactions with related parties transactions in 2019. 
(5) Report on revisions to “Procedural Regulations for Board of Directors 

Meetings.” 
(6) Report on revisions to “Procedures for Ethical Management and Code of 

Conduct.” 
(7) Report on the first “Plan for Share Repurchase and Transfer to Employees”, 

approved for 2020, and the status of repurchase of company stocks. 

II. Issues to be acknowledged 
(1) Report on business performance and consolidated financial statements for 

2019. 
(2) Proposed distribution of earnings of 2019. 

III. Issue to be discussed: 
(1) Amendment  to part of the company’s “Articles of Incorporation”. 
(2) Amendment to part of the company’s “Procedural Regulations for 

Shareholders Meetings.” 
(3) Amendment to parts of the company’s “Procedure for the election of 

directors.” 
(4) Release of Directors from Non-competition Restrictions. 

IV. Occasional (extemporaneous) motions 

V. Adjournment of the meeting
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I. Issues to be reported 

Proposal 1: Proposed business report of 2019. 
Notes:  (1) Business report of 2019. Please refer to the Agenda Appendix I 

(P.10~12). 
(2) Report sincerely. 

 
Proposal 2: Audit Committee’s Review Report on the 2019 Financial 

Statements. 
Notes:  (1) Audit report from the audit committee for 2019, please refer to the 

Agenda Appendix II (P.13~15). 
(2) Report sincerely. 

 
Proposal 3: Report on directors and employees 2019 bonus distribution. 
Notes:  (1) Pursuant to Articles 86, 90-1 and 90-2 of the Articles of Incorporation, 

and compensation committee’s resolution on March 12, 2020, propose 
to distribute directors’ compensation bonus and employees’ profit 
sharing of NTD 15,197,709 and NTD 30,390,949 in cash. 

(2) Amount describe previous matched the recognized expense in 2019. 
(3) Release may only begin after it was presented in the 2020 general 

shareholders’ meeting and the Chairman will be authorized to set the 
release date and related matters. 

(4) Report sincerely. 
 
Proposal 4: Report on transactions with related parties transactions in 

2019. 
Notes:  (1) Follow the requirements in Article 6 Paragraph 3 of the Company’s 

"Rules for Managing Related Party Transactions.”  
(2) The report is enclosed herein. Please refer to Appendix III to this 

manual. (P.16~19). 
(3) Report sincerely 

 
Proposal 5: Report on revisions to “Procedural Regulations for Board of 

Directors Meetings.” 
Notes:  (1) Reflective of the modifications made to the laws and regulations and 

the Company’s needs , revision to part of the Procedural Regulations 
for Board of Directors Meetings is intended. 

(2) Please refer to Appendix IV of the handbook for the comparison table 
regarding the amendments (P.20~21).  

(3) Report sincerely. 
 
Proposal 6: Report on revisions to “Procedures for Ethical Management 

and Code of Conduct.” 
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Notes:  (1) Reflective of the modifications made to the laws and regulations and 
the Company’s needs , revision to part of the Procedures for Ethical 
Management and Code of Conduct is intended. 

(2) Please refer to Appendix V of the handbook for the comparison table 
regarding the amendments (P.22~26).  

(3) Report sincerely. 
 
Proposal 7: Report on the first “Plan for Share Repurchase and Transfer to 

Employees”, approved for 2020, and the status of repurchase of 
company stocks. 

Notes:  (1) Pursuant to Article 28-2 of the “Securities and Exchange Act”, the 
“Regulations Governing Share Repurchase by Exchange-Listed and 
OTC-Listed Companies” issued by the Financial Supervisory 
Commission of the R.O.C., and the first “Plan for Share Repurchase 
and Transfer to Employees” in 2020. 

(2) Status of the Share Repurchase Program  
Unit: New Taiwan Dollar / Share 

Instance 2020 first time 
Date of Board Resolution 2020/03/12 
Purpose Share transfer to employees 
Buy-back period 2020/03/13~2020/05/12 
Projected number of shares to buy back (Shares) 1,000,000 
Price range (NTD) 150~262 

However, Chlitina Holding 
Limited will still execute the 
repurchase program should the 
price fall below the lower limit. 

Type and quantity of shares already repurchased  285,000 Common shares 

Total value of already repurchased shares (NTD) 46,820,885 
Average price of repurchased shares (NTD) 164.28 
Cumulative number of repurchased shares held by 
the holding company (Shares) 

285,000 Common shares 

Cumulative percentage of repurchased shares to  
the total number of issued shares % 

0.36% 
 

Reasons for not fully executing the buy-back  
Program 

In order to take into account the 
market mechanism and safeguard 
the interests of shareholders, the 
company has bought back the 
shares in light of the changes in 
the stock price. Therefore, the 
number of stocks purchased this 
time has not reached the planned 
purchase amount. 

Cancellation and transfer volume (Shares) NA 

(3) Please refer to Appendix VI of the handbook for the the first “Plan for 
Share Repurchase and Transfer to Employees” in 2020 regarding the 
amendments (P.27~30). 

(4) Report sincerely. 
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II. Issues to be acknowledged 

Proposal 1: Report on business performance and consolidated financial 
statements for 2019. (Proposed by the Board of Directors) 

Notes:  (1) The Company's 2019 business report and consolidated financial 
statements, including the balance sheet, statement of comprehensive 
income, statements of changes in equity, statements of cash flow have 
audited by audited by independent auditors, Lin, Chun-Yao and Chang, 
Shu-Chiung of PwC Taiwan and to issue a report of unqualified 
opinion. 

(2) Please attach the business report of 2019, consolidated financial 
statements and audit report, and please refer to the Agenda Appendix I 
and Appendix VII (P.10~12 and P.31~41). 

(3) Please acknowledge. 
Resolution: 
 
Proposal 2: Proposed to distribution of earnings of 2019. (Proposed by the 

Board of Directors) 
Notes:  (1) Net income generated in 2019 was NTD 1,432,159,391, after setting 

aside the legal reserve of NTD 143,215,939 and special reserve of 
NTD 209,918,610, and deducting back NTD changes 84,179 from 
actuarial gains and losses in defined benefit plan and the beginning 
earnings of 464,413,044, total earnings available for distribution 
reached NTD 1,543,353,707. 

(2) According to Article 91 of the Articles of Incorporation, a cash 
distribution to shareholders of NTD 1,033,400,550 is proposed (cash 
dividends of NTD 13 per share). Distribution made to is rounded 
down to NTD one dollar. Total distribution made less than NTD one 
dollar will be transferred to capital reserve and wait for shareholders’ 
meetings acceptance and further authorization to the Board in setting 
the Ex-dividends date as well as matters regarding the distribution. 

(3) In the event that the proposed distribution is affected by a buyback of 
shares or issuance of new shares for transferring treasury shares to 
employees or for equity conversion in connection with convertible 
corporate bonds or employee stock options, it is proposed that the 
Board of Directors be authorized to resolve the relevant issues. 

(4) Attach the distribution of earnings of 2019, please refer to Appendix 
VIII (P.42). 

(5) Please acknowledge. 
Resolution: 

III. Issue to be discussed: 
Proposal 1: Amendment to part of the company’s “Articles of 

Incorporation.”(Proposed by the Board of Directors) 
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Notes:  (1)  Reflective of the modifications made to the laws and regulations and 
the Company’s needs, revision to part of the Articles of Incorporation 
is intended.  

(2) Please refer to Appendix IX of the handbook for the comparison table 
regarding the amendments (P.43~51). 

(3) Sincere resolution. 
Resolution: 
 
Proposal 2: Amendment to part of the company’s “Procedural Regulations 

for Shareholders Meetings.”(Proposed by the Board of Directors) 
Notes:  (1)  Reflective of the modifications made to the laws and regulations and 

the Company’s needs, revision to part of the articles of the Procedural 
Regulations for Shareholders Meetings is intended.   

(2) Please refer to Appendix X of the handbook for the comparison table 
regarding the amendments (P.52~55). 

(3) Sincere resolution. 
Resolution: 
 
Proposal 3: Amendment to parts of the company’s “Procedure for the 

election of directors.”(Proposed by the Board of Directors) 
Notes:  (1)  Reflective of the modifications made to the laws and regulations and 

the Company’s needs, revision to part of the articles in the Procedure 
for the election of directors is intended.  

(2) Please refer to Appendix XI of the handbook for the comparison table 
regarding the amendments (P.56~63). 

(3) Sincere resolution. 
Resolution: 
 
Proposal 4: Release of Directors from Non-competition Restrictions. 

(Proposed by the Board of Directors) 
Notes:  (1) According to Article 209 of the Company Act, a director who does 

anything for himself or on behalf of another person that is within the 
scope of the Company's business, shall explain to the meeting of 
shareholders the essential contents of such an act and secure its 
approval. 

(2) On the condition that investments or operational behavior outside the 
Company within an identical or a similar scope of directors do not 
affect the Company’s operations and/or do not undermine the 
Company’s interest, it will be proposed to the shareholders’ meeting 
according to law to lift the non-competition pledge obligations upon 
the directors to facilitate business operations. 

(3) For details about the lifting of the non-competition pledge obligations, 
refer to the table below: 
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(4) Sincere resolution. 

Resolution: 

IV. Occasional (extemporaneous) motions 

V. Adjournment of the meeting 

Title Name Position held currently in other companies 

Chairman Chen, Pi-Hua Director of General Biologicals Corporation 

Director Wu, Sizong 
Independent Director of  Nam Tai Property 

Group 
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[Appendix I] 
Chlitina Holding Limited 2019 Business Report 

 
Chlitina Holding Limited (hereinafter referred to as the “Company”) hereby reports its 2019 
operating results and the summary of the business plan for 2020: 

 
I. 2019 operating results: 
(I) Business plan and implementation: 
Consolidated revenue of the Company for 2019 surpassed NT$5 billion and reached NT$5,138,879 
thousand, up by 12.24% compared to NT$4,578,513 thousand from 2018, thus keeping solid 
double-digit growth. Net income after taxes for the year increased by 17.50% to NT$1,432,163 
thousand, compared to NT$1,218,880 thousand from 2018. 
In terms of geographical breakdown, 97.24% of sales, or NT$4,997,187 thousand, was made in 
Mainland China, as the region remained the largest and focused market for the Company. 
(II) Analysis of financial revenues and expenditures and profitability: 

For the financial structure, the assets to liabilities ratio was 46%, the working capital ratio was 
191%, and the net profit margin was 27% in 2019, with a net cash inflow of NT$1,833,543,000 
during the year. This indicates that the Company has adequate cash flows, relatively powerful 
profitability, and a robust financial structure. 
(III) Performance in research and development 

The Company dedicates itself to seeking the application of the skin concept, "medicine-oriented, 
beauty for use" by the means of providing professional skincare solutions to women who are 
plagued by various skin problems. Through the introduction of advanced technology in the industry 
and focusing on consumer groups targeted in different market channels, the company will continue 
to launch new products to broaden the distribution of product lines. In 2019, the Company’s 
franchise channels launched the delightful Trotula series derived from native herbs in southern 
France, as well as the Moisturizing Repair series of products that focus on moisturizing care and 
recuperation. Extending the professional market channel to e-commerce, the Company has 
continued to research and develop a series of products featuring “trendy,” “highly-effective,” and 
“instant” qualities. Different products launched through different channels can satisfy the needs of 
different consumers for personalized skincare and healthy lifestyles to the greatest extent. 
(IV) Status of budget implementation 

Due to non-disclosure of any financial forecast in 2019, there is no information on budget 
achievement. 
 
II. Summary of the business plan for 2020: 
(V) Operation guidance: 

1. We will continue to deepen the brand essence of "Women, Love Bravely," so as to provide 
the exclusive and precise skin care plan from the aspects of "timely, suitable, economical." 
Consolidate the quality high-end brand image by promoting the brand by varied means such as 
traditional media and new media, sponsoring high-end international events, organizing large brand 
events, and advertising through various types of media Examples include to increase brand identity 
among consumers and to attract high-end consumers. Organize online and offline marketing events 
to strengthen consumer adhesion to franchise stores and various channels. Actively expand business 
scale and improve operation performance to maximize shareholder's equity. 

2. In terms of the professional channel, based on the marketing principle of “working deeply 
and elegantly,” we will deepen the management of franchises to improve the profitability of 
franchises and increase the overall quality of franchises in the constant pursuit of long-term robust 
growth. 
In terms of Mainland China, we will actively dig into the consumption potential and consumers’ 
needs of blank markets. In terms of different areas, we will continue to strengthen the management 
for different levels. While increasing the speed of expansion, we will also take care of the quality of 
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branches. 
For Hong Kong, Taiwan, and Southeast Asia, we will deepen brand awareness and expedite the 
addition of stores. We will reach out to local beauty markets by improving and enforcing franchise 
management strategies that adapt to local developments. Furthermore, we will research and develop 
beauty and health products that are suitable for local consumers. 

3. As far as e-commerce is concerned, the focus will continue to be on the steady growth of 
both the number of members and the quantity of purchase orders. We will combine the existing 
distribution channel resources of the Company while developing middle- and high-end products for 
the expansion of the width and length of the product chain complemented by 24/7 marketing 
approaches with no geographical limit in order to improve the network deployment and product 
coverage. 

4. In our channels of aesthetic medicine, we have promoted the development of our own 
aesthetic medicine clinics. Combining aesthetics, medicine and science, we are providing 
consumers with comprehensive services to help them stay beautiful, healthy and resistant against 
aging. We also set foot in the high-end cosmetic medicine industry, taking advantage of advanced 
artificial intelligence and regenerative medicine to bring additional momentum to the Company’s 
revenue. 
(I) Future development strategy: 
The Company will continue to achieve non-stop sales growth for different channels, expand the 
group’s business territory and push forward the process of internationalization, by implementing the 
2019 strategies of “high-efficiency treatment products,” “multi-channel selling,” and “diversified 
marketing” in accordance with the macro environment, industry characteristics, and market 
preference. 
  
III. The impact among the environments of external competitions, legal ambiance, and 

environment for overall business operation 
(I) The impact among the environments of external competitions environment and environment for 

overall business operation: 
In 2019, China's economic growth rate showed a trend of stable advancement. According to the 
“2019 National Economic and Social Development Statistics Bulletin” published by the National 
Bureau of Statistics of China, the GDP growth was 6.1% for the Mainland region and the tertiary 
industries’ GDP accounted for 53.9% of the total national GDP. Tertiary industries, especially the 
service industry, saw a significant improvement. Under the stimulation of multiple factors such as 
industrialization, information technology and elevated residential consumer spending, growth in the 
service industry remained strong. The tertiary industries went up by 6.9%. Consumption has further 
enhanced the driving force of the growth with an annual contribution of 57.8% to economic growth 
for the whole year. The level of urbanization is on the track to improve and the income gap between 
urban and rural residents continued to narrow. Residents' income grew faster than economic growth. 
The annual per capita disposable income increased by 8.9%. Excluding the price factor, the real 
growth rate was 5.8%. The development of the service industry, urbanization process and per capita 
disposable income of urban residents all show that the potential of consumer goods market in China, 
especially the cosmetics industry and service industry For the first time, the annual total retail sales 
of consumer goods surpassed 40 trillion RMB and reached 41.2 trillion RMB, up by 8.0% from the 
previous year. Consumers have remained the main engine of economic growth. Among the retail 
sales of goods above the amount limit, cosmetics saw a growth rate of 12.6% which exceeded the 
total growth rate of social consumer goods, indicating its market potential in keeping steady growth. 
In 2019, against the backdrop of the slowdown in global economic growth and increased pressure of 
economic downturn domestically, the Chinese economy moved forward firmly with fast and steady 
high-quality development. As the overall economy remains stable, the level of development has 
moved up to a new stage, and the quality of development has steadily improved. At the same time, 
the public well-being is getting better, and all kinds of social activities are flourishing, with overall 
ecological and environmental improvement. Meanwhile, with the support of a series of innovative 
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and startup activities and results, the new products under emerging industries and models are 
growing rapidly and becoming a new driver of stable economic growth and structural adjustment. 
Throughout 2019, the sales of products online grew by 19.5% compared to the previous year, 
accounting for 20.7% of the overall retail sales of consumer products in society, a growth of 2.3% 
from the previous year. 
Facing the rapidly changing external environment, the markets for beauty and skincare franchise 
and consumption goods are becoming more and more competitive. On the dispersed competitive 
market, high-quality brands have strong appealing power and more opportunities to integrate the 
market. At the same time, the franchiser’s operation is directly affected by the macroeconomic 
environment and the disposable income of consumers. Led by urbanization and public startups, the 
development of e-commerce is beneficial for breaking down geographical limits and expanding 
customer groups, which will bring more business opportunities to the Company. The transformation 
and upgrading of traditional industries and the online-and-offline-integrated marketing method have 
further revealed the Company’s competitive advantage in combining unique products with services 
and the development advantage created by cross-border e-commerce gathering quality brands. 
 
(II) Impact from the Regulatory Environment: 
To operate skin care products manufacturing and franchised business in China, businesses need to 
obtain numerous licenses and approvals and comply with the following regulations: “Hygienic 
Standard for Cosmetics,” “Cosmetics Health Supervision Regulations," “Cosmetic Health 
Supervision Regulations Implementing Rules," “Industrial Production Authorization Regulations," 
“Domestic Non-special Purpose Cosmetics Record Management Method," and “Cosmetics Labels 
Instructions Management Regulations," as well as “Commercial Franchise Administration 
Regulations.” The obtaining of relevant licenses in accordance to the laws and regulations has 
material impacts on the business operation for the Company. As of the date of printing of this 
annual report, the Company has obtained all the licenses and permits required for business 
operations and got an update as it pertains to these matters. 
 
 

Chairperson: Chen, Pi-Hua      Manager: Chao, Chen-Yu   Accounting Supervisor: Yeh,Chien-Chih 
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 [Appendix II] 

 
Chlitina Holding Limited 

Audit Report from the Audit Committee 

The Board of Directors has submitted the Company's 2019 business report, 
financial statements, and earnings appropriation proposal. Independent auditors, Lin, 
Chun-Yao and Chang, Shu-Chiung of PwC Taiwan, were retained by the Board to 
audit the financial statements and has issued an audit report accordingly. The business 
report, financial statements, and earnings appropriation proposal have been reviewed 
and determined to be correct and accurate by the Audit Committee members of the 
Company. According to Article 14-4 of the Securities and Exchange Act and Article 
219 of the Company Act, we hereby submit this report. 

Attn. 

2020 General Shareholders’ Meeting of Chlitina Holding Limited 

Chlitina Holding Limited 
Audit Committee 
Convened by: Tsai, Yu-Ching 

 

 

March 12, 2020 
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Chlitina Holding Limited 
Audit Report from the Audit Committee 

The Board of Directors has submitted the Company's 2019 business report, 
financial statements, and earnings appropriation proposal. Independent auditors, Lin, 
Chun-Yao and Chang, Shu-Chiung of PwC Taiwan, were retained by the Board to 
audit the financial statements and has issued an audit report accordingly. The business 
report, financial statements, and earnings appropriation proposal have been reviewed 
and determined to be correct and accurate by the Audit Committee members of the 
Company. According to Article 14-4 of the Securities and Exchange Act and Article 
219 of the Company Act, we hereby submit this report. 

Attn. 

2020 General Shareholders’ Meeting of Chlitina Holding Limited 

Chlitina Holding Limited 
Audit Committee 
 
Member: Kao, Peng-Wen 

 

                               

 

March 12, 2020 
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Chlitina Holding Limited 
Audit Report from the Audit Committee 

The Board of Directors has submitted the Company's 2019 business report, 
financial statements, and earnings appropriation proposal. Independent auditors, Lin, 
Chun-Yao and Chang, Shu-Chiung of PwC Taiwan, were retained by the Board to 
audit the financial statements and has issued an audit report accordingly. The business 
report, financial statements, and earnings appropriation proposal have been reviewed 
and determined to be correct and accurate by the Audit Committee members of the 
Company. According to Article 14-4 of the Securities and Exchange Act and Article 
219 of the Company Act, we hereby submit this report. 

Attn. 

2020 General Shareholders’ Meeting of Chlitina Holding Limited 

Chlitina Holding Limited 
Audit Committee 
 
Member: Yu, Hong-Ding 
 

 
 

March 12, 2020 
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[Appendix III]

Name of related party Major business Region Relationship with the
consolidated

Chlitina International Trade Co., Ltd. Republic of China Affiliates companies
(hereinafter referred to as Chlitina
International Trade Co., Ltd.)
Kelti (China) Daily Product Co., Ltd. China Affiliates companies
(hereinafter referred to as Kelti (China)
)Co., Ltd.)
Hong Kong Chlitina International Hong Kong Affiliates companies
(hereinafter referred to as Hong Kong
Chlitina International Limited)
Charming Biotech Corporation Republic of China Affiliates companies
(hereinafter referred to as Charming
Biotech Corporation)
Sagittarius Life Science Corp. Republic of China Affiliates companies
(hereinafter referred to as Sagittarius
Life Science Corp.)
Chuangsheng Commercial
Development Co., Ltd.

Republic of China Affiliates companies

(hereinafter referred to as
Chuangsheng Commercial
Jin Yongji Co., Ltd. Republic of China Affiliates companies
(hereinafter referred to as Jin Yongji
Co., Ltd.)
MC. Reene Co. Ltd. Thailand Affiliates companies
(hereinafter referred to as MC. Reene)
New Kinpo Group Co., Ltd. Hong Kong Affiliates companies
(hereinafter referred to as New Kinpo
Group Co., Ltd.)
Lee, Tsai & Partners Republic of China
(hereinafter referred to as Lee, Tsai &
Partners)
Chaoneng Biochemical Technology Republic of China Affiliates companies
(hereinafter referred to as Chaoneng
Biochemical Technology Co., Ltd.)
Zhaocang (Shanghai) Trading Co., Ltd. China Affiliates companies
(hereinafter referred to as Zhaocang
(Shanghai) Trading Co., Ltd.)
Kangsi Co., Ltd. (original Global
Interactive Marketing Co., Ltd.)

Republic of China Affiliates companies

(hereinafter referred to as Kangsi Co.,
Ltd. )
Full Blooming, Xinyi105 Build Republic of China Affiliates companies
(hereinafter referred to as Full
Blooming Commission 2016)
Jin Yen (Shanghai) Biotech Co., Ltd. China Affiliates companies
(hereinafter referred to as Jin Yen)
Shanghai Cheng Yang Trading Co.,
Ltd.

Daily necessities
wholesaling

Shanghai Affiliates companies

(hereinafter referred to as Cheng Yang
Trading Co., Ltd.)
Shanghai Zhemei Vocational Training
(hereinafter referred to as Zhemei
Vocational Training)
Action LIFE Republic of China Affiliates companies
(hereinafter referred to as Action LIFE)
Shanghai Guangqiao Biotechnology Affiliates companies
(hereinafter referred to as Guangqiao
Biotechnology)
Dida Business Administration
Consultant Limited
(hereinafter referred to as Dida
Business)
Shanghai Zhongye Trading Co., Ltd. Food and daily

necessities
distribution

China Affiliates companies

(hereinafter referred to as Shanghai
Zhongye Trading)
Chlitina International Trade Co., Ltd.,
Taiwan Branch

Other cosmetic
product and health
product selling

Republic of China Affiliates companies

(hereinafter referred to as Chlitina
International)

Property
Management

ChinaTechnology
development within
the field of bio-

ChinaBeauty practitioners
training

Beauty and business
management
consulting

Fitness and skin-care
product distribution

Summary in Related parties transactions

Proposed summary of the related parties’ transactions in Q4 2019 as shown in the appendix:

Manufacture health
products and others
products

Manufacture and sell
cosmetic and
cleaning products

Investment and
leasing business

Real estate
investment and skin-
care product

Manufacture, sell and
direct sell skin-care
and cosmetic
Distribute and direct
sell skin-care
products

Distribute and direct
sell skin-care
products

Manufacture health
products

The representative of
the law firm is a Board
Director of the

Public relation
service

General legal affairs

Agency and
importing business

(I) Name and relationship of the related parties:

Distribute and direct
sell skin-care
products

Affiliates companies

Manufacture health
products

Online shop

Republic of China Affiliates companies
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Long Chuang Daily Product
(Guangzhou) Co., Ltd.

Soap and detergent
production selling

Republic of China Affiliates companies

(hereinafter referred to as Long
Chuang Daily Product)

1. Operating revenues

Product sales: RMB NTD RMB NTD
Shanghai Zhongye Trading $227 976 $234 1,066
Kelti (China) Co., Ltd. $1,150 5,127 $79 325
Other (below RMB 500 K) 53 221 130 1,647
Total $1,430 6,324 $443 1,972

RMB NTD RMB NTD
Shanghai Zhongye Trading $994 4,440 $234 1,066
Kelti (China) Co., Ltd. $1,437 6,422 $1,061 4,834
Other (below RMB 500 K) 406 1,816 485 2,211
Total $2,837 12,678 $1,780 8,111

2. Purchase of Goods

RMB NTD RMB NTD
Charming Biotech Corporation $3,098 13,482 $3,286 14,347
Sagittarius Life Science Corp. 0 -29 716 3,090
Guangqiao Biotechnology 0 -2 0 -22
Kelti (China) Co., Ltd. 95 398 74 299
Shanghai Zhongye Trading 390 1,715 4 18
Zhaocang (Shanghai) Trading 799 3,569 499 2,015
Other (below RMB 500 K) 0 0 4 3
Total $4,382 19,133 $4,583              19,750

RMB NTD RMB NTD
Charming Biotech Corporation $10,262 45,853 $21,358 97,326
Sagittarius Life Science Corp. 572 2,557 5,651 25,750
Guangqiao Biotechnology 34 150 660 3,008
Kelti (China) Co., Ltd. 640 2,861 1,202 5,478
Shanghai Zhongye Trading 904 4,038 14 64
Zhaocang (Shanghai) Trading 799 3,569 7,993 36,424
Other (below RMB 500 K) 0 2 248 1,124
Total $13,211                    59,030 $37,126            169,174

3. Receivables With Related
Party

RMB NTD RMB NTD
Accounts receivable - related
Other (below RMB 500 K) $163 704 $486                 2,175
Subtotal $163                         704 $486                 2,175
Other receivables - related
Other (below RMB500 K) $198                         849 $200                    894
Subtotal $198                         849 $200                    894
Total $361                      1,553 $686                 3,069

Receivables from related parties are not secured and are interest free.

2019 2018

31-Dec-1831-Dec-19

Q4 of 2019 Q4 of 2018

Selling prices from the Consolidated Company to associated companies are not significantly different from that to
regular customers. The associate company payment term is60days; sales to regular customers are prepaid.
In addition, starting from January 1, 2016, for the collection of income associated with trademark rights from the
related parties, every two months mark a term, the collection of the income shall be completed within 60 days
upon issuance of the invoice.

Q4 of 2019

2019 2018

2. Substantial Trading Events with Related Parties

Purchasing prices from the associated companies are through mutual negotiation and is payable within 60 days,
which is not significant different from purchase from non-related vendors.

Q4 of 2018
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4. Payable with related parties

RMB NTD RMB NTD
Accounts payable - related
Charming Biotech Corporation $2,931 12,615 $2,315 10,353
Sagittarius Life Science Corp. 0 0 762 3,408
Kelti (China) Co., Ltd. 2,031 8,744 78 349
Other (below RMB 500 K) 902 3,885 4 19
Subtotal $5,864                    25,244 $3,159              14,129
Other accounts payable - related
Kelti (China) Co., Ltd. $1,315 5,661 $1,295 5,792
Lee, Tsai & Partners $1,412 6,077 $213 953
Other (below RMB 500 K) 69 298 $471 2105
Subtotal $2,796                    12,036 $1,979                 8,850
Total $8,660                    37,280 $5,138              22,979

5. Prepaid with related parties

RMB NTD RMB NTD
Prepaid - related parties:
Other (below RMB 500 K) 185 796 166 743
Subtotal $185                         796 $166                    743

6. Property transaction —

RMB NTD RMB NTD
Zhaocang (Shanghai) Trading $0                            - $0                      -

RMB NTD RMB NTD
Zhaocang (Shanghai) Trading $0                            - $101,073            465,360

Receivables from related parties are not secured and are interest free.

31-Dec-18

It is transferred to other related parties at a certain ratio according to the acquisition cost. The amount payable yet
to be paid-off of the merged company is to be transferred to the other related parties at a certain ratio as mentioned
above.

2019 2018

31-Dec-19 31-Dec-18

Q4 of 2019 Q4 of 2018

31-Dec-19
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7. Work Compensation

RMB NTD RMB NTD
Kelti (China) Co., Ltd. $156                         671 $150 665
Lee, Tsai & Partners 1,645                      7,337                            -                      -
Other (below RMB 500 K) 0 0 166 748

Total $1,801 8,008 $316 1,413

RMB NTD RMB NTD
Kelti (China) Co., Ltd. $671                      2,998 $669                 3,048
Lee, Tsai & Partners 1,955                      8,738 403                 1,836
Other (below RMB 500 K) 0 0 0 0
Total $2,626                    11,736 $1,072                 4,884

8. Lease

RMB NTD RMB NTD
Kelti (China) Co., Ltd. $1,168 5,039 $1,147 5,104
Jin Yongji Co., Ltd. 686 2,968 686 3,057
New Kinpo 297 1,285 290 1,297
Chlitina International 160 681 228 1,016
Other (below RMB 500 K) 282 1,223 256 1,141

Total $2,593                    11,196 $2,607              11,615

RMB NTD RMB NTD

Kelti (China) Co., Ltd. $4,758 21,260 $4,698 21,408
Jin Yongji Co., Ltd. 2,656 11,869 2,660 12,121
New Kinpo 1,165 5,207 988 4,502
Chlitina International 835 3,731 893 4,069
Other (below RMB 500 K) 1,017 4,543 954 4,347
Total $10,431                    46,610 $10,193              46,447

9.Training cost

RMB NTD RMB NTD
Zhemei Vocational Training $0 (384) $0 0

RMB NTD RMB NTD
Zhemei Vocational Training $7,702 34,416 $8,320 37,913

Q4 of 2019 Q4 of 2018

Q4 of 2018Q4 of 2019

Q4 of 2019

2019

Lease fees contracted between the associated companies are based on
market reference rates and negotiation and are settled with normal
payment terms.

Charges and payment terms of professional service provided by the
associated companies are agreed through mutual negotiation.

2019 2018

2018

2019 2018

Q4 of 2018
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[Appendix IV] 
Chlitina Holding Limited 

Procedural Regulations for Board of Directors Meetings 

After amendment Before amendment Reasons for 
amendment 

Article 4 Operations 
(I) (Omitted) 
(II) The Board of Directors shall meet at least once per 

quarter. All Board of Directors meetings convened 
by the Chairman shall be presided over by the 
Chairman. However, with respect to the first 
meeting of each newly elected Board of Directors, 
it shall be called and chaired by the director who 
has received votes representing the largest portion 
of voting rights at the shareholders meeting which 
has elected the directors; if two or more directors 
are entitled to convene the meeting, they shall 
select from among themselves one director to serve 
as the chair. 
According to Paragraph 4, Article 203 and 
Paragraph 3, Article 203-1 of the Company Act, if 
any Board of Directors meeting is convened by 
more than half of the directors, they shall select one 
director among themselves to serve as the chair. 

(III) ~(XXI) (Omitted) 
(XXII) When a proposal at a Board of Directors 

meeting concerns the personal interest of, or the 
interest of the juristic person represented by any 
director, the director shall state the important 
aspects of the relationship of interest at the 
meeting. If his or her participation is likely to 
prejudice the interest of the Company, he or she 
may not participate in discussion of or voting on 
the proposal and shall recuse himself or herself 
from the discussion or voting, and may not exercise 

Article 4 Operations 
(I) (Omitted) 
(II) The Board of Directors shall meet at least 

quarterly. All Board of Directors meetings shall be 
convened and chaired by the Chairman. However, 
with respect to the first meeting of each newly 
elected Board of Directors, it shall be called and 
chaired by the director who has received votes 
representing the largest portion of voting rights at 
the shareholders meeting which has elected the 
directors; if two or more directors are entitled to 
convene the meeting, they shall select from among 
themselves one director to serve as the chair. 

(III) ~(XXI) (Omitted) 
(XXII) When a proposal at a Board of Directors 

meeting concerns the personal interest of, or the 
interest of the juristic person represented by any 
director, the director shall state the important 
aspects of the relationship of interest at the 
meeting. If his or her participation is likely to 
prejudice the interest of the Company, he or she 
may not participate in discussion of or voting on 
the proposal and shall recuse himself or herself 
from the discussion or voting, and may not 
exercise voting rights as a proxy for another 
director. 

(XXIII) Directors who may not exercise their voting 
rights in the process of resolving a proposal at the 
Board of Directors meeting as provided in the 
preceding paragraph, shall apply and follow 

I. The text has been 
amended. In addition, 
according to Paragraph 
4, Article 203 in the 
amendment of the 
Company Act 
promulgated on August 
1, 2018, the first 
meeting of each new 
board of directors may 
be convened by more 
than half of the elected 
directors. Paragraph 3, 
Article 203-1 of the 
same Act also states 
that a board of directors 
meeting may be 
convened by more than 
half of the directors. 
Therefore, a new 
subparagraph 2 has 
been added to stipulate 
that where a Board of 
Directors meeting is 
convened by over half 
of the directors 
(including where the 
first meeting of each 
new Board of Directors 
is convened by over 
half of the elected 
directors), they shall 
select one director 
among themselves to 
serve as the chair.  

II. Pursuant to Paragraph 
3, Article 206 in the 
amendment of the 
Company Act 
promulgated on August 
1, 2018, a new 
subparagraph 2 has 
been added to stipulate 
that where any spouse 
or blood relative within 
the second degree of 
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After amendment Before amendment Reasons for 
amendment 

voting rights as a proxy for another director. 
Where any spouse or blood relative within the 
second degree of kinship of the director or any 
company controlled by or affiliated with the 
director has an interest in any proposal of the 
meeting under the preceding paragraph, the director 
shall be deemed to have a personal interest in the 
proposal. 

(XXIII) Directors who may not exercise their voting 
rights in the process of resolving a proposal at the 
Board of Directors meeting as provided in the 
preceding paragraph, shall apply and follow 
Paragraph 4, Article 206 and Paragraph 2, Article 
180 under the Company Act of Taiwan. 

(XXIV)~(XXXIV) (Omitted) 

Paragraph 3, Article 206 and Paragraph 2, Article 
180 under the Company Act of Taiwan. 

(XXIV)~(XXXIV) (Omitted) 

kinship of a director or 
any company controlled 
by or affiliated with a 
director has an interest 
in any proposal of a 
Board of Directors 
meeting, the director 
shall be deemed to have 
a personal interest in 
the proposal. 

III. Pursuant to the 
amendment of the 
Company Act 
promulgated on August 
1, 2018, which changed 
Paragraph 3, Article 
206 to Paragraph 4, 
Article 206 of the same 
Act, the number of the 
paragraph referred to 
has been amended. 

Article 7 Version record 
These Procedures came into force after they were 
approved by the special shareholders meeting on 
August 23, 2012. 
The first amendment of these Procedures came into 
force after it was approved by the shareholders meeting 
on June 5, 2018. 
The second amendment of these Procedures came into 
force after it was approved by the Board of Directors 
meeting on March 12, 2020, and was submitted in a 
report to the shareholders meeting on June 5, 2020. 

Article 7 Version record 
These Procedures came into force after they were 
approved by the special shareholders meeting on 
August 23, 2012. 
The first amendment of these Procedures came into 
force after it was approved by the shareholders meeting 
on June 5, 2018. 

A new date of amendment 
has been added. 

. 

Header Page 21 of 123.

Footer Page 21 of 123.



   

[Appendix V] 
Chlitina Holding Limited 

Procedures for Ethical Management and Code of Conduct 

After amendment Before amendment Reasons for 
amendment 

Article 5: (Dedicated unit and its responsibilities) 
The Company shall designate the Corporate Governance 
Committee as a dedicated unit (hereinafter referred to as 
the “Dedicated Unit”) under the Board of Directors and 
provide it with adequate resources and competent 
personnel. The Dedicated Unit shall be in charge of the 
amendment, implementation, interpretation, and advisory 
services with respect to these Procedures and Guidelines, 
the recording and filing of reports, and the monitoring of 
implementation. The Dedicated Unit shall assume 
responsibility for the following matters and submit 
regular reports to the Board of Directors at least annually: 
I. (Omitted) 
II. Analyzing and assessing the risk of unethical 

conduct within the Company’s business scope and 
adopting programs accordingly to prevent unethical 
conduct and setting out in each program the standard 
operating procedures and conduct guidelines. 

III. ~VI. (Omitted) 
VII. Preparing and meticulously keeping documented 

information regarding the ethical management 
policies, statement of compliance with the policies 
and status of commitment fulfillment and 
implementation. 

Article 5: (Dedicated unit) 
The Company shall designate the Corporate Governance 
Committee as a dedicated unit (hereinafter referred to as 
the “Dedicated Unit”) under the Board of Directors. The 
Dedicated Unit shall oversee the amendment, 
implementation, interpretation, and advisory services 
with respect to these Procedures and Guidelines, the 
recording and filing of reports, and the monitoring of 
implementation. The Dedicated Unit shall assume 
responsibility for the following matters and submit 
regular reports to the Board of Directors: 
I. (Omitted) 
II. Adopting programs to prevent unethical conduct and 

setting out in each program the standard operating 
procedures and conduct guidelines. 

III. ~VI. (Omitted) 
VII. (Newly added) 

In compliance with the 
“Ethical Corporate 
Management Best Practice 
Principles for TWSE/GTSM 
Listed Companies,” this 
Article has been amended. 

Article 11: (Recusal due to conflict of interest) 
Where any director, Audit Committee member or 
manager of the Company or any other stakeholder 
attending or present at any meeting of the Board of 
Directors, or the juristic person represented thereby, has a 
stake in any proposal at the meeting, that director, Audit 

Article 11: (Recusal due to conflict of interest) 
Where any director, Audit Committee member or 
manager of the Company or any other stakeholder 
attending or present at any meeting of the Board of 
Directors, or the juristic person represented thereby, has 
a stake in any agenda item at the meeting, that director, 

1. Pursuant to the amendment 
of the “Ethical 
Corporate Management 
Best Practice Principles 
for TWSE/GTSM 
Listed Companies,” 
paragraph 1 of this 
Article has been 
amended. 

2. Pursuant to Paragraph 3, 
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After amendment Before amendment Reasons for 
amendment 

Committee member, manager or stakeholder shall explain 
the important aspects of the stake during the meeting. 
Where there is a likelihood that the interests of the 
Company would be prejudiced, that director, Audit 
Committee member, manager or stakeholder may not 
participate in the discussion or vote on that proposal, 
shall recuse himself or herself from any discussion and 
voting, and may not exercise voting rights on behalf of 
any other director. The directors shall exercise discipline 
among themselves and may not support each other in an 
inappropriate manner. 
Where any spouse or blood relative within the second 
degree of kinship of the director or any company 
controlled by or affiliated with the director has an interest 
in any proposal of the meeting under the preceding 
paragraph, the director shall be deemed to have a 
personal interest in the proposal. 
(The following is omitted) 

Audit Committee member, manager or stakeholder shall 
explain the important aspects of the stake during the 
meeting. Where there is a likelihood that the interests of 
the Company would be prejudiced, that director, Audit 
Committee member, manager or stakeholder may not 
participate in the discussion or vote on that proposal, 
shall recuse himself or herself from any discussion and 
voting, and may not exercise voting rights on behalf of 
any other director. The directors shall exercise discipline 
among themselves and may not support each other in an 
inappropriate manner. 
(Newly added) 
(The following is omitted) 

Article 206 of the 
Company Act, a new 
paragraph 2 has been 
added to this Article. 

Article 13: (Prohibition of unfair competitive practices) 
The Company shall engage in business activities in 
accordance with the Fair Trade Act and applicable 
competition laws and regulations, and may not fix prices, 
make rigged bids, establish output restrictions or quotas, 
or share or divide markets by allocating customers, 
suppliers, territories, or lines of commerce. 

Article 13: (Prohibition of leakage of trade secrets) 
The Company shall engage in business activities in 
accordance with the Fair Trade Act and applicable 
competition laws and regulations, and may not fix prices, 
make rigged bids, establish output restrictions or quotas, 
or share or divide markets by allocating customers, 
suppliers, territories, or lines of commerce. 

Pursuant to Article 15 of the 
“Ethical Corporate 
Management Best Practice 
Principles for TWSE/GTSM 
Listed Companies” regarding 
the prohibition of unfair 
competitive practices, the 
title of this Article has been 
amended. 

Article 14: (Prevention of damage caused by products or services 
to stakeholders) 
The Company shall collect and understand the applicable 
laws and regulations and international standards that they 
shall observe with respect to their products and services. 
The Company shall also gather and publish all the 
guidelines to have the personnel of the Company to 
ensure the transparency and security of the information 
on the products and services in the course of their 

Article 14: (Prohibition of insider trading) 
The Company shall collect and understand the applicable 
laws and regulations and international standards that they 
shall observe with respect to their products and services. 
The Company shall also gather and publish all the 
guidelines to have the personnel of the Company to 
ensure the transparency and security of the information 
on the products and services in the course of their 
research and development, procurement, manufacture, 

Pursuant to Article 16 of the 
“Ethical Corporate 
Management Best Practice 
Principles for TWSE/GTSM 
Listed Companies” regarding 
the prevention of damage 
caused by products or 
services to stakeholders, the 
title of this Article has been 
amended. 
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After amendment Before amendment Reasons for 
amendment 

research and development, procurement, manufacture, 
provision, or sale. 
(The following is omitted) 

provision, or sale. 
(The following is omitted) 

Article 15: (Prohibition of insider trading and non-disclosure 
agreement) 
All the personnel of the Company shall adhere to the 
provisions of the Securities and Exchange Act and may 
not take advantage of undisclosed information of which 
they have learned to engage in insider trading. The 
personnel are also prohibited from leaking undisclosed 
information to any other person, in order to prevent that 
other person from using such information to engage in 
insider trading. 
(The following is omitted) 

Article 15: (Non-disclosure agreement) 
All the personnel of the Company shall adhere to the 
provisions of the Securities and Exchange Act and may 
not take advantage of undisclosed information of which 
they have learned to engage in insider trading. The 
personnel are also prohibited from leaking undisclosed 
information to any other person, in order to prevent that 
other person from using such information to engage in 
insider trading. 
(The following is omitted) 

Paragraph 1 of this Article 
concerns the prohibition of 
insider trading, so the title of 
this Article has therefore 
been amended. 

Article 16: (Compliance with and announcement of ethical 
management policies) 
The Company shall require its directors and senior 
management to issue statements of compliance with the 
ethical management policies and require, in the terms of 
employment, that employees comply with such policies. 
The Company shall disclose its policies of ethical 
management in its internal rules and annual reports, on 
the Company’s websites, and in other promotional 
materials, and shall make timely announcements of the 
policies in events held for outside parties such as product 
launches and investor press conferences, in order to make 
its suppliers, customers, and other business-related 
institutions and personnel be fully aware of the 
Company’s principles and rules with respect to the 
ethical management. 

Article 16: (External announcement of ethical management 
policies) 
The Company shall disclose its policies of ethical 
management in its internal rules and annual reports, on 
the Company’s websites, and in other promotional 
materials, and shall make timely announcements of the 
policies in events held for outside parties such as product 
launches and investor press conferences, in order to 
make its suppliers, customers, and other business-related 
institutions and personnel be fully aware of the 
Company’s principles and rules with respect to the 
ethical management. 

According to Article 8 of the 
“Ethical Corporate 
Management Best Practice 
Principles for TWSE/GTSM 
Listed Companies,” a 
TWSE/GTSM-listed 
company shall require its 
directors and senior 
management to issue 
statements of compliance 
with the ethical management 
policies and require, in the 
terms of employment, that 
employees comply with such 
policies. Therefore, a new 
paragraph 1 has been added 
to this Article, and the title 
thereof has been amended. 

Article 21: (Handling of unethical conduct of the Company’s 
personnel) 
(The following is omitted) 
I. The name and National ID number of the 

Article 21: (Handling of unethical conduct of the Company’s 
personnel) 
(The following is omitted) 
I. The name and National ID number of the 

According to Article 23 of 
the “Ethical Corporate 
Management Best Practice 
Principles for TWSE/GTSM 
Listed Companies”, 
anonymous whistleblowing is 
permitted, and appropriate 
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After amendment Before amendment Reasons for 
amendment 

whistleblower (anonymous whistleblowing is 
permitted), and any address, phone number, or e-
mail that can be used to contact the whistleblower.  

II. ~III. (Omitted) 
The Company’s personnel responsible for handling any 
whistleblowing report shall keep the identity of the 
whistleblower and the contents of the report confidential. 
The Company is committed to protecting the 
whistleblower from being treated improperly as a result 
of whistleblowing. 
The Dedicated Unit of the Company shall follow the 

procedure below for handling any whistleblowing 
report: 

III. If the person reported by the whistleblower is 
confirmed to have violated related laws or the ethical 
management policies and regulations of the 
Company, the person shall be required to cease the 
relevant conduct immediately, and appropriate 
measurements shall be taken. If necessary, the 
person may be reported to the competent authority 
and referred to any judicial organ for investigation, 
or compensation for damage may be claimed through 
legal proceedings in order to protect the reputation, 
rights and interests of the Company. 

IV. ~VI. (Omitted) 

whistleblower, and any address, phone number, or e-
mail that can be used to contact the whistleblower. 

II. ~ III. Omitted. 
The Company’s personnel responsible for handling any 
whistleblowing report shall keep the identity of the 
whistleblower and the contents of the report confidential. 
The Company is committed to protecting the 
whistleblower from being treated improperly as a result 
of whistleblowing. 
The Dedicated Unit of the Company will follow the 
procedure below for handling: 
I. ~ II. (Omitted) 
III. If the person reported by the whistleblower is 

confirmed to have violated related laws or the 
ethical management policies and regulations of the 
Company, the person shall be required to cease the 
relevant conduct immediately, and appropriate 
measurements shall be taken. If necessary, 
compensation for damage may be claimed through 
legal proceedings in order to protect the reputation, 
rights and interests of the Company. 

IV. ~ VI. Omitted. 

actions shall be taken 
following completion of the 
investigation of any case 
reported. Therefore, 
amendment has been made to 
subparagraph 1, paragraph 2, 
the main text of paragraph 4 
and the text of subparagraph 
3, paragraph 4 of this Article. 

Article 23: (Internal awareness, reward, punishment and complaint 
systems, and disciplinary actions) 

(The following is omitted) 

Article 23: (Reward, punishment and complaint systems, and 
disciplinary actions) 

(The following is omitted) 

Paragraph 1 of this Article 
concerns internal awareness, 
so the title of this Article has 
therefore been amended. 

Article 25: 
These Procedures and Guidelines came into force on 

March 29, 2013. 
The first amendment of these Procedures and Guidelines 
came into force after it was approved by the Board of 
Directors on March 12, 2015. 

Article 25: 
These Procedures and Guidelines came into force on 
March 29, 2013. 
The amendment of these Procedures and Guidelines 
came into force after it was approved by the Board of 
Directors on March 12, 2015. 

A new date of amendment 
has been added. 
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After amendment Before amendment Reasons for 
amendment 

The second amendment of these Procedures and 
Guidelines came into force after it was approved by the 
Board of Directors on May 12, 2016 and was submitted 
in a report to the shareholders meeting on June 28, 2016. 
The third amendment of these Procedures and Guidelines 
came into force after it was approved by the Board of 
Directors on March 12, 2020 and was submitted in a 
report to the shareholders meeting on June 5, 2020. 

The amendment of these Procedures and Guidelines 
came into force after it was approved by the Board of 
Directors on May 12, 2016 and was submitted in a report 
to the shareholders meeting on June 28, 2016. 
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CHLITINA HOLDING LIMITED 
the first “Plan for Share Repurchase and Transfer to 

Employees” in 2020 
Article 1 
For the purpose of motivating employees and building cohesion among 
staff, the Company hereby, pursuant to Article 28-2, Paragraph 1, 
Subparagraph 1 of the “Securities and Exchange Act” and the 
“Regulations Governing Share Repurchase by Exchange-Listed and 
OTC-Listed Companies” issued by the Financial Supervisory 
Commission of the R.O.C., establishes a “Plan of Share Repurchase and 
Transfer to Employees” (the “Plan”). Except otherwise provided in 
relevant laws or regulations, all share repurchase and transfer to the 
employees of the Company shall be implemented in compliance with the 
Plan. 
 
 (Type of transfer of shares, content of rights and restrictions on        
rights) 
Article 2 
The shares to be transferred to the employees are ordinary shares. 
Except as otherwise provided in relevant laws or regulations or in this 
plan, the rights and obligations embedded thereon are the same as with 
the Company’s other ordinary shares in circulation. 
 
 (Transfer period) 
Article 3 
The repurchased shares can be transferred to employees in one time or 
several times, such subscription day(s) shall be set within 5 years from 
the date of share repurchase. 
 

[Appendix VI] 
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 (Transferee’s eligibility) 
Article 4 
Qualified employees of the Company, including Full-time employees 
and any employee of the Company's domestic or foreign affiliated 
companies or subsidiaries or controlled companies meeting certain 
conditions, on the basis of the subscription record date, are entitled to 
subscribe the amount of shares specified in article five of this Plan. 
As to the managers, additional shares subscription should be first 
proposed by the Remuneration and Reward committee. Any transferee 
who resigns or is fired during the period between subscription by 
employees and subscription payment deadline will be disqualified. 
 
 (Numbers of shares to be subscribed by employees) 
Article 5 
The number of shares that can be subscribed by the employees shall be 
determined by the Company in consideration of the performance, 
position, service years and special merits. The Company shall also take 
into account factors such as the total number of shares repurchased by 
the Company at the subscription date. After setting the number of 
employees entitled to subscribe shares, a subscription report will be 
presented to the Chairman for authorization. Employees who fail to 
subscribe and make the corresponding payment at the expiration of the 
payment period shall be deemed as waiving their subscription rights, and 
subscription by other employees for the remaining shares shall be 
authorized by the Chairman. If there are still unsubscribed shares 
thereafter, subscription for these shares will be cancelled in accordance 
with Article 9. 

 
 (Plan procedure) 
Article 6  
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Procedure for repurchased shares transfer to employees within this Plan: 
(1) Announcement, report and execution of the share repurchase plan 
will be done in accordance with the resolution of the board of directors 
within the determined period.    
(2) The Chairman will determine and announce the employee’s 
subscription date, the standard number of shares transferred, the 
subscription payment date, the content of rights and restrictions, and 
other operational matters in accordance with the Plan. 
(3) The actual number of shares being paid for subscription will be 
counted and transfer of shares will be registered. 
 
 (Agreed transfer price per share) 
Article 7 
Within the duration of this Plan, shares will be transferred to the 
employees at their average repurchase price.  
Transfer price adjustment formula:  
Adjusted transfer price = Average repurchase price x total number of 
outstanding ordinary shares at the time of filing for the share repurchase 
/ total number of outstanding common shares before the transfer of 
repurchased shares to the employees 
 
 (Rights and obligations of shares after transfer) 
Article 8 
After the repurchased shares have been transferred and registered under 
employees’ names, unless otherwise specified, the rights and obligations 
associated with the shares are the same as with other common shares. 
 
 (Other related rights and obligations of the Company and employees) 
Article 9 
The repurchased shares shall be fully transferred to employees within 
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five years from date of repurchase. Shares that are not transferred within 
the specified time period shall be deemed as unissued shares of the 
Company and cancelled according to applicable regulations. 
 
Article 10 
This Plan shall take effect after being passed by the Board and may be 
reported to the Board for revision. 
 
Article 11 
The enactment of the Plan and any amendment to the Plan shall be 
reported to the shareholders meeting. 

Document versions record 

Version Brief description of changes  Date 

1 Wording added 2020.03.12 

2 Wording edited 2020.04.21 
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464,413,044

Less: Defined benefit plan, and actuarial profits and losses 84,179

Add: Net profit after tax in this year 1,432,159,391

Withheld items

　Less: Legal reserve - 10% withheld from the net profit after
tax in the current period

143,215,939

　Less: Special earnings reserve - Difference in exchange rates
from the conversion of financial statements of overseas
operating entities

209,918,610

1,543,353,707

Shareholders' dividend - Cash 1,033,400,550

509,953,157

Chairperson: Chen, Pi-Hua            Manager:Chao, Chen-Yu            Accounting Supervisor: Yeh,Chien-

Note:
Cash dividends per share was NTD 13

Chlitina Holding Limited

Distribution of Earnings in 2019

Unit: NT$

Distribution of earnings for this year

Appropriation items:

Unappropriated retained earnings for previous year

Unappropriated retained earnings for this year

[Appendix VIII]
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 Chlitina Holding Limited 
Articles of Incorporation 

After amendment Before amendment Reasons for 
amendment 

2.  

(1) In these Articles the following terms 
shall have the meanings set opposite 
unless the context otherwise 
requires: 
…… 
Merger  ……(omitted) 
Merger and Acquisition  include 
Merger, Consolidation, Acquisition, 
and Spin-off of a company.  
Acquisition means that a company 
acquires shares, business or assets of 
another company in exchange for 
shares, cash or other assets in 
accordance with, as applicable, the 
Law and/or the Business Mergers 
And Acquisitions Act, the Company 
Act, the Securities and Exchange 
Act, the Financial Institutions 
Merger Act or the Financial Holding 
Company Act of the R.O.C. 
Month  ……(omitted) 
…… 
Share Premium 
Account  ……(omitted) 
Share Swap  any arrangement 
which has the effect of a company 
transferring all its issued shares to 
another company in exchange for 
shares, cash or other assets in that 
company as the consideration for 
shareholders  transferring its shares 
held in the first mentioned company. 
Shareholders’ Service 
Agent  ……(omitted) 

2.  

(1) In these Articles the following terms 
shall have the meanings set opposite 
unless the context otherwise 
requires: 
…… 
Merger  ……(omitted) 
Month  ……(omitted) 

Amended in accordance 
with Article 4 of the 
Business Mergers And 
Acquisitions Act. 

第2條 

(1) 除本章程內容另有規定者

外，本章程之用辭應定義如

下： 

第2條 

(1) 除本章程內容另有規定者

外，本章程之用辭應定義如

下： 

依企業併購法第 4條
規定修訂。 

[Appendix IX] 
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After amendment Before amendment Reasons for 
amendment 

…… 

吸收合併  ……（略） 

併購  指一公司之吸收合

併、新設合併、收購及分割。

收購係指一公司依開曼法令

及/或中華民國企業併購法、

公司法、證券交易法、金融機

構合併法或金融控股公司法

規範取得他公司之股份、營業

或財產，並以股份、現金或其

他財產作為對價之行為。 

月  ……（略） 

…… 

股份溢價帳  ……（略） 

股份轉換  指一公司讓與

全部已發行股份予他公司，而

由他公司以股份、現金或其他

財產支付該公司股東，以作為

該公司股東轉讓所持有該公

司股份之對價之任何行為。 

股務代理機構  ……（略） 

…… 

吸收合併  ……（略） 

月  ……（略） 

6-1. 

Where the subscriber delays payment 
for shares, the Company shall stipulate a 
period of one (1) month or more and 
request the subscriber to pay up within 
the prescribed period.  In case the 
subscriber fails to pay within the 
prescribed period, his subscription right 
shall be forfeited, and the shares 
subscribed by him may be otherwise 
offered for subscription by the 
Company.  

(Newly incorporated.) 

 

Incorporated in 
accordance with Article 
142 of the Company Act 
and Notice 2 of the 
Tai-Zheng-Shang-Two-Zi 
1080023568 Notice of 
December 25, 2019 
issued by TWSE. 

第6-1條 

認股人延欠應繳股款時，本公司

（本條新增） 依公司法第 142條及

臺灣證券交易所 108
年 12 月 25 日臺證上
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After amendment Before amendment Reasons for 
amendment 

應定一個月以上之期限催告該認

股人照繳。認股人逾期不繳股款

者，失其權利，所認股份本公司

得另行募集。 

二字第 1080023568
號公告事項第二項

新增。 

38. 

Subject to the Law and the Applicable 
Listing Rules, the Company may by a 
Special Resolution: 

(a)~(q) (omitted) 

(r) issue new Shares to employees of the 
Company and/or its Subordinate 
Companies subject to any restrictions 
and conditions; and  

(s) subject to these Articles (including 
without limitation Articles 99), 
capitalisation or distribution of the 
Statutory Reserve of the Company, 
the Share Premium Account of the 
Company and/or the Capital Reserve 
from endowments received by of the 
Company by issuing new Shares or 
paying in cash to its existing Member 
in proportion to the number of Shares 
being held by each of them; and 

(t) Share Swap.  

38. 

Subject to the Law and the Applicable 
Listing Rules, the Company may by a 
Special Resolution: 

(a)~(q) (omitted) 

(r) issue new Shares to employees of the 
Company and/or its Subordinate 
Companies subject to any restrictions 
and conditions; and  

(s) subject to these Articles (including 
without limitation Articles 99), 
capitalisation or distribution of the 
Statutory Reserve of the Company, 
the Share Premium Account of the 
Company and/or the Capital Reserve 
from endowments received by of the 
Company by issuing new Shares or 
paying in cash to its existing Member 
in proportion to the number of Shares 
being held by each of them. 

Amended in accordance 
with Article 29 of the 
Business Mergers And 
Acquisitions Act. 

第38條 

依據開曼法令及上市（櫃）規範，

下列事項應經本公司股東會之特

別決議： 

(a)~(q)(略) 

(r) 發行限制員工權利新股；及 

(s) 依本章程(包括但不限於第99
條)之規定，將本公司之法定盈

餘公積、股份溢價帳及本公司

受領贈與所得之資本公積，以

發行新股或現金方式，依持股

比例分配予原股東者。；及 

第38條 

依據開曼法令及上市（櫃）規

範，下列事項應經本公司股東會

之特別決議： 

(a)~(q)(略) 

(r) 發行限制員工權利新股；及 

(s) 依本章程(包括但不限於第99
條)之規定，將本公司之法定

盈餘公積、股份溢價帳及本公

司受領贈與所得之資本公

積，以發行新股或現金方式，

依持股比例分配予原股東者。 

依企業併購法第 29
條規定修訂。 
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After amendment Before amendment Reasons for 
amendment 

(t) 股份轉換。  

39. 

(1)(omitted) 

(2)In the event any part of the 
Company’s business is involved in 
any Spin-Off, or 
Merger/Consolidation, Acquisition, 
or Share Swap, a Member, who has 
abstained from voting and expressed 
his dissent therefor, in writing before 
the relevant vote, may request the 
Company to purchase all of his 
Shares at the then prevailing fair 
price in accordance with the Law.  

(3)Without prejudice to the Law and the 
rights available to a dissenter under 
the Law, a Member who makes a 
request pursuant to Paragraphs (1) or 
(2) of this Article shall submit the 
request in writing within twenty (20) 
days following the date of the 
resolution, and specify the purchase 
price.  If the Member and the 
Company reach an agreement on the 
purchase price, the Company shall 
pay for the shares within ninety (90) 
days following the date of the 
resolution.  In case no agreement is 
reached, the Company shall pay the 
then fair price it has recognized in 
accordance with the Law to the 
dissenting Member within ninety (90) 
days following the date of the 
resolution.  In the event the 
Company fails to pay for the shares, 
the Company shall be deemed to be 
agreeable to the purchase price 
requested by the Member.  

(4)Without prejudice to the Law, in the 
event the Company and a Member 
making a request pursuant to 
Paragraphs (1) or (2) of this Article 
fail to reach agreement on the 
purchase price within sixty (60) days 
following the date of the resolution, 
the Company shall Member may, 

39. 

(1) (omitted) 

(2) In the event any part of the 
Company’s business is involved in 
any Spin-Off or 
Merger/Consolidation, a Member, 
who has abstained from voting and 
expressed his dissent therefor, in 
writing before the relevant vote, may 
request the Company to purchase all 
of his Shares at the then prevailing 
fair price in accordance with the 
Law.  

(3) Without prejudice to the Law, in the 
event the Company and a Member 
making a request pursuant to 
Paragraphs (1) or (2) of this Article 
fail to reach agreement on the 
purchase price within sixty (60) days 
following the date of the resolution, 
the Member may, within thirty (30) 
days after such sixty day (60) period, 
file a petition to Taiwan Taipei 
District Court for a ruling on the 
appraisal price. 

Incorporated in 
accordance with Article 
12 of the Business 
Mergers And 
Acquisitions Act. 
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After amendment Before amendment Reasons for 
amendment 

within thirty (30) days after such 
sixty (60) day (60) period, file a 
petition to Taiwan Taipei District 
Court against all the dissenting 
Members for a ruling on the appraisal 
price. 

第39條 

(1) 略 

(2) 股東會決議本公司分割或、與

他公司新設合併/吸收合併、

收購、或股份轉換時，股東在

該議案表決前以書面表示異

議，並就該議案放棄其表決權

者，得請求本公司依開曼法令

按當時公平價格收買其持有

之股份。 

(3) 於不違反開曼法令及依開曼

法令規定應給予異議股東權

利之情形，股東為前二項之請

求，應於股東會決議日起二十

日內以書面提出，並列明請求

收買價格。股東與本公司間就

收買價格達成協議者，本公司

應自股東會決議日起九十日

內支付價款。未達成協議者，

本公司應自決議日起九十日

內，依開曼法令按本公司所認

為當時之公平價格支付價款

予未達成協議之股東；本公司

未支付者，視為同意股東請求

收買之價格。 

(4)於不違反開曼法令之情形，依

前第一、二項行使股份收買請

求權之股東，與本公司在股東

會決議日起六十日內未達成

協議者，本公司應得在此期間

第39條 

(1) 略 

(2) 股東會決議本公司分割或與

他公司新設合併/吸收合併

時，股東在該議案表決前以書

面表示異議，並就該議案放棄

其表決權者，得請求本公司依

開曼法令按當時公平價格收

買其持有之股份。 

(3) 於不違反開曼法令之情形，依

前二項行使股份收買請求權

之股東，與公司在股東會決議

日起六十日內未達成協議

者，得在此期間經過後三十日

內，向台灣台北地方法院聲請

為價格之裁定。 

依企業併購法第 12
條規定新增。 
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After amendment Before amendment Reasons for 
amendment 

經過後三十日內，以全體未達

成協議之股東為相對人，向台

灣台北地方法院聲請為價格

之裁定。 

79. 

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 
important components at the relevant 
meeting.  In the Merger and 
Acquisition by the Company, a Director 
who has a personal interest in the 
transaction of the Merger and 
Acquisition shall explain the essential 
contents of such personal interest and 
the reasons why, whether he is allowed 
to vote or not, he/she supports or does 
not support the proposed resolution 
relating to the Merger and Acquisition at 
the meeting of the Board and the general 
meeting. Where the spouse, a relative 
within the second degree of kinship of a 
Director, or any company which has a 
controlling or subordinate relation with 
a Director has interests in the 
above-mentioned matters under 
discussion in the meeting, such Director 
shall be deemed to have 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. 

79. 

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 
important components at the relevant 
meeting. Where the spouse, a relative 
within the second degree of kinship of a 
Director, or any company which has a 
controlling or subordinate relation with 
a Director has interests in the 
above-mentioned matters under 
discussion in the meeting, such Director 
shall be deemed to have 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. 

Amended in accordance 
with Article 5, Paragraph 
3 of the Business 
Mergers And 
Acquisitions Act.  

第79條 

董事就董事會議之事項，具有直

接或間接利害關係時，應於董事

第79條 

董事就董事會議之事項，具有直

接或間接利害關係時，應於董事

依企業併購法第 5條
第 3 項規定修訂。 
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After amendment Before amendment Reasons for 
amendment 

會中揭露其自身利害關係之重要

內容。；於本公司進行併購時，

本公司董事應向董事會及股東會

說明其與併購交易自身利害關係

之重要內容、其是否能夠參與表

決，及贊成或反對併購決議之理

由。董事之配偶、二親等內血親，

或與董事具有控制從屬關係之公

司，就前項會議之事項有利害關

係者，視為董事就該事項有自身

利害關係。董事對於董事會之事

項，有自身利害關係致有害於公

司利益之虞時，不得加入表決，

並不得代理他董事行使其表決

權。該不得行使表決權之董事，

其表決權不算入已出席董事之表

決權數。 

會中揭露其自身利害關係之重

要內容。董事之配偶、二親等內

血親，或與董事具有控制從屬關

係之公司，就前項會議之事項有

利害關係者，視為董事就該事項

有自身利害關係。董事對於董事

會之事項，有自身利害關係致有

害於公司利益之虞時，不得加入

表決，並不得代理他董事行使其

表決權。該不得行使表決權之董

事，其表決權不算入已出席董事

之表決權數。 

 

85-1. 

1. Before any resolution of the Merger 
and Acquisition by the Board, the 
Audit Committee shall review the 
fairness and reasonableness of the 
plan and transaction of the Merger 
and Acquisition, and then report the 
review results at the meeting of the 
Board and the general meeting.  
However, if the Merger and 
Acquisition does not require approval 
by Members of the Company at a 
general meeting under the Law, such 
review results are not required to be 
reported at the general meeting. 

2. When the Audit Committee reviews 
the aforesaid matters, it shall seek 
opinions from an independent expert 
on the justification of the share swap 
ratio or distribution of cash or other 
assets to Members. 

3. The review results of the Audit 
Committee and opinions of 
independent experts shall be 

(Newly incorporated.) Incorporated in 
accordance with Article 
6, Article 7, Paragraph 3 
of Article 22, Paragraph 
7 of Article 31, and 
Paragraph 2 of Article 38 
of the Business Mergers 
And Acquisitions Act. 
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After amendment Before amendment Reasons for 
amendment 

delivered to Members together with 
the notice of the general meeting.  If 
the Merger and Acquisition does not 
require approval of the Members 
under the Law, the Board shall submit 
reports related to the Merger and 
Acquisition at the next closest general 
meeting.  

4. If the Company published the same 
contents of the documents to be 
delivered to Members pursuant to 
Paragraph 3 of this Article on the 
website designated by the 
Commission, the GTSM or TWSE 
(where applicable) and those 
documents are prepared at the venue 
of the general meeting for Members’ 
inspection, those documents shall be 
deemed to have been delivered to 
Members.  

第85-1條 

1. 本公司於召開董事會決議併

購事項前，應由審計委員會就

併購計畫與交易之公平性、合

理性進行審議，並將審議結果

提報董事會及股東會。但依開

曼法令規定如無須召開股東

會決議併購事項者，得不提報

股東會。 

2. 審計委員會進行審議時，應委

請獨立專家就換股比例或配

發股東之現金或其他財產之

合理性提供意見。 

3. 審計委員會之審議結果及獨

立專家意見，應於發送股東會

召集通知時，一併發送股東；

但依開曼法令規定併購免經

股東會決議者，應於最近一次

股東會就併購事項提出報告。 

（本條新增） 依企業併購法第 6
條、第 7 條、第 22
條第 3 項、第 31 條

第 7 項、第 38 條第 2
項規定新增。 
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After amendment Before amendment Reasons for 
amendment 

4. 前項應發送股東之文件，經本

公司於金管會、櫃買中心或證

交所（如有適用）指定之網站

公告同一內容，且備置於股東

會會場供股東查閱，對於股東

視為已發送。 

  

Header Page 51 of 123.

Footer Page 51 of 123.



   

[Appendix X] 
Chlitina Holding Limited 

Procedural Regulations for Shareholders Meetings 
After amendment Before amendment Reasons for 

amendment 
Article 3 Paragraphs 1, 2, 3, and 4 are omitted 

Election or dismissal of directors, amendment to the 
Articles of Incorporation, capital reduction, application 
for cessation of public offering, approval for directors to 
compete with the Company, capital increase from 
retained earnings or capital reserve, the dissolution, 
merger or division of the Company, or any matter under 
Paragraph 1, Article 185 of the Company Act shall be 
set out with description of the main details in the reasons 
for convening the shareholders meeting. None of the 
said matters may be raised by any extempore motion. 
The main details may be posted on any website 
designated by the competent authority of securities or 
the Company, and the website address shall be specified 
in the notice. 
Where a new election of all directors and the date when 
the elected directors begin their term have been specified 
in the reasons for convening the shareholders’ meeting, 
the meeting may not change that date through an 
extempore motion or any other way after the election is 
completed at the same meeting. 
Any shareholder holding 1% or more of the total number 
of issued shares may submit to the Company a proposal 
in writing for discussion at a regular shareholders 
meeting. Such a proposal shall be limited to one item 
only, and no proposal containing more than one item 
will be included in the meeting agenda. Where a 
proposal from any shareholder provides suggestions for 
the Company to enhance public interest or fulfill social 
responsibility, the Board of Directors may include it in 
the meeting agenda. Where any of the circumstances 

Article 3 Paragraphs 1, 2, 3 and 4 are omitted 
Election or dismissal of directors or supervisors, 
amendment to the Articles of Incorporation, the 
dissolution, merger or division of the Company, or any 
matter under Paragraph 1, Article 185 of the Company 
Act, Articles 26-1 and 43-6 of the Securities and 
Exchange Act and Articles 56-1 and 60-2 of the 
Regulations Governing the Offering and Issuance of 
Securities by Securities Issuers shall be set out in the 
reasons for convening the shareholders meeting. None 
of the said matters may be raised by any extempore 
motion. 
Any shareholder holding 1% or more of the total 
number of issued shares may submit to the Company a 
proposal for discussion at a regular shareholders 
meeting. Such a proposal, however, shall be limited to 
one item only, and no proposal containing more than 
one item will be included in the meeting agenda. Where 
any of the circumstances under Paragraph 4, Article 
172-1 of the Company Act applies to a proposal 
submitted by any shareholder, the Board of Directors 
may exclude it from the meeting agenda. 
Prior to the book closure date before a regular 
shareholders meeting is held, the Company shall 
publicly announce the start of receipt of shareholder 
proposals and the location and time period for receipt of 
the proposals. The time period for receipt of the 
proposals may not be less than 10 days 
A proposal submitted by any shareholder shall be 
limited to 300 Chinese characters, and no proposal 
containing more than 300 Chinese characters will be 

Amendment has been made 
pursuant to the 
Company Act, as 
amended. 

Header Page 52 of 123.

Footer Page 52 of 123.



   

After amendment Before amendment Reasons for 
amendment 

under Paragraph 4, Article 172-1 of the Company Act 
applies to a proposal submitted by any shareholder, the 
Board of Directors may exclude it from the meeting 
agenda. 
Prior to the book closure date before a regular 
shareholders meeting is held, the Company shall 
publicly announce the start of receipt of shareholder 
proposals, the methods for receipt of the proposals in a 
written or electronic form, and the location and time 
period for receipt of the proposals. The time period for 
receipt of the proposals may not be less than 10 days. 
A proposal submitted by any shareholder shall be 
limited to 300 Chinese characters, and no proposal 
containing more than 300 Chinese characters will be 
included in the meeting agenda. Any shareholder 
submitting a proposal shall attend the regular 
shareholders’ meeting in person or by proxy and 
participate in the discussion of the proposal. 
Prior to the date of notice of the shareholders’ meeting, 
the Company shall inform any shareholder submitting a 
proposal of the processing result of the proposal and 
shall include in the meeting notice any proposal that 
meets the requirements of this Article. At the 
shareholders meeting, the Board of Directors shall 
explain the reasons for exclusion of any shareholder 
proposal not included in the meeting agenda. 

included in the meeting agenda. Any shareholder 
submitting a proposal shall attend the regular 
shareholders’ meeting in person or by proxy and 
participate in the discussion of the proposal. 
Prior to the date of notice of the shareholders’ meeting, 
the Company shall inform any shareholder submitting a 
proposal of the processing result of the proposal and 
shall include in the meeting notice any proposal that 
meets the requirements of this Article. At the 
shareholders meeting, the Board of Directors shall 
explain the reasons for exclusion of any shareholder 
proposal not included in the meeting agenda. 

Article 10 (Discussion of proposals) 
If a shareholders meeting is convened by the Board of 
Directors, the meeting agenda shall be set by the Board 
of Directors. The relevant proposals (including 
extempore motions and amendments to the original 
proposals) shall be subject to voting on a one-by-one 
basis. The meeting shall proceed in accordance with the 
set agenda, which may not be changed without a 

Article 10 (Discussion of proposals) 
If a shareholders’ meeting is convened by the Board of 
Directors, the meeting agenda shall be set by the Board 
of Directors. The meeting shall proceed in accordance 
with the set agenda, which may not be changed without 
a resolution of the meeting. 
(Paragraphs 2 and 3 are omitted) 
The chairperson shall give sufficient opportunities for 

With the adoption of 
electronic voting in all 
TWSE/GTSM-listed 
companies starting from 
2018, and in order to fulfill 
the spirit of voting on a one-
by-one basis, this Article has 
been amended. 
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After amendment Before amendment Reasons for 
amendment 

resolution of the meeting. 
(Paragraphs 2 and 3 are omitted) 
The chairperson shall give sufficient opportunities for 
explanation and discussion of any proposal or any 
amendment or extempore motion submitted by a 
shareholder. If the chairperson determines the proposal, 
amendment or motion can be put to a vote, he/she may 
end the discussion and submit the proposal, amendment 
or motion to a vote, with sufficient voting time arranged. 

explanation and discussion of any proposal or any 
amendment or extempore motion submitted by a 
shareholder. If the chairperson determines the proposal, 
amendment or motion can be put to a vote, he/she may 
end the discussion and submit the proposal, 
amendment, or motion to a vote. 

Article 13 (Paragraph 1 is omitted) 
Where a shareholders’ meeting is convened by the 
Company, voting rights shall be exercised electronically 
and may be exercised in writing. When the voting rights 
are to be exercised in writing or electronically, such 
means of exercise shall be expressly provided in the 
notice to the shareholders’ meeting. Any shareholder 
exercising voting rights in a written or electronic form 
will be deemed as having attended the shareholders’ 
meeting in person, but also deemed as having waived 
his/her rights with respect to the extempore motions and 
amendments to original proposals at that meeting. It is 
therefore advised that the Company avoid the 
submission of extempore motions and amendments to 
original proposals. 
(The following is omitted) 

Article 13 (Paragraph 1 is omitted) 
Where a shareholders’ meeting is convened by the 
Company, voting rights may be exercised in writing or 
electronically. When the voting rights are to be 
exercised in writing or electronically, such means of 
exercise shall be expressly provided in the notice to the 
shareholders’ meeting. Any shareholder exercising 
voting rights in a written or electronic form will be 
deemed as having attended the shareholders’ meeting in 
person, but also deemed as having waived his/her rights 
with respect to the extempore motions and amendments 
to original proposals at that meeting. It is therefore 
advised that the Company avoid the submission of 
extempore motions and amendments to original 
proposals. 
(The following is omitted) 

With the adoption of 
electronic voting in all 
TWSE/GTSM-listed 
companies starting from 
2018, this Article has been 
amended. 

Article 15 Paragraphs 1 and 2 are omitted. 
The meeting minutes shall accurately record the year, 
month, day and place of the meeting, the chairperson’s 
name, the methods by which resolutions are adopted, a 
summary of the meeting proceedings and the voting 
results (including the number of voting rights 
calculated). Where there is an election of directors, the 
number of voting rights received by each candidate 
shall be disclosed. The meeting minutes shall be 

Article 15 Paragraphs 1 and 2 are omitted. 
The meeting minutes shall accurately record the year, 
month, day and place of the meeting, the chairperson’s 
name, the methods by which resolutions are adopted, a 
summary of the meeting proceedings and the meeting 
results. The meeting minutes shall be retained for the 
duration of the existence of the Company. 

This Article has been 
amended in order to fulfill 
the spirit of voting on a one-
by-one basis, with reference 
to the recommendations of 
the Asian Corporate 
Governance Association. 
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After amendment Before amendment Reasons for 
amendment 

retained for the duration of the existence of the 
Company. 

Article 19 These Rules and any amendment thereto shall come 
into force after they are approved by the shareholders 
meeting. 
The first amendment of these Rules came into force 
after it was approved by the special shareholders 
meeting on August 23, 2012. 
The second amendment of these Rules came into force 
after it was approved by the shareholders meeting on 
April 8, 2013. 
The third amendment of these Rules came into force 
after it was approved by the shareholders meeting on 
June 17, 2015. 
The fourth amendment of these Rules came into force 
after it was approved by the shareholders meeting on 
June 5, 2020. 

Article 19 These Rules and any amendment thereto shall 
come into force after they are approved by the 
shareholders meeting. 
The amendment of these Rules came into force after it 
was approved by the special shareholders meeting on 
August 23, 2012. 
The amendment of these Rules came into force after it 
was approved by the shareholders meeting on April 8, 
2013. 
The amendment of these Rules came into force after it 
was approved by the shareholders meeting on June 17, 
2015. 

A new date of amendment 
has been added. 

. 
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[Appendix XI] 
Chlitina Holding Limited 

Procedure for the election of directors 

After amendment Before amendment 
Reasons for 
amendment 

Article 1 To ensure a fair, impartial, and open election of 
directors, these Procedures are established pursuant 
to Articles 21 and 41 of the “Corporate Governance 
Best-Practice Principles for TWSE/GTSM Listed 
Companies" and "Regulations Governing 
Appointment of Independent Directors and 
Compliance Matters for Public Companies." 

Article 1 To ensure a fair, impartial, and open election of 
directors and supervisors, these Procedures are 
established pursuant to Articles 21 and 41 of the 
"Corporate Governance Best-Practice Principles for 
TWSE/GTSM Listed Companies" and "Regulations 
Governing Appointment of Independent Directors 
and Compliance Matters for Public Companies." 

Amendment has 
been made 
based on the 
actual 
conditions of 
the Company. 

Article 7 An independent director of the Company shall 
remain independent in carrying out business 
activities without any direct or indirect stake in the 
Company. During the two years before being elected 
and during his/her term of office, an independent 
director of the Company may not be any of the 
following: 
I. An employee of the Company or any affiliates. 
II. A director or supervisor of the Company or 

any of its affiliates. 
III. A natural-person shareholder who holds 

shares, together with those held by his/her 
spouse or minor children or held in the name of 
another person, in an aggregate number of at 
least 1% of the total shares issued by the 
Company or is one of the top-10 shareholders 
of the Company. 

IV. A spouse, relative within the second degree of 
kinship or lineal relative within the third 
degree of kinship, of any manager under 
subparagraph 1 or any of the persons under the 
preceding two paragraphs. 

V. A director, supervisor, or employee of any 
corporate shareholder that directly holds at 
least 5% of the total number of shares issued 

Article 7 During the two years before being elected and 
during his/her term of office, an independent director 
of the Company may not be any of the following: 
I. An employee of the Company or any affiliates. 
II. A director or supervisor of the Company or 

any affiliates, except for an independent 
director of the Company, its parent or 
subsidiary or any subsidiary of the same parent 
appointed pursuant to the Act or any local laws 
and regulations. 

III. A natural-person shareholder who holds 
shares, together with those held by his/her 
spouse or minor children or held in the name 
of another person, in an aggregate amount of 
at least 1% of the total shares issued by the 
Company or is one of the top-10 shareholders 
of the Company. 

IV. A spouse, relative within the second degree of 
kinship, or lineal relative within the third 
degree of kinship of any of the persons under 
the preceding three paragraphs. 

V. A director, supervisor or employee of any 
corporate shareholder that directly holds at 
least 5% of the total shares issued by the 
Company or is one of the top-5 shareholders of 

I. Based on 
practical needs 
and the 
amendment of 
the Company 
Act on August 
1, 2018, in 
order for 
independent 
directors to be 
able to provide 
impartial and 
objective 
opinions to the 
Board of 
Directors, it is 
stipulated that 
an independent 
director shall 
remain 
independent in 
carrying out 
business 
activities 
without any 
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After amendment Before amendment 
Reasons for 
amendment 

by the Company, is one of the top-5 
shareholders of the Company or has appointed 
a representative as a director or supervisor of 
the Company pursuant to Paragraph 1 or 2, 
Article 27 of the Company Act. 

VI. A director, supervisor, or employee of any 
other company where more than half of its 
directors or voting shares are controlled by the 
same person. 

VII. A director, supervisor, or employee of any 
other company or institution where the 
Chairman, President, or any person holding an 
equivalent position is the Chairman, President, 
or the person holding an equivalent position of 
the Company, or a spouse thereof. 

VIII. A director, supervisor, manager, or shareholder 
holding at least 5% of the shares of any 
company or institution which has engaged in 
financial or business dealings with the 
Company. 

IX. An owner, partner, director, supervisor or 
manager, or a spouse thereof, of any 
professional, sole proprietorship, partnership, 
company, or institution that engages in 
commercial, legal, financial and accounting 
and other related services and which has 
conducted audit for the Company or any of its 
affiliates or has received a total amount of 
compensation exceeding NT$500,000 during 
the most recent two years, except for any 
member of any remuneration committee, 
public purchase review committee or special 
committee for mergers and acquisitions which 
performs its duties pursuant to the Act, 
Business Mergers And Acquisitions Act or 

the Company. 
VI. A director, supervisor, manager, or 

shareholder holding at least 5% of the shares 
of any company or institution which has 
engaged in financial or business dealings with 
the Company. 

VII. An owner, partner, director, supervisor or 
manager, or a spouse thereof, of any 
professional, sole proprietorship, partnership, 
company, or institution that engages in 
commercial, legal, financial and accounting, 
and other services or consultation, and which 
has conducted audits for the Company or any 
of its affiliates. Except for any member of any 
committee for remuneration or public purchase 
review or special committee for mergers and 
acquisitions which performs its duties pursuant 
to the Act, Business Mergers and Acquisitions 
Act, or other applicable laws and regulations. 

The requirement of "during the two years before 
being elected" under the preceding paragraph does 
not apply where an independent director of the 
Company has served as an independent director of 
any company under subparagraph 2 or 6 of the 
preceding paragraph, any of the affiliates of the 
Company, or any company or institution which has 
engaged in financial or business dealings with the 
Company, but is no longer in that position. 
“Any company or institution" under subparagraph 6 
of paragraph 1 shall mean any company that has one 
of the following relationships with the Company: 
I. The company holds at least 20% and no more 

than 50% of the total amount of shares issued 
by the Company. 

II. The Company, its directors and supervisors, 

direct or 
indirect stake in 
the Company. 
Therefore, the 
requirements 
for 
independence 
have been 
amended.  

Header Page 57 of 123.

Footer Page 57 of 123.



   

After amendment Before amendment 
Reasons for 
amendment 

other applicable laws and regulations. 
Subparagraphs 2 and 5-7 of the preceding paragraph 
and subparagraph 1 of paragraph 4 do not apply to 
any person serving concurrently as an independent 
director of the Company, its parent or subsidiary or 
any subsidiary of the same parent appointed pursuant 
to the Act or any local laws and regulations. 
The requirement of "during the two years before 
being elected" under paragraph 1 does not apply 
where an independent director of the Company has 
served as an independent director of any company 
under subparagraph 2 or 8 of paragraph 1, any of the 
affiliates of the Company, or any company or 
institution which has engaged in financial or 
business dealings with the Company, but is no longer 
in that position. 
“Any company or institution" under subparagraph 8 
of paragraph 1 shall mean any company that has one 
of the following relationships with the Company: 
I. The company holds at least 20% and no more 

than 50% of the total number of shares issued 
by the Company. 

II. The company, its directors and supervisors and 
the shareholders holding more than 10% of its 
total shares hold, in an aggregate total, of at 
least 30% of the total number of shares issued 
by the Company, and there are records of 
financial or business transactions between it 
and the Company. The shares held by the 
aforesaid persons include those held by their 
spouses and minor children and in the name of 
other persons. 

III. The company and its group companies are the 
source of at least 30% of the operating revenue 
of the Company. 

and the shareholders holding more than 10% 
of its total shares hold, in an aggregate total, of 
at least 30% of the total number of shares 
issued by the Company, and there are records 
of financial or business transactions between it 
and the Company. The shares held by the 
aforesaid persons include those held by their 
spouses and minor children and in the name of 
other persons. 

III. The Company and its group companies are the 
source of at least 30% of the operating revenue 
of the Company. 

IV. The Company and the affiliates of the 
Company are the source of at least 50% of the 
total volume or purchase of the principal raw 
materials (those accounting for at least 30% of 
the total purchase, and which are indispensable 
and essential raw materials in product 
manufacturing) or principal products (those 
accounting for at least 30% of the total 
operating revenue) of the Company. 

Any parent, subsidiary, or group of the Company 
under paragraph 1 and the preceding paragraph shall 
be determined in accordance with the International 
Financial Reporting Standards (IFRS) 10. 
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After amendment Before amendment 
Reasons for 
amendment 

IV. The company and the affiliates of the 
Company are the source of at least 50% of the 
total volume or purchase of the principal raw 
materials (those accounting for at least 30% of 
the total purchase, and which are indispensable 
and essential raw materials in product 
manufacturing) or principal products (those 
accounting for at least 30% of the total 
operating revenue) of the Company. 
Any parent, subsidiary, or group of the 
Company under paragraphs 1 and 2 shall be 
determined in accordance with the 
International Financial Reporting Standards 
(IFRS) 10. 
An affiliate under paragraphs 1 and 3 shall 
mean any affiliated company under Chapter 6-
1 of the Company Act or any company 
required to prepare consolidated financial 
reports in accordance with the Criteria 
Governing Preparation of Affiliation Reports, 
Consolidated Business Reports and 
Consolidated Financial Statements of 
Affiliated Enterprises and the International 
Financial Reporting Standards (IFRS) 10. 

Article 10 Prior to the book closure date before a regular 
shareholders meeting is held, the Company shall 
publicly announce the start of receipt of nominations 
for candidates of independent directors, the number 
of independent directors to be elected, the location 
for receipt of such nominations, and other necessary 
matters. The time period for receipt of the proposals 
may not be less than 10 days. 
The Company may submit, with any of the methods 
below, a list of candidates of independent directors. 
Upon evaluation by the Board of Directors that all 

Article 10 Prior to the book closure date before a regular 
shareholders meeting is held, the Company shall 
publicly announce the start of receipt of nominations 
for candidates of independent directors, the number 
of independent directors to be elected, the location 
for receipt of such nominations, and other necessary 
matters. The time period for receipt of the proposals 
may not be less than 10 days. 
The Company may submit, with any of the methods 
below, a list of candidates of independent directors. 
Upon evaluation by the Board of Directors that all 

In consideration of 
the requirements 
for professional 
qualifications and 
independence of 
independent 
directors, it is 
stipulated that 
when providing a 
recommended list 
of candidates for 
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After amendment Before amendment 
Reasons for 
amendment 

the candidates have met the requirements for 
independent directors, the list shall be submitted to 
the shareholders meeting for elections: 
I. Any shareholder holding at least 1% of the 

total number of shares issued may submit a list 
of candidates for independent directors in 
writing to the Company. The number of 
nominees may not exceed the number of 
independent directors to be elected. 

II. Where the list of candidates for independent 
directors is submitted by the Board of 
Directors, the number of nominees may not 
exceed the number of independent directors to 
be elected. 

III. Otherwise as designated by the competent 
authority. 

When providing a recommended list of candidates 
for independent directors under the preceding 
paragraph, any shareholder or the Board of Directors 
shall specify the name, educational background, and 
work experience of each nominee, and 
simultaneously provide documents indicating the 
nominee's fulfillment of the requirements under 
paragraph 1 of Article 5 and the preceding two 
Articles, and other relevant documentary proof. 
When convening a shareholders meeting, the Board 
of Directors or any other person having the authority 
to convene a shareholders meeting shall review the 
qualifications of each of the nominees for 
independent directors. Except under any of the 
following circumstances, any qualified nominee shall 
be included in the list of candidates for independent 
directors: 
I. Where the nominating shareholder submits the 

nomination at a time not within the announced 

the candidates have met the requirements for 
independent directors, the list shall be submitted to 
the shareholders meeting for elections: 
I. Any shareholder holding at least 1% of the 

total number of shares issued may submit a list 
of candidates for independent directors in 
writing to the Company. The number of 
nominees may not exceed the number of 
independent directors to be elected. 

II. Where the list of candidates for independent 
directors is submitted by the Board of 
Directors, the number of nominees may not 
exceed the number of independent directors to 
be elected. 

III. Otherwise as designated by the competent 
authority. 

When providing a recommended list of candidates 
for independent directors under the preceding 
paragraph, any shareholder and the Board of 
Directors shall also provide the name, educational 
background, work experience of each nominee, a 
written undertaking indicating the nominee's consent 
to serve as an independent director if elected, a 
written statement indicating non-existence of any of 
the circumstances under Article 30 of the Company 
Act, and other relevant documentary proof. 
When convening a shareholders meeting, the Board 
of Directors, or any other person having the 
authority to convene a shareholders meeting shall 
review the qualifications of each of the nominees for 
independent directors. Except under any of the 
following circumstances, any qualified nominee 
shall be included in the list of candidates for 
independent directors: 
I. Where the nominating shareholder submits the 

independent 
directors, the 
shareholders 
meeting and the 
Board of Directors 
shall also provide 
documents 
indicating that the 
nominees have 
complied with the 
requirement for 
professional 
qualifications under 
paragraph 1 of 
Article 5, the 
requirement for 
independence 
under Article 7 and 
the restriction on 
concurrent 
positions under 
Article 8. The 
aforesaid 
documents 
regarding 
independence and 
restriction on 
concurrent 
positions include 
statements of 
compliance with 
the requirements 
for independence 
and concurrent 
positions.  
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After amendment Before amendment 
Reasons for 
amendment 

period for receiving nominations. 
II. Where the shares held by the nominating 

shareholder are less than 1% at the time of 
book closure by the Company under Paragraph 
2 or 3, Article 165 of the Company Act. 

III. Where the number of nominees exceeds the 
number of independent directors to be elected. 

IV. Where the relevant documentary proof 
required under the preceding paragraph is not 
provided. 

If any candidate for independent directors included 
by the Company under the preceding paragraph has 
already served as an independent director of the 
Company for three consecutive terms, the Company 
shall announce, together with the review results 
under the preceding paragraph, the reasons why the 
candidate is nominated again as an independent 
director, and shall explain the reasons to the 
shareholders at the time of the election at a 
shareholders meeting. 
The election of the directors of the Company shall be 
organized in accordance with Article 198 of the 
Company Act, with the elections of independent and 
non-independent directors held at the same time, but 
the numbers of elected directors shall be calculated 
separately. 

nomination at a time not within the announced 
period for receiving nominations. 

II. Where the shares held by the nominating 
shareholder are less than 1% at the time of 
book closure by the Company under Paragraph 
2 or 3, Article 165 of the Company Act. 

III. Where the number of nominees exceeds the 
number of independent directors to be elected. 

IV. Where the relevant documentary proof 
required under the preceding paragraph is not 
provided. 

If any candidate for independent directors included 
by the Company under the preceding paragraph has 
already served as an independent director of the 
Company for three consecutive terms, the Company 
shall announce, together with the review results 
under the preceding paragraph, the reasons why the 
candidate is nominated again as an independent 
director, and shall explain the reasons to the 
shareholders at the time of the election at a 
shareholders meeting. 
The election of the directors of the Company shall 
be organized in accordance with Article 198 of the 
Company Act, with the elections of independent and 
non-independent directors held at the same time, but 
the numbers of elected directors shall be calculated 
separately. 

Pursuant to Article 
192-1 in the 
amendment of the 
Company Act on 
August 1, 2018, the 
“also provide” in 
paragraph 3 has 
been changed to 
“specify,” 
indicating that the 
name, educational 
background, and 
work experience of 
each nominee only 
needs to be 
specified. In 
addition, the 
requirement for 
provision of 
documents 
including a written 
undertaking 
indicating the 
nominee's consent 
to serve as an 
independent 
director if elected 
and a written 
statement 
indicating non-
existence of any of 
the circumstances 
under Article 30 of 
the Company Act 
has been deleted. 
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After amendment Before amendment 
Reasons for 
amendment 

Article 11 The directors of the Company shall be elected by 
single, open and cumulative votes. Each share has a 
number of voting rights equaling the number of 
directors or independent directors to be elected. The 
votes may be concentrated on one candidate or 
allocated to multiple candidates. 

Article 11 The directors and supervisors of the Company shall 
be elected by single, open and cumulative votes. 
Each share has a number of voting rights equaling 
the number of directors or independent directors to 
be elected. The votes may be concentrated on one 
candidate or allocated to multiple candidates. 

Amendment has 
been made based 
on the actual 
conditions of the 
Company. 

Article 12 The Board of Directors shall prepare separate ballots 
for directors in a number corresponding to that of 
directors to be elected. The number of voting rights 
associated with each ballot shall be specified on the 
ballots, which shall then be distributed to the 
attending shareholders at the shareholders meeting. 
Attendance card numbers printed on the ballots may 
be used instead of recording the names of voting 
shareholders. 

Article 12 The Board of Directors shall prepare separate ballots 
for directors and supervisors in numbers 
corresponding to those of directors and supervisors 
to be elected. The number of voting rights associated 
with each ballot shall be specified on the ballots, 
which shall then be distributed to the attending 
shareholders at the shareholders meeting. 
Attendance card numbers printed on the ballots may 
be used instead of recording the names of voting 
shareholders. 

Amendment has 
been made based 
on the actual 
conditions of the 
Company. 

Article 13 The number of directors shall be specified in the 
Articles of Incorporation of the Company, with 
voting rights calculated separately for independent 
and non-independent directors. Those receiving 
ballots representing the higher numbers of voting 
rights will be elected sequentially according to their 
respective numbers of voting rights. When two or 
more persons receive the same numbers of voting 
rights, thus exceeding the specified number of 
directors, they shall draw lots to determine the 
winner, with the chairperson drawing lots on behalf 
of any person not in attendance. 

Article 13 The numbers of directors and supervisors shall be 
specified in the Articles of Incorporation of the 
Company, with voting rights calculated separately 
for independent and non-independent directors. 
Those receiving ballots representing the higher 
numbers of voting rights will be elected sequentially 
according to their respective numbers of voting 
rights. When two or more persons receive the same 
numbers of voting rights, thus exceeding the 
specified number of directors and supervisors, they 
shall draw lots to determine the winner, with the 
chairperson drawing lots on behalf of any person not 
in attendance. 

Amendment has 
been made based 
on the actual 
conditions of the 
Company. 

Article 17 The ballots shall be counted on the spot following 
completion of voting, and the result and the list of 
elected directors shall be announced by the 
chairperson on the spot, including the list of elected 
directors and independent directors, and the numbers 
of voting rights with which they are elected. 

Article 17 The ballots shall be counted on the spot following 
completion of voting, and the result and the list of 
elected directors and supervisors shall be announced 
by the chairperson on the spot, including the list of 
elected directors and independent directors, and the 
numbers of voting rights with which they are 

Amendment has 
been made based 
on the actual 
conditions of the 
Company. 
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After amendment Before amendment 
Reasons for 
amendment 

The ballots for the election process mentioned in the 
preceding paragraph shall be tightly sealed up, 
signed by the monitor and shall be archived for a 
minimum of 1 year. 
In the event that a shareholder lodges litigation in 
accordance with Article 189 of the Company Act, 
the ballots shall be archived until after the litigation 
is concluded. 

elected. 
The ballots for the election under the preceding 
Paragraph shall be sealed with the signatures of the 
vote monitors and kept in proper custody for at least 
one year. 
Where any shareholder files a lawsuit pursuant to 
Article 189 of the Company Act, the ballots shall be 
retained until conclusion of the lawsuit. 

Article 18 The Board of Directors of the Company shall issue 
notifications to the elected directors. 

Article 18 The Board of Directors of the Company shall issue 
notifications to the elected directors and supervisors. 

Amendment has 
been made based 
on the actual 
conditions of the 
Company. 

Article 19 These Procedures and any amendment thereto shall 
come into force after they are approved by the 
shareholders meeting. 
These Procedures came into force after they were 
approved by the special shareholders meeting on 
August 23, 2012. 
The first amendment of these Procedures came into 
force after it was approved by the shareholders 
meeting on June 17, 2015. 
The second amendment of these Procedures came 
into force after it was approved by the shareholders 
meeting on June 5, 2018. 
The third amendment of these Procedures came into 
force after it was approved by the shareholders 
meeting on June 5, 2020. 

Article 19 These Procedures and any amendment thereto shall 
come into force after they are approved by the 
shareholders meeting. 
These Procedures came into force after they were 
approved by the special shareholders meeting on 
August 23, 2012. 
The first amendment of these Procedures came into 
force after it was approved by the shareholders 
meeting on Wednesday, June 17, 2015. 
The second amendment of these Procedures came 
into force after it was approved by the shareholders 
meeting on June 5, 2018. 

A new date of 
amendment has 
been added. 

. 
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[Attachment I] 

Procedural Regulations for Shareholders Meetings 

Article 1. To establish a strong governance system and sound supervisory capabilities 
for the Company's meeting of shareholders and to strengthen management 
capabilities, specially set these Regulations in according with "Corporate 
Governance Best Practice Principles for TWSE/TPEx Listed Companies" 
and provided for follow. 

Article 2. The Shareholders’ Meeting Procedure Rules of the Company shall be duly 
handled in accordance with these Regulations unless otherwise prescribed 
in laws or Articles of Incorporation. 

Article 3. Unless otherwise prescribed by law, the shareholders’ meeting of the 
Company shall be convened by the Board of Directors. 

Before public offering of the Company, convened shareholders for the 
regular session shall prepare the Meeting Agenda Handbook and notice to 
shareholders shall be given 7 days in advance, notice to shareholders for 
special session shall be given 5 days in advance. 

After public offering of the Company, convened shareholders for the 
regular session shall notices for the shareholders’ meeting, blank forms of 
proxies, issues pending for acknowledgement, issues pending for 
discussion, election or discharge of directors and supervisors and other 
issues and guidelines into electronic files and transmit them onto the 
Market Observation Post System (MOPS) 30 days prior to a regular 
shareholders meeting or 15 days prior to a special shareholders meeting. 
The Company shall, likewise, produce the Meeting Agenda Handbook and 
the supplementary data of the meeting into electronic files and transmit 
them to the Market Observation Post System (MOPS) 21 days prior to a 
regular shareholders meeting or 15 days prior to a special shareholders 
meeting. The shareholders’ meeting shall prepare the Meeting Agenda 
Handbook and supplementary data of the meeting available to all 
shareholders and display them at the Company and the Company delegated 
the professional services agent 15 days prior to the shareholders’ meeting 
and shall have the same handed out on-the-spot the shareholders’ meeting. 

The notices and public announcements shall expressly provide the subjects 
of the meeting and may be served in electronic means subject to consent 
by the target addressees. 

The issues regarding election or discharge of the directors and supervisors, 
amendment in the Articles of Incorporation, dissolution of the Company, 
merger, demerger or issues set forth under Paragraph 1 of Article 185 of 
the Company Act, Article 26-1 and Article 43-6 of the Securities and 
Exchange Act, and Article 56-1 and Article 60-2 of the Regulations 
Governing the Offering and Issuance of Securities by Securities Issuers 
shall be expressly enumerated under the subject to convene the meeting 
and shall not be posed through occasional (extemporaneous) motions. 
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A shareholder who holds more than 1% of the aggregate total of the 
outstanding shares may pose a proposal to the regular shareholders 
meeting but each proposal may contain only one issue. The issue beyond 
one shall not be accredited as an issue. Besides, where a proposal posed by 
a shareholder proves to have fallen upon any single one among those 
enumerated under Paragraph 4, Article 172-1 of the Company Act in 
Taiwan, the Board of Directors may not accredit it as an issue under the 
agenda. 

The Company shall promulgate before convening of the regular 
shareholders meeting to entertain proposals posed by shareholders before 
the Company suspends transfer of stocks. The location and timeframe to 
entertain proposals shall not be shorter than the minimum of 10 days. 

An issue proposed by a shareholder shall not exceed the maximum of three 
hundred Chinese characters and an issue that exceeds three hundred 
Chinese characters shall not be entered into the agenda. A shareholder who 
poses a proposal shall participate in the shareholders’ meeting either in 
person or through a proxy and shall participate in the discussion process of 
the issue so proposed. 

The Company shall keep the proposing shareholders informed of the 
results in handling of the proposed issues before the notice to the 
shareholders’ meeting is served and shall have the posed proposals 
satisfactory to the requirements set forth under this Article listed onto the 
agenda. On issues proposed by shareholders which are not entered into the 
agenda, the Board of Directors shall explain the reasons why during the 
shareholders’ meeting. 

Article 4. For each shareholder’s meeting, a shareholder may issue a proxy in the 
standard form printed and provided by the Company, expressly specifying 
the scope of the powers bestowed to delegate a proxy to attend the 
shareholders’ meeting on his or her behalf. 

A shareholder may issue one proxy and may only delegate one proxy. The 
proxy shall be served to the Company 5 days prior to the date scheduled 
for the shareholders’ meeting. In case of double proxies, the proxy shall be 
entertained on the first come first served basis unless the preceding proxy 
is declared withdrawn. 

After a proxy is served to the Company, if a shareholder decides to 
participate in the shareholders’ meeting in person or to exercise voting 
rights in writing or through electronic means, he or she shall inform the 
Company in writing to withdraw the proxy 2 days prior to the date 
scheduled for the shareholders’ meeting. In the event that such shareholder 
is overdue in withdrawing the notice, the voting rights exercised by the 
delegated proxy shall prevail. 

Article 5. (Principle for location and date of convening shareholders’ meeting) 

A shareholders’ meeting shall be convened at a venue where the Company is 
headquartered or a convenient for shareholders to attend and venue well 
oriented to convening a shareholders’ meeting. A shareholders’ meeting shall 
be convened at a time not prior to 9:00 a.m. or later than 3:00 p.m., the 
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location and date shall take adequate account of the opinions offered by the 
independent directors. 

Article 6. (Preparation of the attendance book and other documents) 

The Company shall specify in the shareholders meeting notice the 

shareholder registration time, registration location, and any other relevant 

matters.  
Shareholders are required to check in for the shareholders’ meeting thirty 
minutes prior to the time scheduled to start the meeting. The check-in point 
shall be expressly remarked and shall be adequately staffed to serve 
participating shareholders. 

A shareholder or a proxy delegated by a shareholder (hereinafter collectively 
referred to as a shareholder) shall participate in the shareholders’ meeting 
based on the participation identity certificate, participation sign-in card or 
other identity certificate. The Company may not arbitrarily add requirements 
for other documents beyond those showing eligibility to attend presented by 
shareholders. A proxy solicitor shall further present his or her identity 
certificate ready for verification. 

The Company shall get ready sign-in book to enable the shareholders or a 
proxy (hereinafter collectively referred to as a shareholder) to sign. A 
participating shareholder may, as well, present his or her sign-in card instead 
of signing to prove presence. 

The Company shall hand over the Meeting Agenda Handbook, Annual 
Report, participation certificates, memo to speak, voting ballots and other 
information and data of the meeting to the shareholders who participate in 
the shareholders’ meeting; along with the election ballots if the directors and 
supervisors are to be elected in that event. 

A shareholder shall participate in the shareholders’ meeting based on the 
participation identity certificate, participation sign-in card or other identity 
certificate. A proxy solicitor shall further present his or her identity certificate 
ready for verification. 

Where the juristic person is a shareholder of the Company, the 
representative(s) participating in a shareholders’ meeting shall not be 
confined to one. Where a juristic person is delegated to participate in a 
shareholders’ meeting, such juristic person may only assign one 
representative to participate in the meeting. 

Article 7. (The chair and non-voting participants of a shareholders meeting) 

A shareholders’ meeting shall be chaired by the chairman if it is convened by 
the Board of Directors. In the event that the chairman is absent or 
unavailable to exercise the responsibilities and powers, the chairman shall 
appoint a director to act on behalf. Where the chairman does not appoint a 
director as the substitute, one director shall be elected from among 
themselves to act on his/her behalf. 

Where a managing director or a director acts as the chairperson as 
mentioned in the preceding paragraph, such managing director or director 
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shall only be the one who has served with the Company for more than 6 
months and has been well aware of the Company’s financial standing and 
business operation. This same provision is applicable mutatis mutandis to an 
event where the chairperson is the representative of a juristic person director. 

A shareholders’ meeting convened by the Board of Directors should be 
chaired by the chairman in person and should call for participation and 
presence by a majority of the total number of director seats in the Board of 
Directors along with a minimum of one supervisor and at least one 
representative of each functional committee, the facts of participation shall 
be entered into the minutes of the shareholders’ meeting. 

Where a shareholders’ meeting is convened by another convener beyond the 
Board of Directors, such meeting shall be chaired by that convener. In the 
event that there are two or more conveners, one shall be elected from among 
themselves to chair the meeting. 

The Company may appoint the retained Attorney(s)-at-Law, Certified Public 
Accountant(s) or relevant personnel to participate in a shareholders’ meeting 
and answer relevant questions during the meeting. 

Article 8. (Audio or video recording of shareholders meetings) 

The Company shall make continuous audio and video recordings of the 

entire shareholders meeting starting with the acceptance of shareholder 

registrations to the proceedings of the meetings and the entire voting and 

counting process.  

 
The audio and video data shall be retained for at least 1 year. In the event 
that a shareholder lodges litigation in accordance with Article 189 of the 
Company Act, nevertheless, the ballots shall be archived until after the 
litigation is concluded. 

Article 9. The participation by shareholders shall be calculated based on the number 
of shares so represented. The number of shares represented by the 
participating shareholders shall be calculated based on the sign-in book or 
the submitted sign-in cards, added with the number of shares with voting 
rights that are exercised in writing or in electronic means. 

The chairperson shall announce opening of the meeting when the time 
schedule is due. When the present shareholders do not constitute a 
majority of the aggregate total of outstanding shares, nevertheless, the 
chairperson may announce a deferment in opening of the meeting. The 
deferments shall not exceed the maximum of twice and not exceed an hour 
in accumulation. In the event that the present shareholders are still less 
than one-third of the aggregate total of the outstanding shares after the 
twice deferments, the chairperson may announce the termination of the 
meeting. 

Where the present shareholders still fail to constitute the minimum quorum 
after two deferments as mentioned in the preceding paragraph but are more 
than one-third of the aggregate total of the outstanding shares, a tentative 
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resolution may be passed in accordance with Article 175 of the Company 
Act in Taiwan and the Company shall reconvene another shareholders’ 
meeting within 1 month. 

In the event that the number of shares represented by present shareholders 
is up to a majority of the aggregate total of the outstanding shares, the 
chairperson may refer the tentative resolution so adapted to the 
shareholders’ meeting for resolution anew in accordance with Article 174 
of the Company Act. 

Article 10. (Discussion of proposals) 

Where a shareholders’ meeting is convened by the board of directors, the 
agenda shall be fixed by the board of directors. The meeting shall be 
conducted exactly in accordance with the scheduled agenda that shall not 
be changed unless resolved in the shareholders’ meeting. 

The provision set forth under the preceding paragraph is equally mutatis 
mutandis applicable to a shareholders’ meeting that is convened by a 
convener beyond the board of directors. 

Pursuant to the agenda mentioned (including the occasional 
(extemporaneous) motions) in the two preceding paragraphs, the 
chairperson shall not announce adjournment of the meeting until the 
agenda is concluded unless duly resolved in the meeting. In the event that 
the chairperson breaches the Rules of Procedure for Shareholders 
Meetings by unlawfully announcing adjournment of the meeting, other 
members in the Board of Directors shall promptly help the present 
shareholders elect one person through a majority vote to continually chair 
the meeting based on the legal procedures. 

The chairperson shall grant adequate opportunities for clarification and 
discussion on an amendment or occasional (extemporaneous) motions 
posed by a shareholder. Upon the time is believed up for resolution, the 
chairperson may announce discontinuance from discussion and put the 
issue for resolution. 

Article 11. (Shareholder speech) 

A present shareholder shall fill up and submit the speech note before 
speaking up. The speech note shall expressly bear the gist of the speech, 
shareholder account code (or the code of the participation identity 
certificate) and name of account. The chairperson shall fix the order to 
speak up. 

A shareholder who fails to speak up after submitting the speech note is 
deemed as having not spoken up. Where the contents actually spoken are 
found different from the entries in the speech note, the contents actually 
spoken shall prevail. 

On a same issue, each shareholder shall not speak more than twice unless 
given consent by the chairperson. Each speech shall not exceed five 
minutes. Where a shareholder speaks in contravention of the rules or 
beyond the scope of the specified issues, the chairperson may stop the 
speaker. 
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Where a present shareholder is speaking up, other shareholder(s) shall not 
speak to interfere unless the consent has been obtained from the 
chairperson and the speaking shareholder. The chairperson shall stop the 
offender, if any. 

Where a juristic person assigns two or more representatives to participate 
in a shareholders’ meeting, only one of the representatives may speak for a 
same issue. 

After a present shareholder completes speech, the chairperson may 
respond either in person or through a relevant person designated. 

Article 12. (Calculation of voting shares and recusal system) 

The voting rights in the shareholders’ meeting shall be duly calculated 
based on the number of shares. 

During the voting process of a shareholders’ meeting, the number of shares 
held by shareholders who hold no voting rights shall not be counted into 
the of the aggregate total of the outstanding shares. 

On an issue under discussion in a shareholders’ meeting, a shareholder 
who is in the interested involvement in such issue that is likely to impair 
the interests of the Company shall not join the voting process, nor shall he 
or she exercise the voting rights as a proxy for another shareholder. 

The number of shares mentioned in the preceding paragraph that could not 
be exercised for voting rights shall not be counted as the voting rights of 
the shareholders who are already present in the meeting. 

Except a trust enterprise or a shareholder services agent approved by the 
competent authority in charge of securities affairs, when one person is 
delegated as a proxy for two or more shareholders, the voting rights under 
his or her proxy shall not exceed 3% of the aggregate total of the 
outstanding shares. The voting rights in excess of such limit shall be 
discarded. 

Article 13. Each shareholder is entitled to one vote, except restricted or without voting 
rights listed under Paragraph 2, Article 197-1 of the Company Act in 
Taiwan. 

Where a shareholders’ meeting is convened by the Company, voting rights 
may be exercised in writing or electronic means. When the voting rights 
are to be exercised in writing or electronic means, such means of exercise 
shall be expressly provided in the notice to the shareholders’ meeting. A 
shareholder who exercises voting rights in writing or electronic means is 
deemed to have participated in the shareholders’ meeting in person but 
shall be deemed to have waived the right in the occasional 
(extemporaneous) motions and an amendment to an originally proposed 
issue. The Company shall avoid to amendment to occasional 
(extemporaneous) motions and an amendment to an originally proposed 
issue. 

In case of voting rights being exercised in writing or electronic means as 
mentioned in the preceding paragraph, the expression of intents shall be 
served to the Company 2 days prior to the date scheduled for the 
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shareholders’ meeting. In case of double expressions in intent, they shall 
be managed on a come first served basis unless the preceding expression is 
declared withdrawn. 

After a shareholder exercises voting rights in writing or electronic means, 
if he or she intends to participate in the shareholders’ meeting in person, he 
or she shall revoke the expression of intent mentioned in the preceding 
paragraph in the means same as that used for exercise of voting rights in 
writing or electronic means 2 days prior to the date scheduled for the 
shareholders’ meeting. In the event that he or she fails to revoke within the 
specified time limit, he or she shall still exercise voting rights in writing or 
electronic means. In the event that a shareholder exercises voting rights in 
writing or electronic means and participates in the shareholders’ meeting 
through a proxy with a written proxy, the exercise of voting rights in 
writing or electronic means by his or her proxy shall prevail. 

Unless otherwise provided for in the Company Act and in the Company’s 
Articles of Incorporation, decisions in the shareholders' meeting shall be 
resolved by a majority vote in the meeting that is attended by shareholders 
who represent a majority of the aggregate total of the outstanding shares. 
During the voting, the chair or a person designated by the chair shall first 
announce for each proposal the total number of voting rights represented 
by the attending shareholders, followed by a poll of the shareholders. After 
the conclusion of the shareholders meeting, the number of for and against 
votes as well as abstentions shall be entered into the MOPS. 

Where a same issue is accompanied with an amendment or a substitute, the 
chairperson shall resolve the order of voting along with the initial issue. In 
the event that one among them is satisfactorily resolved, other issues are 
deemed to have been vetoed and calling for no voting process any more. 

The ballot monitor(s) and counting staff for voting process shall be 
appointed by the chairperson. A monitor shall be appointed only out of 
shareholders. 

The ballots in voting or election process in a shareholders’ meeting shall 
be counted in an open manner inside the venue and the outcome shall be 
announced on-the-spot after the counting process is completed, including 
the statistics for the voting rights which shall be covered into the written 
records. 

Article 14. (Issues in election) 

Where directors and supervisors are elected in a shareholders’ meeting, the 
election shall be duly conducted in accordance with relevant election 
guidelines defined by the Company. The outcome of the election, 
including the names of elected directors and supervisors and the number of 
election powers so won by them, shall be announced on-the-spot. 

The ballots for the election process mentioned in the preceding paragraph 
shall be tightly sealed up, signed by the monitor and shall be archived for a 
minimum of 1 year. In the event that a shareholder lodges litigation in 
accordance with Article 189 of the Company Act, nevertheless, the ballots 
shall be archived until after the litigation is concluded. 
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Article 15. Minutes of shareholders' meeting shall be duly worked out, signed and 

sealed by the chairperson and served to all shareholders within 20 days 
from the meeting. The minutes may be produced and distributed in 
electronic means. 

After public offering of the Company, distribute the minutes as mentioned 
in the preceding paragraph through public announcement by inputting into 
the Market Observation Post System (MOPS). 

The meeting minutes shall accurately record the year, month, day, and 
place of the meeting, the chair's full name, the methods by which 
resolutions were adopted, and a summary of the deliberations and their 
results, and shall be retained for the duration of the Company’s existence. 

Article 16. (Public disclosure) 

The Company shall, on the very day while the shareholders’ meeting is 
scheduled to be convened, duly produce statistical statement at the 
specified formulas to cover the number of shares successfully solicited by 
the solicitors and the number of shares under agency of the delegated 
proxies and shall expressly promulgate those on-the-spot of the 
shareholders’ meeting. 

After public offering of the Company, if matters put to a resolution at a 
shareholders meeting constitute material information under the applicable 
laws or regulations or under Taiwan Stock Exchange Corporation (or 
GreTai Securities Market) regulations, the Company shall upload the 
content of such resolution to the MOPS within the prescribed time period. 

Article 17. (Maintenance of order at meeting venue) 

The staff serving on the shareholders’ meeting shall wear identity 
certificates or arm-bands. 

The chairperson may instruct disciplinary personnel or security guards to 
maintain the sound order of the meeting. The disciplinary personnel or 
security guards shall wear the identity certificates reading “disciplinary 
guards” or the like while maintaining the sound order of the meeting. 

Where the shareholders’ meeting site is equipped with loud-speaking 
facilities and where a shareholder speaks with the facility not provided by 
the Company, the chairperson may stop himself or herself from speaking. 

Where a special shareholders meeting is in contravention of the Rules of 
Procedure for Shareholders Meetings and defies the discipline from the 
chairperson, the chairperson may instruct the disciplinary personnel or 
security guards to expel him or her out of the venue. 

Article 18. (Recess and resumption of meeting) 

Upon the process of a meeting, the chairperson may announce an 
intermission as the actual situations may justify. Upon occurrence of force 
majeure, the chairperson may rule a suspension from the meeting and 
announce the time to resume the meeting as the actual situations may 
justify. 
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In the event that the venue for a shareholders’ meeting could not be 
continually used until the issues set under the agenda (including occasional 
(extemporaneous) motions) are concluded, the shareholders’ meeting may 
resolve a decision to relocate to another venue to continue the meeting. 

As per Article 182 of the Company Act, the shareholders’ meeting may 
resolve a decision to postpone the meeting within 5 days or to continue the 
process of the meeting. 

Article 19. These Rules of Procedure for Shareholders Meetings shall come into 
enforcement after being duly resolved in the shareholders’ meeting. This 
same provision is applicable mutatis mutandis to an event of an 
amendment. 

These Rules of Procedure come into enforcement after approved in the 
special shareholders meetings convened on August 23, 2012. 

These Rules of Procedure come into enforcement after approved in the 
shareholders meetings convened on April 8, 2013. 

         These Rules of Procedure come into enforcement after approved in the 
shareholders meetings convened on Wednesday, June 17, 2015. 
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______________________________________________________________________ 

THE COMPANIES LAW (REVISED) 

COMPANY LIMITED BY SHARES 

SEVENTH AMENDED AND RESTATED ARTICLES OF ASSOCIATION 

OF 

CHLITINA HOLDING LIMITED  

麗豐股份有限公司  
 (as adopted by a Special Resolution passed on June 5, 2019) 

______________________________________________________________________ 

INTERPRETATION 

1. The Regulations contained or incorporated in Table A of the First Schedule of the 

Companies Law (Revised) of the Cayman Islands (as amended 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 Act Governing Relations Between Peoples of 

the Taiwan Area and the Mainland Area of the R.O.C., or 

any similar statute and the rules and regulations of the 

R.O.C. authorities thereunder, and the rules and regulations 

promulgated by the Financial Supervisory Commission, 

the GTSM (including the Emerging Market) and the 

TWSE (where applicable); 

 

Articles 

 

 

 

Audit Committee 

these Articles of Association of the Company in their present 

form, as amended, substituted or supplemented from time to 

time by a Special Resolution; 

 

has the meaning set forth in Article 85; 
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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 

required to be treated as Capital Reserve pursuant to the 

Applicable Listing Rules; 

 

Chairman has the meaning given thereto in Article 62; 

 

Class or Classes Any class or classes of Shares as may from time to time be 

issued by the Company; 

 

Commission 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 Chlitina Holding Limited 麗豐股份有限公司 ; 

 

Consolidation  the combination of two or more constituent companies into 

a consolidated company 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 for the time being who 

collectively form the Board, and “Directors” means 2 or 

more of them; 

 

electronic shall have the meaning given to it in the Electronic 

Transactions Law (2003 Revision) (as amended) of the 

Cayman Islands and any amendment thereto or re-

enactments thereof for the time being in force including 

every other law incorporated therewith or substituted 

therefore; 
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Family Relationship within 

Second Degree of Kinship 

in respect of a person, means another person who is related 

to the first person either by blood or by marriage of a 

member of the family and within the second degree to 

include the parents, siblings, grandparents, children and 

grandchildren of the person as well as spouse’s parents, 

siblings and grandparents; 

Emerging Market the emerging market board of the GTSM in the R.O.C.; 

 

Financial Statements has the meaning set out in Article 95; 

 

GTSM the GreTai Securities Market in the R.O.C.; 

 

Independent Directors those Directors appointed as "Independent Directors" 

pursuant to the requirements of the Applicable Listing 

Rules;  

 

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 Law (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 of Association 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; 

 

Lease Contract A contract or arrangement between the Company and any 
other person(s) pursuant to which such person(s) lease or 
rent from the Company the necessary means and assets to 
operate a material or substantial part of the business of the 
Company in the name of such person and for the benefits of 
such person, and as consideration, the Company receives a 
pre-determined compensation from such person; 
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Management Contract A contract or arrangement between the Company and any 

other person(s) pursuant to which such person(s) manage and 

operate the business of the Company in the name of the 

Company and for the benefits of the Company, and as 

consideration, such person(s) receive a pre-determined 

compensation while the Company continues to be entitled to 

the profits (or losses) of such business; 

Member or Shareholder a Person who is duly registered as the holder of any Share 

or Shares in the Register and includes each subscriber to 

the Memorandum of Association pending entry in the 

Register of such subscriber and “Members” or 

“Shareholders” means 2 or more of them; 

 

Memorandum of Association 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 liabilities in one 

of such company as the surviving company within the 

meaning of the Law and the Applicable Listing Rules; 

 

Month a calendar month; 

 

TWD New Taiwan Dollars;  

 

Ordinary Resolution a resolution:-  
 
(a)    passed by a simple majority of such Members as, 

being entitled to do so, vote in person or, in the case 
of any Members being corporations, 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; and  

 
(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 
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receive notice of and to attend and vote at general 
meetings (or being corporations by their duly 
authorized representatives); and 

 

(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;  
 

Joint Operation Contract A contract between the Company and one or more person(s) 

or entit(ies) where the parties to the contract agree to pursue 

the same business venture and jointly bear losses and enjoy 

profits arising out of such business venture in accordance 

with the terms of such contract; 

 

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 securities to specific 

persons pursuant to the Applicable Listing Rules; 

 

Register the register of Members of the Company to be maintained 

at such place within or outside 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 listed on the 

Emerging Market, the GTSM, 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 listed (and so that if at any time listing of 

Header Page 78 of 123.

Footer Page 78 of 123.



 

 

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 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 a share in the capital of the Company. All references to 

"Shares" herein shall be deemed to be Shares of any or all 

Classes as the context may require. For the avoidance of 

doubt in these Articles the expression "Share" shall include 

a fraction of a Share; 

 

Share Premium Account the share premium account of the Company established in 

accordance with these Articles and the Law; 

 

Shareholders’ 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., 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 
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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 88; 

 

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 such 

Members as, being entitled to do so, vote in person 
or, in the case of any Members being corporations, 
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; and 

 
(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 corporations by their duly 
authorized representatives); and 

 
(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. 

 

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 single 

independently operated business to an existing or a newly 

incorporated company as consideration for that existing 

transferee company or newly incorporated transferee 
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company to issue new shares to the transferor company or 

to shareholders of the transferor company; 

 

Statutory Reserve has the meaning set out in Article 87; 

 

Subordinate Company any company (i) of which a majority of the total 

outstanding voting shares or the total amount of the capital 

stock is held by the Company; (ii) in which the Company 

has a direct or indirect control over the management of the 

personnel, financial or business operation of that company; 

(iii) of which a majority of directors in such company are 

contemporarily acting as directors in the Company; or (iv) 

of which a majority of the total outstanding voting shares 

or the total amount of the capital stock of such companies 

and the Company are held by the same Members;  

 

TDCC the Taiwan Depository & Clearing Corporation; 

 

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 the Applicable Listing Rules; 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: 

(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 
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(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 the Law and these Articles, 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 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 Applicable Listing Rules; 

and, for such purposes, the Board may reserve an appropriate number of Shares for the 

time being unissued. 

4. The Company, subject to the Memorandum of Association and these Articles including by 

approval of a Special Resolution adopted at a general meeting in accordance with Article 5, 

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. Prior to the issuance of any Preferred Shares approved pursuant to the preceding Article, these 

Articles shall be amended to set forth the rights and obligations of the Preferred Shares, 

including but not limited to the following terms, and the same shall apply to any variation of 

rights of Preferred Shares: 

(a) the total number of Preferred Shares that have been authorized to be issued and the 

numbers of the Preferred Shares already issued; 

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

Shares; 

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

(d) the order of or restriction on the voting right(s) (including declaring no voting rights 

whatsoever) of Members of such Preferred Shares; 

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

(f) the conditions and method by which the Company is authorized or compelled to redeem 

the Preferred Shares, or a statement that redemption rights shall not apply. 
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6. 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. The Company shall not issue any unpaid Shares or partial paid-up Shares.  

7. (1) The Company may issue Shares without printing share certificates. Any share certificate 

of the Company, if any, shall not be the bearer certificate. During the Relevant Period, the 

Company shall not issue share certificates and the share certificates existing prior to the 

Relevant Period shall be cancelled, provided that the Register shall be conclusive 

evidence of the entitlement of a Person to Shares recorded against his name.  

(2)  During the Relevant Period, the Company shall deliver, or shall cause its Shareholders’ 

Service Agent to deliver Shares by book-entry transfer to the subscribers within thirty (30) 

days from the date such Shares were agreed to be purchased. The Company shall make a 

public announcement in accordance with Applicable Listing Rules prior to the delivery of 

such Shares. 

(3)  During the Relevant Period, any transfer in respect of shares of the Company which are 

traded or listed on any Taiwan stock exchange or securities market may be evidenced and 

transferred in accordance with the laws applicable to and the rules and regulations of the 

relevant approved stock exchange that are or shall be applicable to such shares of the 

Company which are traded or listed on such an approved stock exchange. 

(4) The Company choosing to issue no par value Shares shall not convert its shares into par 

value Shares. 

8. During the Relevant Period: 

 (1)  upon each issuance of new Shares, the Board may reserve ten percent (10%) to fifteen 

percent (15%) of the new Shares for subscription by the employees of the Company 

and/or its Subordinate Companies, as determined by the Board in its reasonable discretion; 

and  

(2)  where the Company issues new Shares for cash consideration, the Company shall allocate 

ten percent (10%) (or such greater percentage as may be determined by an Ordinary 

Resolution) of the total number of the new Shares to be issued for offering in the R.O.C. 

to the public unless the Commission, the Emerging Market, the GTSM and/or the TWSE 

(where applicable) considers such public offering unnecessary or inappropriate.  

9. During the Relevant Period, subject to an Ordinary Resolution, upon each issuance of new 

Shares, the Company shall, after reserving the portion of Shares for subscription by the 

employees of the Company and/or its Subordinate Companies and public offering in the 
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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 

the Member fails to confirm his subscription within the prescribed period his subscription 

right shall be forfeited, for their subscription in proportion to the number of Shares held by 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.  

10. The preceding Article shall not apply whenever the new Shares are issued for the following 

purpose: 

(a) in connection with a Merger or a Consolidation of the Company or the Spin-off of the 

Company’s business, or pursuant to any reorganization of the Company;  

(b) in connection with meeting the Company’s obligation under Share subscription warrants 

and/or options granted to the employees of the Company and/or its Subordinate 

Companies;  

(c) in connection with meeting the Company’s obligation under corporate bonds which are 

convertible bonds or vested with rights to acquire Shares;  

(d) in connection with meeting the Company’s obligation under Share subscription warrant 

or Preferred Shares vested with rights to acquire Shares; 

(e) in connection with any share swap arrangement entered into by the Company,  

(f) in connection with any Private Placement conducted pursuant to Article 11-2, or  

(g) 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. 

11. 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 of the Company and/or its Subordinate Companies whereby 

the 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 employee a share subscription warrant. Such 
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issued share subscription warrant shall be non-assignable, except for transfer by inheritance 

or intestacy.  

11-1. The Company may, with the authority of a Special Resolution, issue Shares to employees 

of the Company and/or its Subordinate Companies subject to such restrictions and 

conditions as approved by a Special Resolution.  In respect of the issuance of shares to 

employees in the preceding paragraph, 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. 

11-2. 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 (if any), officers and managers of the Company or its affiliated 

enterprises 

12. 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.  

 

13. 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 

Regulations Governing the Administration of Shareholder Services of Public Companies of 

the R.O.C.. 

 

MODIFICATION OF RIGHTS 

14. Whenever the share capital of the Company is divided into different Classes of shares, 

including where Preferred Shares are issued, subject to Article 38 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 
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proceedings thereat shall mutatis mutandis apply. 

15. 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 

16. (1)  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 Shareholders’ Service Agent’s office in the R.O.C. 

(2)  Notwithstanding anything contained in these Articles and subject to the Law, during the 

Relevant Period, a branch register of members shall be maintained  by TDCC in respect 

of Shares which are held through TDCC.  Such branch register of members shall be 

maintained in accordance with the Law and the Company shall recognize each person 

identified in such branch register of members as a Member and such branch register of 

members shall form part of the Register.  

 

REDEMPTION AND REPURCHASE OF SHARES 

17. During the Relevant Period, any redeemable  Preferred Share may only be redeemed out of 

surplus profits or proceeds from newly issued Shares as authorised by 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. 

18. (1)  Subject to the Law, the Applicable Listing Rules and other provision of this Article, upon 

the approval of a majority of the Board present at a Board meeting attended by two-

thirds or more of Directors, the Company may purchase its own Shares (including any 

redeemable Shares), either for cancellation or to be held as Treasury Shares, upon such 

terms and in such manner and subject to such conditions as the Board thinks fit, 

PROVIDED ALWAYS that such purchase is effected in accordance with the provisions 

of the Law and the Applicable Listing Rules. During the Relevant Period, except 

repurchases of Shares carried out pursuant to Article 18-1(1), the number of Shares to be 

purchased by the Company from time to time shall not exceed ten percent (10%) of the 
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total number of issued and outstanding Shares and that any proposed repurchase and 

cancellation of shares on a pro rata basis among all the Members is subject to approval 

by Special Resolution in accordance with Article 18-1(1). The resolutions of Board of 

Directors in the preceding paragraph and how such resolutions are implemented shall be 

reported to the Shareholders at the next general meeting.  If the Company fails to 

accomplish the repurchase of its outstanding Shares listed on the GTSM or TWSE as 

approved and anticipated by the resolutions of the Board of Directors, it shall be 

reported to the Shareholders at the next general meeting. 

(2) Subject to the Law, where the Company holds Treasury Shares, the Company may 

cancel any or all of the Treasury Shares, or transfer any or all of the Treasury Shares to 

the employees of the Company and/or any of its Subsidiary Companies, on such terms 

and in such manner and such qualifications of the employees as determined by the Board, 

subject to Paragraph (3) of this Article. If repurchased Shares are held as Treasury 

Shares for the purpose of transfer to employees, the Company may impose transfer 

restrictions to prohibit employees from transferring such Shares during certain period 

with a maximum of two (2) years from the date that such Treasury Shares are transferred 

to the employees. 

(3) Subject to Paragraph (4) of this Article, the Company may, by way of a Special 

Resolution passed at the immediate preceding general meeting of the Company, transfer 

the Treasury Shares to the employees of the Company and/or any of its Subsidiary 

Companies 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 of the Company and/or any of its 

Subsidiary Companies to whom the Treasury Shares are transferred and the amount 

of Treasury Shares for which such employees may subscribe pursuant to the 

Discount Transfer; and 

(d) matters that may affect Shareholders' rights: 
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(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. 

(4) The total aggregate amount of the Treasury Shares that are transferred to the employees 

of the Company and/or any of its Subordinate Companies pursuant to the Discount 

Transfer in accordance with Paragraph (3) of this Article shall not exceed five percent 

(5%) of the total number of issued and outstanding Shares of the Company, and the 

aggregate amount of the Treasury Shares transferred to each employee shall not exceed 

point five percent (0.5%) of the total number of issued and outstanding Shares of the 

Company. 

(5)  Subject to the Law and the Applicable Listing Rules, the Company shall not be entitled 

to exercise the rights of a Shareholder in respect of any Treasury Shares. 

18-1. (1)The Company may carry out a repurchase 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 repurchase price payable to the Shareholders in connection 

with a repurchase of Shares described in the preceding paragraph may be paid in cash or 

in kind. Any repurchase price to be paid in kind shall be subject to approval by a Special 

Resolution and shall be subject to individual consent by the Shareholder receiving such 

payment in kind. Prior to convening the general meeting for approving such repurchase 

of Shares, the Board of Directors shall determine the monetary equivalent value of any 

repurchase 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 repurchase and cancellation of shares is 

not on a pro rata basis, the Board is empowered to authorize and carry out such 

repurchase without approval by Special Resolution in accordance with Article 18(1).  

19. Any Shares redeemed in accordance with Article 17, and any Shares purchased for 

cancellation in accordance with Paragraph (1) of Article 18, shall be treated as cancelled 

immediately on redemption or purchase, as the case may be. 
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TRANSFER AND TRANSMISSION OF SHARES 

20. Subject to the Law and Applicable Listing Rules, Shares issued by the Company shall be 

freely transferable, provided that any Share subscribed by the employees of the Company 

and/or any of its Subordinate Companies may be subject to transfer restrictions for the period 

no longer than two years as the Board may determine in its discretion. 

21. 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 shall be suspended when the Register is closed in 

accordance with Article 22. 

 

CLOSING REGISTER OR FIXING RECORD DATE 

22. (1)  The Board may fix in advance the record date(s) for (a) determining the Members 

entitled to receive any dividend, bonus issue or other distribution; (b) determining the 

Members entitled to receive notices of, attend or vote at any general meeting or any 

adjournment thereof in person, by proxy or by way of electronic transmission (in which 

case there is a deemed appointment of proxy as stipulated in Article 46); and (c) any 

other purposes as determined by the Board. 

       In the event the Directors designate 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, the Register shall be closed for transfers 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 

abovementioned period, the respective convening date of the general meeting or the 

relevant target date shall be included.  

GENERAL MEETINGS 

23. The Company shall in each year hold a general meeting as its annual general meeting within 

six (6) months after close of each financial year or such other period as may be permitted by 

the GTSM or TWSE (where applicable). The annual general meeting shall be convened by 

the Board.  

24. All general meetings other than annual general meetings shall be called extraordinary general 
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meetings. The Board may, whenever they think fit, convene an extraordinary general 

meeting of the Company. 

25. During the Relevant Period, all general meetings shall be held in the R.O.C.. Any general 

meeting held outside the R.O.C. territory shall be approved by the TWSE within two (2) 

days after the resolution determined by the Board or the approval of the competent 

authorities obtained by the Shareholders to convene a general meeting. 

26. (1) Any one or more Member(s) holding at least three percent (3%) of the issued and 

outstanding Shares of the Company for a period of one (1) year or a longer time may, by 

depositing the requisition notice specifying the proposals to be resolved and the reasons, 

request the Board to convene an extraordinary general meeting. 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.  

(2) Any one or more Member(s) continuously holding a majority of the issued and 

outstanding Shares of the Company for a period of three (3) months or a longer time 

may convene an extraordinary general meeting. The calculation of the holding period 

and holding number of Shares shall be based on the holding at the time of Share transfer 

suspension date. 

27. During the Relevant Period, the Company shall engage a Shareholders’ 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 

28. At any time other than during the Relevant Period, at least seven (7) days notice in writing 

prior to the scheduled date of any annual general meetings and five (5) days notice in writing 

prior to the scheduled date of any extraordinary general meeting shall be given to each 

Member. During the Relevant Period, at least thirty (30) days notice in writing prior to the 

scheduled date of any annual general meetings and fifteen (15) days notice in writing prior to 

the scheduled date of any extraordinary general meeting shall be given 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 specify the place, the day and the time of 

meeting and the agenda and the proposals to be resolved at the general meeting. The notice 

for a general meeting may be given by means of electronic communication if the Company 

obtains prior consent from the Members or as permitted by the Law and the Applicable 

Listing Rules. 
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28-1. 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. 

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 45, 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. 

29. For the purpose of these Articles, the following matters shall be regarded as special business 

and be specified in the notice of general meeting with the description of their major contents, 

and shall not be proposed as ad hoc motions; the major contents may be posted on a website 

designated by the competent authority in charge of securities affairs or the Company, and 

such website shall be indicated in the above notice: 

(a) election or discharge of Directors; 

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

(c) winding-up, Merger/Consolidation or Spin-off of the Company; 

(d) entering into, amendment to, or termination of any contract for Lease Contract, 

Management Contract or Joint Operation Contract; 

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

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

business operation of the Company; 

(g) carrying out a Private Placement of any equity-type securities; 

(h) granting a waiver to the Director’s non-competition obligation; 

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

(j) capitalisation or distribution of the Statutory Reserve of the Company, the Share 

Premium Account of the Company and/or the Capital Reserve from endowments 

received by of the Company by issuing new Shares or paying in cash to its existing 

Member in proportion to the number of Shares being held by each of them; 

(k) reduction of capital; and 

(l) application for the approval of ceasing its status as a public company. 

30. 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 GTSM or TWSE (where applicable) twenty-one (21) days prior to the 
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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. 

 

PROCEEDINGS AT GENERAL MEETINGS 

31. 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, the 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. 

32. (1) One or more Member(s) holding one percent (1%) or more of the total issued and 

outstanding 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; provided that only one matter shall be allowed in a single proposal, and 

the number of words therein contained shall not be more than three hundred (300), or 

otherwise such proposal shall not be included in the agenda. A Member’s proposal 

submitted for urging the Company to promote public interests or fulfill its social 

responsibilities may still be included in the list of proposals to be discussed at the annual 

general meeting by the Board. 

(2) 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 

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) except for the following: 

(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 and outstanding Shares in the Register upon commencement of the 

period in which the Register is closed for transfers before the relevant annual general 

meeting of the Company;  
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(c) the proposal is submitted after the expiration of the specified period announced by the 

Company for submitting proposals; or  

(d) the proposal contains more than 300 words or more than one matters in a single 

proposal. 

(5) 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. 

33. 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. 

34. 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. 

35. A general meeting may be adjourned 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.  

36. At any general meeting, a resolution put to the vote of the meeting shall be decided on a poll. 

37. Unless otherwise expressly required by the Law, the Applicable Listing Rules or these 

Articles, any matter proposed for approval by the Members at general meeting shall be 

passed by an Ordinary Resolution. 

38. Subject to the Law and the Applicable Listing Rules, the Company may by a Special 

Resolution:  

(a) enter into, amend, or terminate any Lease Contract, Management Contract or Joint 

Operation Contract;  

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

(c) acquire the whole business or assets of other(s), which will have a material effect on the 

business operation of the Company;  

(d) distribute part or all of its dividends or bonus by way of issuance of new Shares; 
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(e) effect any Spin-off of the Company’s business, Consolidation and/or Merger;  
(f) be voluntary wound up;  

(g) carry out a Private Placement; 

(h) grant a waiver to the Directors’ non-competition obligation, or approve a Director to 

engage in activities in competition with the Company; 

(i) change its name; 
(j) change the currency denomination of its share capital; 
(k) 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; 
(l) consolidate and divide all or any of its share capital into Shares of a larger par value than 

its existing Shares; 
(m) subdivide its existing Shares, or any of them, into Shares of a smaller par value than is 

fixed by the Memorandum of Association;  
(n) 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;  

(o) subject to these Articles (including without limitation Articles 14 and 15), alter or amend 

the Memorandum of Association or these Articles, in whole or in part;  

(p) reduce its share capital and any fund of the capital redemption reserve in any manner 

authorised by the Law and the Applicable Listing Rules;  

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

(r) issue new Shares to employees of the Company and/or its Subordinate Companies subject 

to any restrictions and conditions; and  

(s) subject to these Articles (including without limitation Articles 99), capitalisation or 

distribution of the Statutory Reserve of the Company, the Share Premium Account of the 

Company and/or the Capital Reserve from endowments received by of the Company by 

issuing new Shares or paying in cash to its existing Member in proportion to the number 

of Shares being held by each of them. 

39.  (1) In the event any of the resolutions with respect to the matter(s) as set out in Paragraphs 

(a), (b) or (c) of Article 38 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 Paragraph (b) of Article 38 and at the same meeting the 

resolution for the winding up of the Company is also adopted.   

(2) In the event any part of the Company’s business is involved in any Spin-Off or 
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Merger/Consolidation, a Member, who has abstained from voting and expressed his 

dissent therefor, in writing before the relevant vote, may request the Company to 

purchase all of his Shares at the then prevailing fair price in accordance with the Law.  

(3) Without prejudice to the Law, in the event the Company and a Member making a request 

pursuant to Paragraphs (1) or (2) of this Article fail to reach agreement on the purchase 

price within sixty (60) days following the date of the resolution, the Member may, within 

thirty (30) days after such sixty day (60) period, file a petition to Taiwan Taipei District 

Court for a ruling on the appraisal price. 

40. 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, within thirty (30) days from the date of the resolution, submit 

a petition to Taiwan Taipei District Court or a competent court in Cayman Islands, as 

applicable, for an appropriate remedy, including but not limited to, requesting the court to 

invalidate and cancel the resolution adopted therein. 

 

VOTES OF MEMBERS 

41. 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 who is 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. 

42. In the case of joint Members, the joint Members shall select a representative among them to 

exercise their voting powers. 

42-1. (1) If a Shareholder of the Company holds shares for others, such Shareholder may exercise 

his/her voting power separately.  

(2) The qualifications, scope of application, methods of exercise, operating procedures and 

other matters for compliance with respect to separately exercising voting power in the 

preceding Paragraph shall be in compliance with the Applicable Listing Rules. 

43. 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. 

44. (1) No vote may be exercised with respect to any of the following Shares: 

(a) the Shares held by the Company itself (if such holding is permitted by the Law and 

these Articles); 
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(b) the Shares held by any Subordinate Companies, of which a majority of the total issued 

and outstanding shares or the total amount of capital stock with voting rights are held 

by the Company; or 

(c) the Shares held by other companies, of which a majority of the total issued and 

outstanding shares or the total amount of the capital stock with voting rights are, 

either directly or indirectly, held by the Company and its holding/Subordinate 

Companies. 

(2) Subject to the Law and these Articles, the Shares held by any Member who has no voting 

rights shall not be counted in the total number of the issued and outstanding Shares with 

voting rights while adopting a resolution at a general meeting. 

(3) 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. 

(4) 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 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 

appointment as Director, and such Shares shall not be counted toward the number of 

votes represented by the Shareholders present at a general meeting nor quorum at such 

general meeting. 

45. To the extent permitted by the Law, votes may be exercised in writing or by way of 

electronic transmission as the Board thinks fit, subject to the Applicable Listing Rules, 

provided that electronic transmission shall be provided as one of the ways for the Members 

to exercise their voting powers if the Company meets the Scope Applying for Electronic 

Transmission to Companies prescribed by the Commission. If a written instrument or 

electronic transmission for voting is proposed or required to be used, the relevant methods 

and procedures shall be specified in the notice of that meeting. 

46. A Member who exercises his votes in writing or by way of electronic transmission in 

accordance with these Articles shall be counted towards the quorum. For the avoidance of 

doubt, those Members voted in writing or by way of electronic transmission shall, for 
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purposes of these Articles and the Law, be deemed to have appointed the chairman of the 

general meeting as their proxy to vote their shares at the general meeting in the manner 

directed by the written instrument or electronic document; provided, however, that such 

appointment shall not be treated as an appointment of any proxy as defined under the 

Applicable Listing Rules.  The chairman as proxy shall not have the power to exercise the 

voting rights of such Members with respect to any matters not referred to or indicated in the 

written or electronic document and/or any amendment to resolution(s) proposed at the 

general meeting, and the Members shall be deemed to have waived their voting rights with 

respect to any extemporary matters or amendment to resolution(s) proposed at the general 

meeting.   

47. (1) A Shareholder shall submit his or her vote by way of written ballot or electronic 

transmission pursuant to Article 45 to the Company at least two (2) days prior to the 

scheduled meeting date of the general meeting; whereas if two (2) or more such written 

ballot or electronic transmission are submitted to the Company, the proxy deemed to be 

given to the chairman of the general meeting pursuant to Article 46 by the first written 

ballot or transmission shall prevail unless it is expressly stated in the subsequent vote by 

written ballot or electronic transmission that the original vote submitted by written ballot 

or electronic transmission be revoked. 

(2) Subject to Article 53, in case a Member who has casted his votes in writing or by way of 

electronic transmission  (the “Prior Instruction”) intends to attend the general meeting 

in person, he shall, at least two (2) days prior to the meeting date, revoke his previous 

votes by serving a separate notice (the “Revocation Notice”) in the same manner as 

such Member casted his votes; otherwise, subject to the laws of the Cayman Islands, the 

deemed appointment by the Member of the chairman as proxy shall remain valid.  Under 

the laws of the Cayman Island, if a Member fails to serve a Revocation Notice in the 

aforesaid manner and attends the general meeting in person, unless the Prior Instruction 

is rendered irrevocable on the basis that such Prior Instruction was coupled with an 

interest or for other reasons under the laws of the Cayman Island, such Member shall 

still be entitled to vote in person and the deemed appointment by the Member of the 

chairman as proxy shall be deemed revoked. 

48. [Intentionally left blank] 

49. The proceedings regarding the general meeting and the voting in the general meeting not 

covered by these Articles shall be governed by the internal rules of the Company to the 

extent that they do not conflict with these Articles, as adopted and amended by an Ordinary 

Resolution from time to time, which shall be in compliance with the Law and the Applicable 
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Listing Rules.  

50. Where the Company has only one Shareholder, a resolution in writing signed by such 

Shareholder in accordance with these Articles shall be as valid and effective as if the same 

had been passed at a general meeting of the Company duly called and constituted. 

 

PROXY 

51. A Member may appoint a proxy to attend a general meeting on his behalf by executing a 

proxy form prepared by the Company stating therein the scope of power authorized to the 

proxy. A proxy need not be a Member. 

52. A Member may only appoint one proxy for each general meeting and shall serve an executed 

proxy in compliance with the preceding Article to the Company or its designated 

Shareholders’ Service Agent as the case may be no later than five (5) days prior to the 

relevant meeting date. 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 relevant meeting date.  

53. In case a Member who has served a proxy (the “Prior Instruction”) intends to attend the 

relevant general meeting in person, a proxy revocation notice (the “Revocation Notice”) 

shall be made to the Company or Shareholders’ Service Agent at least two (2) days prior to 

the scheduled date of the general meeting; otherwise, subject to the laws of the Cayman 

Islands, the votes cast by the appointed or deemed appointed proxy at the meeting shall 

prevail.   Under the laws of the Cayman Islands, if a Member fails to serve a Revocation 

Notice in the aforesaid manner and attends the general meeting in person, unless the Prior 

Instruction is rendered irrevocable on the basis that such Prior Instruction was coupled with 

an interest or for other reasons under the laws of the Cayman Island, such Member shall still 

be entitled to vote in person and the appointed proxy shall be deemed revoked. 

54. A Member who is deemed to have appointed the chairman as proxy pursuant to Article 46 

for purposes of casting his vote by written instrument approved by the Board or by way of 

electronic transmission shall have the right to appoint another person as its proxy to attend 

the meeting, in which case the express appointment of another proxy shall be deemed to have 

revoked the deemed appointment of the chairman as proxy under Article 46 and the 

Company shall only count the vote(s) casted by such expressly appointed proxy at the 

meeting. 
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55. The proxy form prepared by the Company shall be expressed to be for a particular general 

meeting only and shall include the following: (a) instructions on how to fill in and complete 

such proxy form, (b) the matters to be voted upon pursuant to such proxy, and (c) basic 

identification information of the Member as appointor, the proxy, and proxy solicitor (if any). 

To the extent permitted by the Law, the proxy form prepared to be used for a particular 

general meeting shall be sent out together with the notice of that general meeting, either in 

writing through post or by electronic transmission, as the case maybe, to all Members on the 

same day.  

56. Except for trust enterprises or shareholders’ service agencies duly licensed under the R.O.C. 

competent authorities, save with respect to the chairman being deemed appointed as proxy 

under Article 46, where a Person acts as a proxy for two or more Members, the number of 

Shares with voting rights that the proxy may vote in respect thereof represented by him shall 

not exceed three percent (3%) of the total number of issued and outstanding Shares with 

voting rights of the Company; otherwise, such number of Shares with voting rights 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 Shares with voting rights present at the 

relevant meeting but shall be included in the quorum. Upon such exclusion, the number of 

Shares with voting rights 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 Shares with 

voting rights being excluded and the number of Shares with voting rights that such Members 

have appointed the proxy to vote for.  

57. The use and solicitation of proxies shall be subject to, the Law and the Applicable Listing 

Rules (in particular, the Regulations Governing the Use of Proxies for Attendance at 

Shareholder Meetings of Public Companies of the R.O.C.). 

 

DIRECTORS AND THE BOARD 

58. (1) The number of Directors shall be a minimum of five (5). 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 duties of a director. Any natural person designated as an authorized 

representative by such Juristic Person may be replaced by another natural person to be 

authorized by the Juristic Person from time to time so as to fulfil the remaining term of 
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the office of the predecessor.  

 (3) The Board shall be elected or appointed by Members upon a poll vote by way of 

cumulative voting (the manner of voting described in this Article to be referred to as 

“Cumulative Voting”) in the following manner:- 

(i) on an election of directors, the numbers of votes attached to each voting 

share held by a Member shall be cumulative and correspond to the number 

of directors nominated for appointment at the general meeting provided 

that such votes shall only cumulate in respect of such number of directors 

nominated within the same category (namely, independent or non-

independent) of directors to be appointed; 

(ii) the Member(s) may vote all or part of their cumulated votes in respect of 

one or more directors within the same category of directors to be elected;  

(iii) such number of directors receiving the highest number of votes in the same 

category of directors to be elected shall be appointed; and  

where two or more directors nominated for appointment receive the same 

number of votes which exceeds the number of new directors intended to be 

appointed, there shall be a draw by the such directors receiving the same 

number of votes to determine who shall be appointed; the chairman shall 

draw for a director nominated for appointment who is not present at the 

general meeting. 

 (4) The proceedings and the voting regarding the election of Directors not covered by these 

Articles shall be governed by the Methods of Election of Directors of the Company and 

the internal rules of the Company, as adopted and amended by an Ordinary Resolution of 

the Members from time to time to the extent that they do not conflict with these Articles 

and subject to compliance with the Law and the Applicable Listing Rules. 

59. The Company may, whenever it thinks fit, adopt and apply a candidate nomination 

mechanism for election of all the Directors. Subject to the Applicable Listing Rules, the 

Board may establish detailed rules and procedures for such candidate nomination. For 

election of Directors and Independent Directors among the Directors, the Company shall 

adopt and apply a candidate nomination mechanism in compliance with the Applicable 

Listing Rules and the shareholders shall elect the directors from among the nominees listed 

in the roster of Directors and Independent Directors candidates.  

60. The term for which a Director will hold office shall be three (3) years; thereafter he may be 

eligible for re-election. In case no election of new Directors is effected after expiration of the 

term of office of the existing Directors, the term of office of such Directors shall be extended 
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until the time new Directors are elected and assume their office. 

61. (1) Notwithstanding the preceding Article, a Director may be removed at any time by a 

Special Resolution adopted at a general meeting.  

(2) Without prejudice to other provisions of these Articles, the Company may by an Ordinary 

Resolution put all Directors for re-election before the expiration of the term of office of 

such Directors. In this event, if it is not specified in such resolution that the existing 

Directors will not retire until the expiration date of their terms of office or other 

specified date, they shall be deemed retired on the date of such resolution, subject to the 

successful election of the new Directors at the same meeting. 

62. The Board shall have a chairman (the “Chairman”) elected and appointed in term by a 

majority of the Directors present at a meeting of the Board 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 meeting of the Board 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.   

63. A Director shall not be required to hold any Shares in the Company; further, in order to 

improve corporate governess, the Company may, with the approval of a majority of the 

Directors present at a meeting attended by one-seconds or more of the total number of the 

Directors, purchase and maintain liability insurance for the benefit of all Directors, officers,  

and the directors, supervisors, or legal representatives of any Subordinate Company 

appointed by the Company against their liabilities resulting from acting in their capabilities 

as Directors, officers, or the other appointed positions during the term of office. 

64. The remuneration of a Director may differ from other Directors, and shall be determined, 

regardless of the Company profits or losses of respective years, based on (a) the extent of a 

Director's involvement with the business operations of the Company, (b) the contribution of 

a Director to the Company, (c) the prevailing industry standard, (d) recommendation by the 

remuneration committee and (e) such other relevant factors. 

65. When the number of Directors falls below five (5) due to a Director vacating his office for 

any reason, the Company shall hold an election for 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 
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within sixty (60) days of the occurrence of that fact for the purposes of electing such number 

of Directors to fill the vacancy. 

 

INDEPENDENT DIRECTORS 

66. During the Relevant Period, the number of Independent Directors of the Company shall not 

be less than three (3) or one-fifth of the total number of Directors at any time, whichever is 

greater. One (1) of the Independent Directors shall be domiciled in the R.O.C. (such domicile 

being registered with local government authorities). 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. 

67. 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 

68. 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.  

69. The Board may from time to time appoint any Person to hold such office in the Company as 
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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.  

69-1.(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 duty of care, and exercise due care and skill in 

conducting the business operation of the Company. A Director may be liable to the 

Company if he acts contrary to his duties. In case a Director breaches any of its fiduciary 

duties and acts for his or other Person’s interest, the Company may, with the sanction of an 

Ordinary Resolution, require the disgorgement of any and all earnings derived from such 

act. 

(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 

officer(s) of the Company, who are authorised to act on its behalf in a senior management 

capacity, when carrying out the duties of their positions. 

70. 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. 

 

DISQUALIFICATION AND DISCHARGE OF DIRECTORS 

71. The office of Director shall be vacated, if such Director:  

(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 has not started 

serving the sentence, has not completed serving the sentence, or the time elapsed after he 

has served the full term of the sentence, or on probation or after remission of punishment 

is less than five (5) years; 

(b) has been convicted of fraud, breach of trust or misappropriation with imprisonment for a 
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term of more than one (1) year, and has not started serving the sentence, has not 

completed serving the sentence, or the time elapsed after he has served the full term of 

such sentence, or on probation or after remission of punishment is less than two (2) years; 

(c) commits the offense as specified in the Anti-corruption Act and has been convicted 

thereof, and has not started serving the sentence, has not completed serving the sentence, 

or the time elapsed after he has served the full term of such sentence, or on probation or 

after remission of punishment is less than two (2) years; 

(d) becomes bankrupt or has been adjudicated of the commencement of winding up process 

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 drawn by such Director to be 

dishonoured and the records thereof have not been cancelled or expunged by the relevant 

regulatory authorities; 

(f) lacks all or part of legal capacity on the basis that such Director is under twenty years of age 

(except where such Director is legally married); 

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

(h) 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 or Applicable Listing Rules; 

(i)  ceases to be a Director by virtue of Article 72; 

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

(k) is removed from office pursuant to these Articles;  

(l)  has been ordered to be discharged 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; 

(m) has transferred, during the term of office as a director, more than one half of the 

Company's shares being held by such Director at the time such Director is elected, and 

the vacation becomes effective from the date such Director has transferred more than one 

half of the Company's shares being held by such Director at the time such Director is 

elected;  

(n) has transferred, after having been elected but before his/her appointment becomes 

effective, more than one half of the Company’s shares being held by such Director at the 

time of his/her election as such; or has transferred more than one half of the total number 

of shares such Director held within the share transfer prohibition period fixed prior to the 

date of the shareholders' meeting convened to approve his/her appointment, then his/her 

appointment as a director shall not take effect; or 
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(o) has been adjudicated of the commencement of assistantship and such assistantship having 

not been revoked yet. 

72. A spousal relationship and/or a Family Relationship within the Second Degree of Kinship 

may not exist among more than half (1/2) of the members of the Board (the “Threshold”), 

unless with prior approval by the Commission, the GTSM or the TWSE (where applicable).  

Where the appointment of any person having a spousal relationship and/or a Family 

Relationship within the Second Degree of Kinship with any existing member of the Board or 

with any other person(s) also nominated for appointment as a director (the “Related Person”) 

is proposed at a general meeting, only the following persons may be appointed as a Director: 

(i) firstly, such person(s) approved by the Members by way of Cumulative Voting  
and who is not a Related Person; and 

(ii) secondly, such number of Related Person(s) elected by the Members by way of 
Cumulative Voting and who receive the highest number of votes from the 
Members for its appointment among all the Related Persons the appointment of 
whom would not result in contravention of the Threshold.  If the existing 
composition of the Board fails to satisfy the Threshold, such Director in office 
being a Related Person shall immediately cease to be a Director of the Company. 

73. In case a Director has, in the course of performing his duties, committed any act resulting in 

material damages to the Company or in serious violation of the Law or these Articles, but has 

not been discharged by a resolution in a general meeting, one or more Members holding 

three percent (3%) or more of the total number of issued and outstanding Shares of the 

Company may, within thirty (30) days after that general meeting, submit a petition to a court 

having proper jurisdiction, including the Taipei District Court of the R.O.C., if and to the 

extent permitted under the  Law, for removing the Director. 

73-1. Subject to the Law, one or more Members holding one percent (1%) or more of the total 

number of the outstanding Shares continuously for a period of more than six(6) months may 

request in writing any Independent Director who is a member of 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 a competent court, including the 

ROC Taipei District Court, and for the avoidance of doubt, any one Independent Director is 

authorised to act in such manner, notwithstanding that there is no Board meeting or 

resolution in writing signed by all of the Directors expressly approving the same. In case 

such Independent Director who is a member of Audit Committee fails to file such action 

within thirty (30) days after receipt of such request, subject to the applicable laws, the 
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Members making such request may file the action for the Company. 

73-2. Subject to the condition that the Board does not or is unable to convene a general meeting, 

the Independent Director who is a member of the Audit Committee may, for the benefit of 

the company, call a general meeting if necessary. 

 

PROCEEDINGS OF THE BOARD 

74. During the Relevant Period, for the despatch of business, the Directors shall convene and 

hold a meeting of the Board (either within or outside the Cayman Islands) at least once each 

quarter.  

75. At least seven days notice in writing shall be given to every Director which notice shall set 

forth the general nature of the business to be considered at a meeting of Board, provided 

however in the case of emergency, a meeting of the Board may be convened on short notice 

if the quorum required under Article 78 is present. Such notice may be given to any Director 

either personally, or by facsimile or electronic communication, or by sending it through the 

post. Copies of minutes of such meeting shall be provided to all Directors after the Board 

meeting. 

76. A Director may participate in a meeting of Board, or of any committee established in 

accordance with Article 84 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. 

77. 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. However, no Director 

may act as proxy for two (2) or more other Directors.  

78. Unless otherwise provided by the Law, the Applicable Listing Rules and in these Articles, 

any matter proposed for consideration and approval at a meeting of Board shall be decided 

by a resolution passed by a majority of votes cast by the Directors, being entitled so to do, 

voting in person or, where proxies are allowed, by proxy at such meeting attended by more 

than one-half of all the Directors as the quorum. 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. 
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79. 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 important components at the relevant meeting. Where the spouse, a relative within the 

second degree of kinship of a Director, or any company which has a controlling or 

subordinate relation with a Director has interests in the above-mentioned matters under 

discussion in the meeting, such Director shall be deemed to have 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.  

80. Subject to these Articles, a Director other than an Independent Director may hold any other 

office 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 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. 

81. 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, and he or his firm shall be entitled to 

remuneration for professional services as if he were not a Director. 

82. Subject to these Articles, the continuing Directors may act notwithstanding any vacancy in 

their body. 

83. The proceedings regarding meetings of the Board not covered by these Articles shall be 

governed by the internal rules of the Company, as adopted and amended by the Board and 

reported to a general meeting from time to time to the extent they do not conflict with these 

Articles and subject to compliance with the Law and the Applicable Listing Rules, 

particularly the Regulations Governing Procedure for Board of Directors Meetings of R.O.C. 

Public Companies. 

 

COMMITTEE 

 

84. Subject to the Law and the Applicable Listing Rules, the Board may establish any 
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committee(s) (including but not limited to an audit committee and a remuneration committee) 

consisting of one or more Directors and the membership, powers, duties and proceedings 

regarding such committee(s) shall be governed by the internal rules of the Company, as 

adopted and amended by the Board. 

 

85.  (1) During the Relevant Period, the Company shall establish an Audit Committee. 

(2) In the case of an Audit Committee that has been established by the Company, the Audit 

Committee shall comprise all the Independent Directors. It shall not be fewer than three 

Persons in number, one of whom shall be the convenor, and at least one of whom shall 

have accounting or financial expertise. 

(3) A resolution of the Audit Committee shall be approved by one-half or more of all 

members of the Audit Committee. 

 

(4) In the case of an Audit Committee that has been established by the Company, the 

following matters shall be subject to the approval of one-half or more of all Audit 

Committee Members and be submitted to the Board for a resolution: 

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

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

(c) adoption of or amendment to handling procedures for financial or operational actions 

of material significance, such as acquisition or disposal of assets, derivatives trading, 

monetary loans to others, or endorsements or guarantees for others; 

(d) a matter bearing on the personal interest of a Director; 

(e) a transaction related to material asset or derivatives; 

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

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

(h) the engagement or dismissal of an attesting chartered public accountant (external 

auditor), or the compensation given thereto; 

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

and 

(j) annual and semi-annual financial reports; 

(5) With the exception of subparagraph (j), any matter under a subparagraph of the preceding 

paragraph of this Article that has not been approved with the approval of one-half or 

more of all Audit Committee Members may be undertaken upon the approval of two-

thirds or more of all Directors in office, and the resolution of the Audit Committee shall 

be recorded in the minutes of the meeting of Directors. 
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86. During the Relevant Period, the Company shall establish a remuneration committee and the 

professional qualifications for its members, the exercise of their powers of office, and related 

matters shall comply with the Law or the Applicable Listing Rules. Remuneration referred to 

in the preceding sentence shall include salary, stock options, and any other substantive 

incentive measures for directors and officers. 

 

RESERVE 

87. During the Relevant Period, the Company, when allocating its surplus profits after paying all 

taxes and duties, shall first set aside ten percent (10%) of said profits as statutory reserve (the 

“Statutory Reserve”). Where the Statutory Reserve amounts to the total issued share capital, 

this Article shall not apply.  

88. Subject to the Law and the Applicable Listing Rules, during the Relevant Period, aside from 

the Statutory Reserve, the Company may, by an Ordinary Resolution, set aside an additional 

amount of its surplus profits as special reserve (the "Special Reserve") for such purposes as 

may be approved by the shareholders by way of an Ordinary Resolution.     

89. Unless otherwise provided in the Law, the Applicable Listing Rules and these Articles 

(including Article 99 and Article 100), the Statutory Reserve and the Capital Reserve shall 

not 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 Special Reserve is insufficient to offset 

such losses.    

 

DIVIDENDS AND BONUSES 

90. Subject to the Law, the Applicable Listing Rules and these Articles, the Company may, by 

an Ordinary Resolution, declare dividends or bonuses in any currency to be paid to the 

Members when there is any surplus profit at the end of the financial year; PROVIDED 

THAT where the aggregate amount of its Statutory Reserve exceeds by fifty percent (50%) 

of the total issued share capital of the Company, the Company may, by an Ordinary 

Resolution, distribute any or all of the excess amount from the Statutory Reserve as 

dividends or bonuses even if there is no surplus profit at the end of the financial year. During 

the Relevant Period, dividends or bonuses payable to the Members shall only be paid in 

TWD. 

90-1.(1) If the Company makes a profit in a financial year, it shall distribute one percent (1%) to 
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five percent (5%) of the profits in that year as employees’ compensation. However, if the 

Company has accumulated losses, the Company shall first reserve such profits for setting 

off such losses. 

(2) The employee compensation in the preceding paragraph may be distributed in the form of 

shares of the Company or in cash. The distribution shall be approved by a majority of the 

Directors present at a meeting attended by two-third or more of the total number of the 

Directors in office and then reported to the Shareholders at the next general meeting. 

(3) Where the employee compensation is to be paid in shares of the Company, employees of 

Subordinate Company who satisfy certain criteria may also be entitled to such shares. 

The criteria shall be promulgated by the Board. 

(4) Where any profit shall be distributed to employees in the form of new shares to be issued 

by the Company pursuant to Article 90-1(2) above, the Board is authorized to apply and 

capitalize such part of the profits of the Company and issue the said shares of the 

Company at par. 

90-2.If the Company makes a profit in a financial year, upon approval by a resolution of a 

majority of the Directors present at a meeting attended by two-third or more of the total 

number of the Directors in office, it may distribute up to three percent (3%) of the profits in 

that year as directors’ compensation. However, if the Company has accumulated losses, the 

Company shall first reserve such profits for setting off such losses. 

91. Subject to the preceding Article and the Applicable Listing Rules, if the Company has profits 

in a financial year, the Company, after paying or reserving all relevant taxes, offsetting losses 

(including losses of previous years), setting aside the Statutory Reserve (if required) and the 

Special Reserve (if any), may, by an Ordinary Resolution of the general meeting, declare and 

distribute any balance left over (“Distributable Surplus”) plus any undistributed retained 

profits from previous years to the Members as dividends and bonuses, provided that the 

amount distributed is no less than ten percent (10%) of the Distributable Surplus, and no less 

than ten percent (10%) of such dividends and bonuses allocated to Members shall be paid in 

cash.  Bonuses and dividends may also be declared and paid out of the Share Premium 

Account or any other fund or account which may be authorised for this purpose in 

accordance with the Law, the Applicable Listing Rules and these Articles (including Article 

99 and Article 100). 

92. (1) Where dividends or bonuses are declared in accordance with the preceding Article, the 

Company, subject to the Law and Applicable Listing Rules, may by a Special Resolution 

have the whole or a part of the surplus profit distributable as dividends or bonuses paid in 

the form of new shares for such purpose; provided however any fraction of such newly 
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issued shares shall be paid in cash and to effect the aforesaid, the Board is authorized to 

apply and capitalize such part of the profits of the Company and issue the said shares of 

the Company at par.  

(2) No dividend or other distribution or other monies payable by the Company on or in 

respect of any Share shall bear interest against the Company. All unclaimed dividends or 

distributions may be invested or otherwise made use of by the Directors for the benefit of 

the Company until claimed. Any dividend or distribution unclaimed by a Member six 

years after the dividend or distribution payment date shall be forfeited and revert to the 

Company. 

 

ACCOUNTS, AUDIT, AND ANNUAL RETURN AND DECLARATION 

93. The books of account relating to the Company's affairs shall be kept in such manner as may 

be determined from time to time by the Board.   

94. The books of account shall be kept at the Registered Office or at such other place or places 

as the Board thinks fit, and shall always be open to the inspection of each Director. 

95. At the end of each financial year, the Board shall prepare: (1) the business report; (2) the 

financial statements which include all the documents and information as required by the 

Law and the Applicable Listing Rules (the "Financial Statements"); and (3) 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, and upon adoption at the annual 

general meeting, 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 notify any Member(s) by way of public 

announcement(s) of the abovementioned statements and resolutions. 

96. The documents prepared by the Board in accordance with the preceding Article shall be 

made available at the Shareholders’ 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.  

97. The Board shall keep copies of the Memorandum of Association, 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 Shareholders’ 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, 

access to inspect, transcribe or to make copies to make copies of the above documents. The 
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Company shall make its Shareholders’ Service Agent to provide with the access. 

97-1. The Board or other authorized conveners of general meetings may require the Company or 

its Shareholders’ Service Agent to provide with the roster of Shareholders. 

98. 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 if so required. 

 

CAPITALISATION OF RESERVE 

99. (1) Subject to the Law and Paragraph (2) of this Article, where the Company incurs no loss, 

it may, by a Special Resolution, capitalise or distribute its Statutory Reserve and the 

following Capital Reserve: (i) Share Premium Account and (ii) the income from gifts 

and donations received by the Company, in whole or in part, by issuing new fully paid 

shares or paying in cash to the Members in proportion to the number of shares held by 

each of them in accordance with the Law and the Applicable Listing Rules.   

(2) The Statutory Reserve to be capitalized or distributed by issuing new fully paid shares or 

paying in cash to the Members shall be limited to the part of the Statutory Reserve in 

excess of twenty-five percent (25%) of the issued share capital of the Company. 

100. Subject to the requirements of the Law, the Board may make any arrangements it thinks fit 

to resolve a difficulty arising in the capitalisation under the preceding Article, including 

without limitation, Shares distributable in fractions.  

 

TENDER OFFER 

101. During the Relevant Period, within fifteen (15) days after the receipt of the copy of a tender 

offer application form and relevant documents referred to in the Applicable Listing Rules 

by the Company or its litigation or non-litigation agent appointed pursuant to the 

Applicable Listing Rules, the Board shall resolve to recommend to the Members whether to 

accept or object to the tender offer and make a public announcement of the following: 

(a) the types, numbers and amount of the Shares held by the Directors and the Members 

holding more than ten percent (10%) of the issued and outstanding Shares in its own 

name or in the name of other Persons; 

(b) the recommendations to the Members on the status of verification of the identity and 

financial condition of the offeror, fairness of the tender offer conditions, and 

reasonableness of the sources of the tender offer funds, which shall set forth the specific 
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opinions of the Directors who consent or object to the tender offer and the reason(s) 

therefore; 

(c) whether there is any material change in the financial condition of the Company after the 

submission of the latest financial report and an explanation of the change, if any; and 

(d) the types, numbers and amount of the Shares of the tender offer or its affiliates held by 

the Directors and the Members holding more than ten percent (10%) of the issued and 

outstanding Shares held in its own name or in the name of other Persons. 

 

WINDING UP 

102. 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. 

103. 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 

amongst the Members in specie or kind the whole or any part of the assets of the Company 

(whether they shall consist of property of the same kind or not) and may, for such purpose 

set such value as he deems fair upon any property to be divided as aforesaid and may 

determine how such division shall be carried out as between the Members or different 

Classes. 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. 

104. [Intentionally left blank] 

 

NOTICES 

105. 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, 

Header Page 113 of 123.

Footer Page 113 of 123.



 

 

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 GTSM or the TWSE (where applicable) 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. 

106. 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. 

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

(a) post, shall be deemed to have been served one (1) day after the time when the letter 

containing the same is posted or delivered to the courier;  

(b) facsimile, shall be deemed to have been served upon production by the transmitting 

facsimile machine of a report confirming transmission of the facsimile in full to the 

facsimile number of the recipient;  

(c) 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. 

108. 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 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 

109. The Registered Office of the Company shall be at such address in the Cayman Islands as 

the Board shall from time to time determine.  

 

CORPORATE GOVERNANCE 
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110. (1) During the Relevant Period, the proceedings regarding acquisition and disposal of assets 

of the Company (including financial derivatives trading), loan of funds and making of 

endorsement/guarantees shall be governed by the Procedures for Acquisition and 

Disposal of Assets, the Procedures for Loaning of Funds and for Offering of 

Endorsements/Guarantees, the internal rules of the Company, as adopted and amended 

by an Ordinary Resolution to the extent that they do not conflict with these Articles and 

subject to compliance with the Law and the Applicable Listing Rules.  

(2) During the Relevant Period, the proceedings regarding related party transactions shall 

be governed by the Regulations Governing Related-Party Transactions, the internal rules 

of the Company, as adopted and amended by the Board from time to time to the extent 

that they do not conflict with these Articles and subject to compliance with the Law and 

the Applicable Listing Rules. 

(3) When conducting its business, the Company shall comply with the laws and regulations 

as well as business ethics and may take actions which will promote public interests in 

order to fulfill its social responsibilities. 

111. During the Relevant Period, the internal control system will be established by the Board 

which shall be in compliance with the Law and the relevant Applicable Listing Rules and 

do not conflict with these Articles. 

 

FINANCIAL YEAR 

112. 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 

113. The Company shall have one or more Seals, as the Board may determine. No Seal shall be 

used without the authority of the Board. Subject as otherwise provided in these Articles, 

any instrument to which a Seal is affixed shall be signed by one Director or the Secretary or 

by such other person or persons as the Board may appoint, either generally or in any 

particular case, save that as regards any certificates for shares or debentures or other 

securities of the Company the Board may by resolution determine that such signatures or 

either of them shall be dispensed with or affixed by some method or system of mechanical 

signature. 

 

Header Page 115 of 123.

Footer Page 115 of 123.



 

 

THE LAWS OF THE ROC 

114. Notwithstanding any provision to the contrary herein, any laws, regulations and rules of 

any jurisdiction other than the Cayman Islands shall only apply to the maximum extent 

permissible under the laws of the Cayman Islands and the Law. 

 

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

115.(1) During the Relevant Period, the Company shall appoint its litigation or non-litigation 

agent under the Securities and Exchange Act of the R.O.C. and such agent will be 

deemed as its responsible person in the R.O.C. under the Securities and Exchange Act of 

the R.O.C. 

(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.  
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[Attachment III] 

Procedures for the Election of Directors 
 

June 2018 
Amendment 

Article 1: To ensure a fair, impartial, and open election of directors and supervisors, these 
Procedures are established pursuant to Articles 21 and 41 of the "Corporate Governance 
Best-Practice Principles for TWSE/GTSM Listed Companies" and "Regulations 
Governing Appointment of Independent Directors and Compliance Matters for Public 
Companies.” 

Article 2: Except as otherwise provided by laws and regulations or the Articles of Incorporation, 
the election of the directors and Audit Committee members shall be governed by these 
Procedures. 

Article 3: The overall composition of the Board of Directors shall be taken into consideration for 
the election of the directors of the Company. The composition of the Board of Directors 
shall be determined by taking diversity into account and formulating an appropriate 
diversity policy based on the Company's business operation, business type, and 
development needs. It is advised that the policy include, without being limited to, the 
following two general standards: 
I. Basic requirements and values: Gender, age, nationality, culture, et al. 
II. Professional knowledge and skills: A professional background (e.g., law, 

accounting, industry, finance, marketing or technology), professional skills, and 
industry experience.  
Each member of the Board of Directors shall have the necessary knowledge, skills, 
and experience to perform their duties, and shall possess the following abilities: 
1. Ability to make judgments about operations. 
2. Accounting and financial analysis ability. 
3. Business management ability. 
4. Crisis management ability. 
5. Knowledge of the industry. 
6. An international market perspective. 
7. Leadership ability. 
8. Decision-making ability. 

Among the total number of director seats, there must be a majority free of relationships 
such as spouses or relatives within the second degree of kinship. The Board of Directors 
of the Company shall consider adjusting its composition based on the results of 
performance evaluation. 

Article 4: Audit Committee members of the Company shall meet the following qualifications: 
I. Integrity and a practical attitude. 
II. Impartial judgment. 
III. Professional knowledge. 
IV. Broad experience. 
V. Ability to read financial statements. 
In addition to the requirements of the preceding paragraph, at least one of the Audit 
Committee members of the Company shall be a professional in accounting or finance, 
or at least one of them shall be domiciled in the Republic of China to be able to 
promptly carry out the supervisory functions. 
 

Article 5: Independent directors of the Company shall meet one of the following professional 
qualifications and have work experience more than 5 years: 
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I. Lecturer (or above) of commerce, law, finance, accounting, or any subject relevant 
to the company’s operations in a public or private tertiary institution. 

II. Certified judge, attorney, lawyer, accountant, or holder of professional qualification 
relevant to the Company’s operations. 

III. Commercial, legal, financial, accounting, or other work experience required to 
perform the assigned duties. 

 
Article 6: A person to whom any of the following circumstances applies may not serve as an 

independent director, or if already serving in such capacity, shall ipso facto be 
dismissed: 
I. Having been convicted of a crime under the Organized Crime Act and 

subsequently sentenced by a final judgment, and the time elapsed after serving the 
full term of the sentence is less than 5 years. 

II. Having committed the offence in terms of fraud, breach of trust or 
misappropriation and subsequently punished with imprisonment for a term of 
more than 1 year, and the time elapsed after serving the full term of such sentence 
is less than 2 years. 

III. Having been convicted for misappropriating public funds during the time of 
public service, and the time elapsed after serving the full term of such sentence is 
less than 2 years. 

IV. Having been adjudicated bankrupt, and rights and privileges have not been 
reinstated. 

V. Having been dishonored for unlawful use of credit instruments, and the term of 
such sanction has not yet expired. 

VI. Having no legal capacity or having limited legal capacity. 
VII. Elected in the capacity of the government, a juristic person, or a representative 

thereof, as provided in Article 27 of the Company Act. 
VIII. Any violation of the independent director qualification requirements set out in 

these Regulations. 
The election of the Company’s independent directors shall be held under a candidate 
nomination system as specified by the applicable laws and regulations. To review the 
qualifications and educational backgrounds and work experience of the candidates for 
independent directors, and whether there is any of the circumstances under paragraph 1 
of this Article, no certificates of other qualifications may be added arbitrarily. The 
results of such review shall be provided to the shareholders for reference in order to 
elect independent directors who are competent. 

 
Article 7: During the two years before being elected and during his/her term of office, an 

independent director of the Company may not be any of the following: 
I. An employee of the Company or any affiliates. 
II. A director or supervisor of the Company or any affiliates, except for an 

independent director of the Company, its parent or any of its subsidiaries, 
appointed pursuant to the Act or any local laws and regulations. 

III. A natural-person shareholder who holds shares, together with those held by 
his/her spouse or minor children or held in the name of another person, in an 
aggregate amount of at least 1% of the total shares issued by the Company or is 
one of the top-10 shareholders of the Company. 

IV. A spouse, relative within the second degree of kinship or lineal relative within the 
third degree of kinship, of any of the persons under the preceding three 
paragraphs. 
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V. A director, supervisor or employee of any corporate shareholder that directly 
holds at least 5% of the total shares issued by the Company or is one of the top-5 
shareholders of the Company. 

VI. A director, supervisor, manager or shareholder holding at least 5% of the shares of 
any company or institution which has engaged in financial or business dealings 
with the Company. 

VII. An owner, partner, director, supervisor or manager, or a spouse thereof, of any 
professional, sole proprietorship, partnership, company, or institution that engages 
in commercial, legal, financial and accounting, and other services or consultation 
and which has conducted audit for the Company or any of its affiliates, except for 
any member of any committee for remuneration or public purchase review or 
special committee for mergers and acquisitions which performs its duties pursuant 
to the Act, Business Mergers and Acquisitions Act or other applicable laws and 
regulations. 

The requirement of the preceding paragraph in relation to "during the 2 years before 
being elected" does not apply where an independent director of the Company has served 
as an independent director of the Company or any affiliates, or of a specified company 
or institution that has a financial or business relationship with the Company, as stated in 
Subparagraph 2 or 6 of the preceding paragraph, but is currently no longer in that 
position. 
The term "specified company or institution" as used in Subparagraph 6, Paragraph 1, 
means a company or institution that has one of the following relationships with the 
company: 
I. It holds 20% or more and no more than 50% of the total number of issued shares 

of the Company. 
II. It holds shares, together with those held by any of its directors, supervisors, and 

shareholders holding more than 10% of the total number of shares, in an aggregate 
total of 30% or more of the total number of issued shares of the public company, 
and there is a record of financial or business transactions between it and the 
Company. The shareholdings of any of the aforesaid persons include the shares 
held by the spouse or any minor child of the person or by the person under others' 
names. 

III. The company and its group companies are the source of at least 30% of the 
operating revenue of the Company. 

IV. The company and the affiliates of the Company are the source of at least 50% of 
the total volume or purchase of the principal raw materials (those accounting for 
at least 30% of the total purchase, and which are indispensable and essential raw 
materials in product manufacturing) or principal products (those accounting for at 
least 30% of the total operating revenue) of the Company. 

Any parent, subsidiary, or group of the Company under paragraph 1 and the preceding 
paragraph shall be determined in accordance with the International Financial Reporting 
Standards (IFRS) 10. 

 
Article 8: No independent director of the Company may concurrently serve as an independent 

director of more than three other publicly listed companies. 
 
Article 9: The election of independent directors of the Company is subject to the provisions of 

Article 192-1 of the Company Act in that a candidate nomination system shall be 
adopted, that such system shall be expressly stated in the articles of incorporation of the 
Company, and that shareholders shall elect independent directors from among the those 
listed in the slate of independent director candidates. 
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Article 10: Prior to the book closure date before a regular shareholders meeting is held, the 
Company shall publicly announce the start of receipt of nominations for candidates of 
independent directors, the number of independent directors to be elected, the location 
for receipt of such nominations, and other necessary matters. The time period for receipt 
of the proposals may not be less than 10 days. 
The Company may propose a list of candidates for independent directors with any of the 
methods below, and, upon evaluation by the Board of Directors that all the candidates 
have fulfilled the requirements for qualifications, submit it to the shareholders' meeting 
for election: 
I. Any shareholder holding at least 1% of the total number of issued shares may 

propose a list of candidates for independent directors in writing to the Company, 
and the number of nominees may not exceed the number of independent directors 
to be elected. 

II. The Board of Directors may propose a list of candidates for independent directors, 
and the number of nominees may not exceed the number of independent directors 
to be elected. 

III. Any other method designated by the competent authority. 
When providing a recommended list of candidates for independent directors under the 
preceding paragraph, any shareholder and the Board of Directors shall also provide the 
name, educational background, work experience of each nominee, a written undertaking 
indicating the nominee's consent to serve as an independent director if elected, a written 
statement indicating non-existence of any of the circumstances under Article 30 of the 
Company Act, and other relevant documentary proof. 
When convening a shareholders meeting, the Board of Directors or any other person 
having the authority to convene a shareholders meeting shall review the qualifications 
of each of the nominees for independent directors. Except under any of the following 
circumstances, any qualified nominee shall be included in the list of candidates for 
independent directors: 
I. The nominating shareholder submits the nomination at a time not within the 

announced period for receipt of nominations. 
II. The shares held by the nominating shareholder is less than 1% at the time of book 

closure by the Company under Paragraph 2 or 3, Article 165 of the Company Act. 
III. The number of nominees exceeds the number of independent directors to be 

elected. 
IV. The relevant documentary proof required under the preceding paragraph is not 

provided. 
If any candidate for independent directors included by the Company under the 
preceding paragraph has already served as an independent director of the Company for 
three consecutive terms, the Company shall announce, together with the review results 
under the preceding paragraph, the reasons why the candidate is nominated again as an 
independent director, and shall explain the reasons to the shareholders at the time of the 
election at a shareholders meeting. 
The election of the directors of the Company shall be organized in accordance with 
Article 198 of the Company Act, with the elections of independent and non-independent 
directors held at the same time, but the numbers of elected directors shall be calculated 
separately. 

 
Article 11: The directors and supervisors of the Company shall be elected by single, open, and 

cumulative votes. Each share has a number of voting rights equaling the number of 
directors or independent directors to be elected. The votes may be concentrated on one 
candidate or allocated to multiple candidates. 
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Article 12: The Board of Directors shall prepare separate ballots for directors and supervisors in 
numbers corresponding to those of directors and supervisors to be elected. The number 
of voting rights associated with each ballot shall be specified on the ballots, which shall 
then be distributed to the attending shareholders at the shareholders meeting. Attendance 
card numbers printed on the ballots may be used instead of recording the names of 
voting shareholders. 

 
Article 13: The numbers of directors and supervisors shall be specified in the Articles of 

Incorporation of the Company, with voting rights calculated separately for independent 
and non-independent directors. Those receiving ballots representing the higher numbers 
of voting rights will be elected sequentially according to their respective numbers of 
voting rights. When two or more persons receive the same numbers of voting rights, 
thus exceeding the specified number of directors and supervisors, they shall draw lots to 
determine the winner, with the chairperson drawing lots on behalf of any person not in 
attendance. 

 
Article 14: Before the election begins, the chairperson shall appoint a number of persons who are 

shareholders as vote monitoring and counting personnel to perform the relevant tasks. 
The ballot boxes shall be prepared by the Board of Directors and publicly checked by 
the vote monitoring personnel before voting begins. 

 
Article 15: For any candidate who is a shareholder, a voter must write the candidate's account name 

and shareholder account number in the candidate column on the ballot. For any 
non-shareholder candidate, the voter shall write the candidate's name and identity card 
number. Where the candidate is a shareholder as a governmental organization or juristic 
person, the name of the governmental organization or juristic person shall be written in 
the column of candidate account name on the ballot., or both the name of the 
governmental organization or juristic-person shareholder and the name of its 
representative may be written instead. When there are multiple representatives, the 
names of each representative shall be written. 

 
Article 16: A ballot shall be invalid under any of the following circumstances: 

I. The use of any ballot not prepared by the Board of Directors. 
II. A blank ballot is cast into the ballot box. 
III. The handwriting is unclear and unidentifiable or has been altered. 
IV. The name and shareholder account number of any candidate who is a shareholder 

are inconsistent with those in the shareholder register, or the name and identity 
card number of any non-shareholder candidate are inconsistent with those in the 
shareholder register. 

V. Text other than the account name (name) or shareholder account number (identity 
card number) of the candidate has been written. 

VI. Where the name of the candidate is the same as any other shareholder, the 
candidate is unidentifiable due to failure to write the shareholder account number. 

 
Article 17: The ballots shall be counted on the spot following completion of voting, and the result 

and the list of elected directors and supervisors shall be announced by the chairperson 
on the spot, including the list of 
elected directors and independent directors, and the numbers of voting rights with which 
they are elected. 
The ballots for the election under the preceding paragraph shall be sealed with the 
signatures of the vote monitors and kept in proper custody for at least one year. 
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Where any shareholder files a lawsuit pursuant to Article 189 of the Company Act, the 
ballots shall be retained until conclusion of the lawsuit. 

Article 18: The Board of Directors of the Company shall issue notifications to the elected directors 
and supervisors. 

 
Article 19: These Procedures and any amendment thereto shall come into force after they are 

approved by the shareholders meeting. 
These Procedures came into force after they were approved by the special shareholders 
meeting on August 23, 2012. 
The amendment of these Procedures came into force after it was approved by the 
shareholders meeting on June 17, 2015. 
The amendment of these Procedures came into force after it was approved by the 
shareholders meeting on June 5, 2018. 
Version Summary of content changes Date 

 Addition August 2012 
 Amendment June 2015 
 Amendment June 2018 
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[Appendix IV] 

Chlitina Holding Limited 
Shareholding of all directors 

1. Total share issued by the Company: Common shares 79,492,350 shares 
2. Total legal threshold of director shareholdings 6,359,388 shares (8%) 
3. As of the last day for share transfer registration April 7, 2020 for this shareholder meeting, 

director shareholdings under the shareholder list are listed as follows: (Already meet the 
percentage required under Article 26 of the Securities and Exchange Act) 

The last day for share transfer registration: April 7, 2020 
Title Name Shares held Shareholding 

ratio (%) 
Chairman Chen, Pi-Hua 0 0.02% 

Director 

Wealthy Garden 
Investment Limited 
Representative: Chen, 
Pei-Wen 

28,056,000 35.29% 

Director Chu, Yi 0 0.00% 
Director Wu, Ssu-Tsung 0 0.00% 
Director Tsai, Jaclyn Y.L. 0 0.00% 
Independent Director Tsai, Yu-Ching 0 0.00% 
Independent Director Kao, Peng-Wen 0 0.00% 
Independent Director Yu, Hong-Ding 0 0.00% 
Total 28,056,000 35.29% 

Note: 1. No legal threshold holdings are required for the Board and the supervisors, as the Company 

has established the Audit Committee. 
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