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ASLAN Pharmaceuticals Limited  
2020 First Extraordinary General Meeting 

I. Meeting procedures 

1. Call the meeting to order 

2. Opening speech by Chairman 

3. Reporting items 

4. Discussion items  

5. Ad hoc motions 

6. Adjournment 
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ASLAN Pharmaceuticals Limited  
2020 First Extraordinary General Meeting 

II. Meeting agenda 

• Time: 9:30 a.m. on 26 February 2020 (Wednesday) 

• Place: Taipei International Convention Center, Room 105(No. 1, Sec. 5, Xinyi Rd., Xinyi Dist., Taipei City) 

• Chairman calls the meeting to order 

• Opening speech by Chairman 

• Reporting items 

(1) Implementation status of the Company’s prior private placements proposals 

• Discussion items 

(1) To conduct capital increase by cash by issuance of ordinary shares for sponsoring overseas 
depositary receipts or by issuance of ordinary shares domestically 

(2) To conduct capital increase by the issuance of ordinary shares or overseas depositary receipts by 
private placement 

• Ad hoc motions 

• Adjournment 
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1. Reporting items 

Item 1: Implementation status of the Company’s prior private placements proposals 
Description:  

1. The Company previously approved the proposals for private placement of securities in the 
extraordinary general meetings held on 8 December 2017 and 30 October 2018, respectively. 

2. The Company will not proceed to implement the aforementioned proposals for private placement 
of securities due to the lapse of one year period set forth in resolutions adopted by the said 
extraordinary general meetings. 

3. Pursuant to Article 5 of the Directions for Public Companies Conducting Private Placements of 
Securities, the implementation status of the proposal for private placement is reported to this 
extraordinary general meeting. 
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2. Discussion items 

Item 1 
Proposed by the Board 
Proposal: 
To conduct capital increase by cash by issuance of ordinary shares for sponsoring overseas depositary 
receipts or by issuance of ordinary shares domestically 
Description: 
1. In order to meet the Company’s need for research & development activities, raise long term capital, 

increase the Company’s avenues for and flexibility with respect to raising funds, and increase 
competitiveness of the Company, the Company proposes to take one of the following approaches or a 
combination of the following approaches to conduct an increase in capital by cash: issuance of 
ordinary shares for sponsoring overseas depositary receipts and/or issuance of ordinary shares 
domestically and/or private placement of overseas depositary receipts or ordinary shares, with such 
actions to be taken once or multiple times at the proper time, taking into account the conditions of the 
capital market and the actual needs of the Company in accordance with applicable laws and 
regulations and the Company’s M&AA. The total number of ordinary shares to be issued by the 
Company for sponsoring overseas depositary receipts and/or for the issuance of ordinary shares 
domestically and/or for private placement of overseas depositary receipts or ordinary shares for the 
capital increase by cash shall not exceed 100,000,000 shares. Subject to the market conditions of the 
overseas offering market, the Company may also issue overseas depositary receipts sponsored by 
issued and outstanding shares, and relevant matters will be handled by the Company’s Board of 
Directors. 

2. Capital increase by cash by issuance of ordinary shares for sponsoring overseas depositary receipts: 
(1) The total number of ordinary shares to be issued for sponsoring overseas depositary receipts is 

100,000,000 shares, provided that the total number of ordinary shares to be issued by the 
Company for sponsoring overseas depositary receipts and/or for the issuance of ordinary shares 
domestically and/or for private placement of overseas depositary receipts in the capital increase 
by cash shall not exceed 100,000,000 shares. 

(2) The issue price for the issuance of ordinary shares for cash to issue overseas depositary receipts, 
according to the “Voluntary Code of Practice of Taiwan Securities Association Sales Agency 
Members Advising Issuing Company with Respect to the Raising and Issuing Securities” (the 
“Voluntary Code of Practice”), shall be no less than 90% of either of (i) the closing price of the 
pricing date after adjustment for the share dividends, cash dividends, and shares cancelled for the 
capital reduction, or (ii) the average price of the simple arithmetical average of the closing prices 
for any of the 1, 3, or 5 business days before the pricing date after adjustment for the share 
dividends, cash dividends, and shares cancelled for the capital reduction. However, if related 
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domestic laws and regulations are amended in the future, the Board of Directors can adjust the 
method and percentage of pricing in accordance with such amended laws and regulations. 

(3) In order to gain the acceptance of foreign investors, the CEO of the Company is authorized within 
the aforementioned scope to set the actual issue price in collaboration with a securities 
underwriter according to customary international practice and related book building situations, 
provided always that the method for setting issue price is reasonable. In addition, the method for 
determining the issue price for overseas depositary receipts should be based on the fair trading 
market price of ordinary shares traded by domestic securities firms. If the Company issues 
ordinary shares for sponsoring overseas depositary receipts up to a maximum number of 
100,000,000 shares, the highest rate of dilution of shareholders’ rights is 34.49% (the number of 
shares having taken the following into account: the issued and outstanding 189,954,970 shares as 
of 6th January 2020 as stated in the Company’s Register of Members, and the maximum number of 
shares proposed to be issued for this overseas depositary receipts offering.  However, the actual 
dilution percentage will be determined based on the number of shares which will be actually 
converted or issued). However, when the benefits from this capital increase emerge, the 
Company’s competitiveness can be increased and all shareholders can share the benefits, so there 
should not be a material negative effect on the existing shareholders’ rights. 

(4) For the purpose of the issuance of ordinary shares for sponsoring overseas depositary receipts, 
the Company will reserve 10% of the new shares for subscription by employees of the Company in 
accordance with Article 15 of the M&AA. With respect to the remaining 90% of the new shares, it 
will be proposed to the shareholders meeting in accordance with Article 28-1 of Taiwan Securities 
Exchange Act and Article 18 of the M&AA for their approval to offer all the remaining 90% as the 
underlying security for sponsoring overseas depositary receipts, and to waive their pre-emptive 
rights. With respect to shares that the employees waive their right to subscribe to or that they 
remain unsubscribed to, the CEO of the Company shall be authorized to seek specific person(s) to 
subscribe to these shares, or to add them in as the underlying security to sponsor overseas 
depositary receipts in consideration of market needs. 

(5) With respect to the issuance of ordinary shares for sponsoring overseas depositary receipts, the 
CEO of the Company or person(s) designated by the CEO of the Company are authorized to 
approve and execute all documents regarding the issuance of ordinary shares for sponsoring 
overseas depositary receipts, cause or direct the Company’s Register of Members be updated to 
reflect the issue of ordinary shares and administer matters related to the issuance of new ordinary 
shares on behalf of the Company. 

3. Capital increase by cash by issuance of ordinary shares domestically 
(1) The total number of ordinary shares to be issued in the capital increase for the issuance of 

ordinary shares domestically is 100,000,000 shares, provided that the total number of ordinary 
shares to be issued by the Company for sponsoring overseas depositary receipts and/or for the 
issuance of ordinary shares domestically and/or for private placement of overseas depositary 
receipts in the capital increase by cash shall not exceed 100,000,000 shares. 
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(2) It is proposed that the shareholders resolve at the shareholders’ meeting that the CEO of the 
Company be authorized to choose one of the following methods to underwrite the shares: 
A. If conducting allocation of securities by book building 

a. 10% of the new ordinary shares shall be reserved for subscription by employees of the 
Company in accordance with Article 15 of the M&AA, and the remaining 90% of the new 
ordinary shares shall be allocated for book building for private placement, with the existing 
shareholders waiving their pre-emptive rights in accordance with Article 28-1 of Taiwan 
Securities Exchange Act and Article 16 of the M&AA. With respect to shares that the 
employees waive their right to subscribe to or that are unsubscribed to, the CEO of the 
Company shall be authorized to seek specific person(s) to subscribe such unsubscribed 
shares. 

b. It is proposed to grant the CEO of the Company the power and authority to decide the actual 
issue price for the new ordinary shares to be issued with the lead securities underwriter in 
accordance with the situation of the placement, the status of the issuing market and 
applicable laws and regulations after the expiry of the period for book building allocation. 
The issue price, according to the Voluntary Code of Practice, shall be no less than 90% of the 
average price of the simple arithmetical average of the closing prices for any of the 1, 3, or 5 
business days before the pricing date after adjustment for the share dividends, cash 
dividends, and shares cancelled for the capital reduction. The issue price shall be reported to 
the Financial Supervisory Commission, the book building placement agreement and the 
underwriting contract shall be submitted to the Taiwan Securities Association. However, if 
Taiwan’s relevant laws and regulations are amended in the future, the Board of Directors 
can adjust the method and percentage of pricing in accordance with then applicable laws 
and regulations. 

B. If conducting allocation of securities by public subscription 
a. The Company shall reserve 10% of the new ordinary shares for subscription by employees of 

the Company in accordance with Article 15 of the M&AA, and allocate 10% of the new 
ordinary shares to be publicly underwritten in accordance with Article 28-1 of Taiwan 
Securities Exchange Act and Article 18 of the M&AA. The remaining 80% shall be severally 
subscribed by the existing shareholders according to the names and percentage of shares 
written in the Register of Members on the record date of the subscription. In the event of 
fractional shares where the existing shareholder subscribed to less than 1 share, the 
shareholder may directly combine these into 1 share through the shareholder service 
provider of the Company within 5 days of the record date for subscription. It is proposed to 
grant the CEO of the Company the power and authority to seek specific person(s) for 
subscription at the issuing price of fractional shares after combination, shares that the 
existing shareholders, employees and public did not subscribe to, or undersubscribed and 
fractional shares that the shareholder fails to report to the Company during the above 
specified period. 
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b. It is proposed to grant the CEO of the Company the power and authority to determine the 
actual issue price with the underwriter in accordance with Paragraph 1 of Article 6 of the 
Voluntary Code of Practice and market conditions. The price range shall be 70%-100% of the 
average price of the simple arithmetical average of the closing price during any of the 1, 3, 
or 5 business days before the pricing date after adjustment for share dividends, cash 
dividends, and shares cancelled for the capital reduction. However, if relevant domestic 
laws and regulations are amended in the future, the Board of Directors can adjust the 
means and percentage of pricing in accordance with then applicable laws and regulations. 

4. The funds raised from this offering will be continued to invest in the clinical development of our 
product candidates, new and other ongoing research and development activities, working capital and 
other general corporate purposes.  

5. The ordinary shares to be issued for sponsoring overseas depositary receipts and issued domestically 
will be listed on the Taipei Exchange. After issuance, the rights and obligations of the new ordinary 
shares would be the same as those of the currently issued shares. 

6. Where there are matters relating to the subject matter of this resolution not specified in this 
resolution, the Board of Directors and/or the CEO of the Company shall be fully authorized to handle 
such matters in accordance with relevant laws and regulations. 

7. It is proposed that the Board of Directors be authorized to determine matters related to the capital 
increase by issuance of the new ordinary shares for sponsoring overseas depositary receipts and/or 
issuance of the ordinary shares domestically, including but not limited to, the amount (number of 
shares), issuance price, terms and conditions of the issuance, method of underwriting, issuance plan, 
project items, estimated timeline, and expected benefits and other unsolved matters related to this 
issuance, in accordance with the Company’s need of funds and actual market conditions. It is also 
proposed that the Board of Directors be authorized to adjust or amend matters based on the request 
of the competent authorities and market conditions. 

Resolution: 
 
Item 2 
Proposed by the Board 
Proposal: 
To conduct capital increase by the issuance of ordinary shares or overseas depositary receipts by private 
placement 
Description: 
1. Issuance of ordinary shares or overseas depositary receipts by private placement: 

According to Paragraph 6 of Article 43-6 of Taiwan Securities Exchange Act and the Directions for 
Public Companies Conducting Private Placement of Securities, the private placement shall be 
conducted once within 1 year of the date of the shareholders’ relevant resolutions. 
(1) The basis and rationale for the determination of the price for private placement of ordinary shares 

or overseas depositary receipts 
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A. The reference price is determined to be the higher of the results from the following methods of 
calculation: 
a. The average price of the simple arithmetical average of the closing prices during any of the 

1, 3, or 5 business days before the pricing date, after adjustment for any distribution of 
share dividends, cash dividends and shares cancelled for the capital reduction. 

b. The average price of the simple arithmetical average of the closing price during the 30 
business days before the price determination date, after adjustment for any distribution of 
share dividends, cash dividends and shares cancelled for the capital reduction. 

B. The issue price for the ordinary shares or the underlying ordinary shares for sponsoring 
privately placed overseas depositary receipts should be no less than [70%] of the reference 
price. Upon the Board of Directors being authorized by the shareholders’ meeting after 
resolving to proceed with the private placement of ordinary shares or overseas depositary 
receipts, the actual issue price per share for the ordinary shares or the underlying shares for 
sponsoring the overseas depositary receipts should be no less than 70% of the reference price.  
However, if the subscribers of the privately placed ordinary shares or overseas depositary 
receipts are the insiders or related parties of the Company, the issue price for the ordinary 
shares or the underlying ordinary shares for sponsoring privately placed overseas depositary 
receipts shall not be lower than 80% of the reference price. 

C. Subject to the Board of Directors being authorized by a resolution of the shareholders’ to 
conduct the private placement of ordinary shares or overseas depositary receipts, the 
aforementioned issue price should be determined in accordance with applicable regulations 
and the closing price for ordinary shares. Such determination should be reasonable. 

D. The pricing date is determined by the Board of Directors after a relevant resolution has been 
approved at a shareholders’ meeting based on the situation of seeking specific person(s) for 
private placement. 

(2) The manner, purpose and necessity for the determination of specific person(s) for private 
placement of new ordinary shares: according to Article 43-6 of Taiwan Securities Exchange Act and 
the Circular Tai Tsai Zheng Zhi Yi No. 0910003455 dated 13 June 2002 issued by Financial 
Supervisory Commission, the choice of specific person(s) is limited to natural person(s), legal 
person(s) and fund(s) that fit the criteria set by the competent authority. Due to the lengthy of 
time and high cost required for developing drugs, it is necessary to raise funds from natural 
person(s), legal person(s) and find(s) that fit the criteria.  

(3) If the specific persons are strategic investors, additional information is set forth below: 
A. Selection Method and Purposes of Subscribers: they will be the individuals or companies which 

may enable the Company to enlarge the Company’s drug portfolio or platform, improve or 
upgrade the Company’s research and development, manufacturing and/or sales capabilities, 
reduce costs, improve the Company’s efficiency or expand the Company’s market by taking 
advantage of such persons’ technology, knowledge, branding or channels. 



10 
Error! Unknown document property name. 

B. Necessity: In light of the Company’s long-term development strategy, it is necessary to improve 
the Company’s competitiveness in the domestic or overseas market by bringing in strategic 
investors. 

C. Expected benefits: To enlarge the Company’s drug portfolio or platform, improve or upgrade 
the Company’s research and development, manufacturing and/or sales capabilities, reduce 
costs, improve efficiency or expand the market. 

(4) If the specific persons are insiders or related parties, additional information is set forth below: 
A. List of insiders or related parties 

Corporate Subscribers 

Names 
Relationship 
with the 
Company  

Top ten shareholders of corporate 
Subscribers 

Relationship 
between top ten 
shareholders with 
the Company 

Alnair Investment Institutional 
director 

Shanghai Cenova Innovation Venture 
Fund (100%) 

Shareholder  

BV Healthcare II  
Pte Ltd 

Institutional 
director 

NRF Holdings Pte Ltd (47.6%) 

Sagamore HealthcareI, LP (33.3%) 

Reef Investments Pte Ltd (9.5%) 

70G Ltd (4.8%) 

Bioveda Capital Singapore Pte Ltd (3.6%) 

Kho Choon Joo (1.2%) 

None 

Shareholder 

None 

None 

None 

None 

B. Selection Method and Purposes of Subscribers 
They will be individuals or companies which are familiar with the business, operations, 
strategies and development goals of the Company so they may assist the Company to fully 
realize its potential. 

(5) The necessity for implementation of private placement of ordinary shares or overseas depositary 
receipts 
A. The reasons for not conducting a public offering: private placement of securities is 

comparatively more efficient and convenient, so the Company considers conducting a private 
placement of ordinary shares or overseas depositary receipts instead of a public offering to 
issue ordinary shares or overseas depositary receipts for cash. 

B. The maximum number of shares to be issued in connection with this private placement is 
100,000,000 shares; provided that the total number of ordinary shares to be issued by the 
Company for sponsoring overseas depositary receipts and/or for the issuance of ordinary 
shares domestically and/or for private placement of overseas depositary receipts in the capital 
increase by cash and/or for private placement of ordinary shares shall not exceed 100,000,000 
shares. 

C. The use of the funds and expected benefits: The funds raised from this offering will be 
continued to invest in the clinical development of our product candidates, new and other 
ongoing research and development activities, working capital and other general corporate 
purposes.  
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D. The Independent Director’s opinion regarding this private placement of new ordinary shares: 
[Nil]. 

E. There has been no change in control of the Company in the year before the implementation of 
this private placement of ordinary shares or overseas depositary receipts. The private 
placement of ordinary shares or overseas depositary receipts will not cause a change in control 
of the Company. 

(6) The rights and obligations of the ordinary shares or the underlying ordinary shares for sponsoring 
overseas depositary receipts would be the same as those of the currently issued ordinary shares 
of the Company; however, according to the relevant regulations of Taiwan Securities Exchange 
Act, unless the transfer conditions set forth in Article 43-8 of Taiwan Securities Exchange Act are 
met, the ordinary shares or the underlying shares converted from the overseas depositary receipts 
cannot be resold within 3 years of the closing date. The supplementary procedures for public 
offering and application for listing for the ordinary shares or the underlying ordinary shares shall 
be completed by 3 years after the closing date. After the aforementioned 3 years period elapses, 
Board of Directors may, at its own discretion, apply for an approval issued by TPEx for listing the 
ordinary shares or the underlying ordinary shares converted from the overseas depositary receipts 
on TPEx, and it is further proposed to authorize the Board of Directors to submit the application 
with the relevant authorities (including but not limited to the Financial Supervisory Commission) 
for the supplemental public offering of the aforementioned shares and the application to the TPEx 
for listing of the aforementioned shares. 

(7) It is proposed that the Board of Directors of the Company be authorized to determine the main 
content of this private placement of ordinary shares or overseas depositary receipts, except the 
percentage of private placement pricing, including but not limited to the number of shares issued, 
issuing price, amount raised, conditions of the issuance, pricing date and other matters related to 
the issuance, be based on the market conditions at the time and the operational needs of the 
Company according to relevant regulations of the competent authority. It is also proposed that 
the Board of Directors be authorized to determine matters related to any subsequent change in 
laws and regulations, requests from the competent authority, operational assessments or 
enactment of amendments in response to subjective environments. 

2. The funds raised from this offering will be continued to invest in the clinical development of our 
product candidates, new and other ongoing research and development activities, working capital and 
other general corporate purposes.  

3. Where there are matters relating to the subject matter of this resolution which are not specified in this 
resolution, the Board of Directors and/or the CEO of the Company shall be fully authorized to handle 
such matters in accordance with relevant laws and regulations. 

4. It is proposed that the Board of Directors be authorized to determine matters related to ordinary 
shares or overseas depositary receipts issued by private placement, including but not limited to, the 
amount (number of shares), issuance price, terms and conditions of the issuance, method of 
underwriting, issuance plan, project items, estimated timeline, and expected benefits and other 
unsolved matters related to this issuance, in accordance with the Company’s need of funds and actual 
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market conditions. It is also proposed that the Board of Directors be authorized to adjust or amend 
matters based on the request of the competent authorities and subjective environment. 

Resolution: 
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3. Ad hoc motions 

Adjournment 
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III. Attachments 

Attachment 1:  Independent Expert Opinion Report  
 
 
 
 
 
 
 
 
 
 
 
 
 

Independent Expert Opinion Report 
ASLAN Pharmaceuticals Limited 

Private Placement of Overseas Depositary Receipts 
2020 

 

 

 

 

 

 
 

Prepared by: Win-Term CPA 
Purpose of usage: Evaluation on the reasonableness of the pricing for issuing overseas 

depositary receipts by private placement by ASLAN Pharmaceuticals 
Evaluation record date: 27 December 2019 
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To ASLAN Pharmaceuticals Limited: 

Win-Term CPA hereby accepts the engagement from ASLAN Pharmaceuticals (hereinafter referred to as 

“ASLAN”) to evaluate the reasonableness of the pricing for issuing overseas depositary receipts by private 

placement in 2020. This evaluation report is for the use of issuing overseas depositary receipts by private 

placement by ASLAN only and shall not be used for other purposes. 

This evaluation is conducted based on the premise of going concern. As the scope of the engagement did not 

include auditing the financial reports and other relevant information, we assume that all kinds of supporting 

materials provided by ASLAN are faithful and true. If any loss or litigation is caused by misrepresentation or 

nondisclosure in the information provided by ASLAN, ASLAN and the party providing the relevant information shall 

be hold responsible. Win-Term CPA does not assume such responsibility. 

In addition, the public information used in this case is entirely obtained from the Market Observation Post 

System, the official company website and our firm’s database system. Therefore, we assume that the information is 

true and reliable. There will be no further verification. The conclusion of this report are based on the above 

assumptions. The conclusion may change if the condition changes. 

We adopted 3 market approaches to evaluate the value of common shares for privately placed overseas 

depositary receipts. The price of the common shares issued for the privately placed overseas depositary receipts falls 

within the range of 58.87% ~ 87.49% of the reference price, which discount rate within the range of 41.13% ~ 12.51%. 

We consider that it’s reasonable for ASLAN to propose that the issue price of the common shares for the privately 

placed overseas depositary receipts to be no lower than 70% of the reference price. 

Reference price NTD 9.19 

Closing price of record date NTD 8.89 

Theoretical liquidity discount 39.15% 

  Lower bound Upper bound 

range of value NTD 5.41 NTD 8.04 

Percentage of the reference price 58.87% 87.49% 

Discount on the reference price 41.13% 12.51% 

   

30 December 2019                  
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1. Declaration 

ASLAN Pharmaceuticals (hereinafter referred to as “ASLAN”) intends to conduct a cash capital 

increase through an issue of common shares by private placement of overseas depositary receipts with an 

issue price no lower than 70% of the reference price.   

According to the Securities and Exchange Act and the Directions for Public Companies Conducting 

Private Placements of Securities, the reference price of the private placement shall be the higher of the 

following two calculations: The simple average closing price of the common shares of the TWSE listed or 

TPEx listed company for either the 1, 3, or 5 business days before the price determination date, after 

adjustment for any distribution of stock dividends, cash dividends or capital reduction; or the simple 

average closing price of the common shares of the TWSE listed or TPEx listed company for the 30 business 

days before the price determination date, after adjustment for any distribution of stock dividends, cash 

dividends, or capital reduction. The pricing date refers to the date when the board of directors resolves on 

the price, conversion price, or subscription price of privately placed securities with equity characteristics. 

In addition, according to the Directions for Public Companies Conducting Private Placements of Securities, 

if the price per share of the privately placed common shares is lower than 80% of the reference price, the 

independent expert's opinion on the basis and reasonableness of the pricing should be stated on the 

meeting notice. 

As ASLAN intends to set the common shares at a price no lower than 70% of the reference price, we 

hereby issue our opinion on the basis and reasonableness of the pricing as per the requirement of laws. 

This evaluation is conducted based on the premise of going concern. Financial information of ASLAN and 

the comparable companies in this report is obtained from Market Observation and Post System or 

provided by ASLAN. The expert opinions are also based on audited financial statements of the above-

mentioned companies. I hereby disclaim any legal responsibility for the correctness of the information 

provided by the above-mentioned companies and the problems that may arise from them. 

2. Restrictions 

The conclusion of this evaluation is for the purposes set forth in this report and the reference of 

specific users. Therefore, changes or differences regarding the purpose of use may change the conclusion  
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of the evaluation. Therefore, this report cannot be applied to other purposes and to the reference of 

different users. The conclusion of this report is based on assumptions made by us the CPA. The Company 

or the users of this report should be aware of the relevant conditions and assumptions set forth in this 

report to avoid misuse of the conclusions. 

3. Evaluation Description 

1. Requested by: ASLAN Pharmaceuticals Limited 

2. Evaluation subject: Private placement of overseas depositary receipts  

3. Purpose: Reasonableness of the private placement pricing 

4. Evaluation basis: Fair market value 

5. Premise of value: Going concern 

6. Record date of this evaluation： 27 December 2019 

7. Pricing date: Assumed pricing date to be 30 December 2019 

4. Company Overview 

ASLAN Pharmaceuticals Limited is a publicly traded company in the Taiwan stock market (stock name 

ASLAN-KY, stock code 6497). ASLAN has extensive experiences and strong implementation capabilities in 

drug development management, clinical research and commercial development. The management team 

is made of foreign members with years of international experience. ASLAN focuses on developing new 

drugs for the global market. Its operation model is to obtain drugs for oncology or inflammatory diseases 

in preclinical development or in early phases of clinical trials. ASLAN currently has several drugs in 

development.  

 

5. Evaluation Model 

5-1. Introduction to evaluation approaches 

The commonly used evaluation approaches in the market can be divided into 3 categories as 

follows, all of which have their own academic basis and theoretical basis. 

(I) Market approach: For instance, market price (to estimate a listed company’s fair value from the  

 



18 

 

market price), comparison with competitors (to analyse and evaluate the company with P/E ratio, P/B 

ratio, P/S ratio, or other financial ratios based on the financial information of the target company and 

its market peers). 

(II) Income approach: The most frequently mentioned approach is discounted cash flow model. This 

approach is to use future cash flow projections and discounts them, using a selected discount rate, to 

arrive at present value estimates. 

(III) Cost approach: To analysis based on the book value, and make the necessary adjustments to reflect 

the company value at the time of evaluation. 

5-2. Competitors selection 

ASLAN focuses on the development of oncology new drugs. Medigen Biotechnology 

Corporation (3176), PharmaEngine, Inc. (4162), TCM BIOTECH INTERNATIONAL CORP. (4169), OBI 

Pharma, Inc. (4174), SynCore Biotechnology Co., Ltd (4192), PharmaEssentia Corp. (6446), Senhwa 

Biosciences, Inc (6492) and Tanvex BioPharma, Inc. (6541) are selected as they are listed companies 

also having oncology new drugs in the pipeline. 

5-3. Choosing the evaluation approach 

There are many ways to evaluate a company’s stock value. The frequently used models in the 

market include income approach, cost approach, and market approach. All the approaches have 

their pros and cons. The most well-regarded approach by the academics is the discounted cash flow 

analysis under the category of the income approach. However, in practice, this method requires the 

estimated value of future cash flow of the company, which may involve more hypothetical items 

such as discount rate, future cash flow. As the uncertainty is relatively high, we will not adopt this 

method in this case. As of the record date, ASLAN is already a listed company. Its assets will generate 

future revenue. Therefore, the cost approach is not suitable as it cannot reflect the value of the 

company’s common shares. In conclusion, based on the above, we will use the following 3 market 

approaches for the evaluation:  

(1) Market price, namely using the historical average price of ASLAN to conduct analysis 

(2) Price multiplier  
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(3) Market value with theoretical liquidity discount  

The stock price obtained through approach (1) and (2) is the price of common stocks with liquidity. 

We then adopt the practically used liquidity discount approach to evaluate the value of the privately 

placed common shares without liquidity, and conclude this case with the price range of the 3 

approaches. A table of private placement discounts of several new drug companies in the US market 

for the past two years is placed at the end of the report as supplementary information for the 

evaluation. In the market approach, because ASLAN has yet to generate revenue, we will adopt the 

P/B Ratio (PBR) to evaluate the equity value, which should be able to evaluate the equity value 

reasonably and conservatively. 

6. Value Calculations 

6-1. Record date of the evaluation 

We assume that the pricing date is 30 December 2019. The evaluation record date is set to be 1 

day before the pricing date, thus the evaluation record date should be 27 December 2019. 

6-2. Period of lack of market liquidity 

According to relevant regulations in Taiwan, companies can file for retroactive handling of 

public offering after 3 full years following the delivery date of the private placement securities under 

certain conditions. Therefore, the common shares issued for the privately placed overseas 

depositary receipts of ASLAN will be liquid only after the retroactive handling of public offering. 

Therefore, we believe that the period of lack of market liquidity for the common shares offered in 

this private placement is at least 3 years. The calculations in this report will be conducted based on a 

theoretical three-year discount for lack of liquidity. 

6-3. Price multiplier -P/B Ratio (PBR) 

Since ASLAN is a public company and has yet to generate revenue due to its focus on new drug 

development, we believe that PBR can reasonably reflect the share price of ASLAN. Although ASLAN 

is a public company on TPEx, its historical stock price can be representative. However, sometimes 

the stock price deviates from the fundamentals due to factors such as chip factors and the news 

releases in the market, resulting in an overestimation or underestimation of the stock price.  
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Therefore, when assessing the equity value of ASLAN with the market approach, the price multiplier 

of comparable companies in the industry should be taken into consideration. Comparing the 

application areas of the company's product categories mainly for tumor treatment, we selected 

eight domestic public companies that focus on new drug development, tumor treatment, and new 

drug development stages that have completed animal testing or more for the comparison. The PBR 

of each company is applied to conduct the evaluation. The comparables selected are Medigen 

Biotechnology Corporation (3176), PharmaEngine, Inc. (4162), TCM BIOTECH INTERNATIONAL CORP. 

(4169), OBI Pharma, Inc. (4174), SynCore Biotechnology Co., Ltd (4192), PharmaEssentia Corp. 

(6446), Senhwa Biosciences, Inc (6492) and Tanvex BioPharma, Inc. (6541). 

1. The comparable and their products 

Comparable Oncology drugs Indication 

Medigen Biotech 
PI-88 

OBP-301 

PI-88 : Liver cancer 

OBP-301 : Liver cancer 

PharmaEngine 

PEP02 

PEP503 

PEP06 

PEP02 : Pancreatic cancer, gastric cancer, childhood bone cancer, breast cancer,  

brain cancer 

PEP503 : Tissue fibrosarcoma, head and neck cancer, liver cancer, rectal cancer, 

prostate cancer 

PEP06 : Solid tumours 

TCM BIOTECH GNX102 GNX102: Gastrointestinal tumor 

OBI Pharm 
Globo H 

OBI-3424 

Globo H: Immunotherapy 

OBI-3424 : Liver cancer, prostate cancer, T-cell acute lymphoblastic leukemia 

SynCore Biotechnology 

SB01 

SB02 

SB05 

SB01 : Vascular anticancer drugs 

SB02 : Oral anticancer drugs 

SB05 : Pancreatic cancer、triple-negative breast cancer 

PharmaEssentia 
ORAXOL 

P1101+PD1 

ORAXOL : Breast cancer 

ORAXOL + Ramucirumab : Gastric cancer 

P1101 + PD1 : HCC (liver cancer) 

Senhwa Biosciences 
CX-5461 

CX-4945 

CX-5461 : Breast cancer 

CX-4945 : Biliary tract cancer 

Tanvex BioPharma 

FILGRASTIM(TX01) 

TX05 

TX16 

FILGRASTIM(TX01) : G-CSF 

TX05 : Breast cancer 

TX16 : Colorectal cancer、breast cancer、Non-small cell lung cancer 

Source: Company official website / Win-term CPA 
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6-4. Calculation of reference price 

According to the Securities and Exchange Act and the Directions for Public Companies 

Conducting Private Placements of Securities, the calculated reference price is NT$9.19 per share. 

Details are in the following table. 

2. Calculation of reference price 

Pricing date 30 December 2019 

Evaluation record date 27 December 2019 

Reference Price 

Closing price of the last 1 trading day prior to the pricing day 8.89 

Average closing price of the last 3 trading days prior to the pricing day 9.06 

Average closing price of the last 5 trading days prior to the pricing day 9.19 

Average closing price of the last 30 trading days prior to the pricing day 7.51 

Reference price 9.19 

Source: SYSTEX Corporation, Win-term CPA 

6-5. Calculations of theoretical discount for lack of liquidation 

There are many ways to assess the discount for lack of liquidity. Our calculation in this case is: 

the put option whose duration matches the period of illiquidity of the evaluation subject divided by 

the average closing price of the last 30 trading days prior to the pricing day of the evaluation subject 

on the record date. The calculated theoretical discount for lack of liquidity is 39.15%. 

3. Calculations of discount for lack of liquidity 

Duration of option 3 years 

Risk-free interest rate (3-years annualized) 0.57% 

Volatility 61.16% 

Expected rate of dividend 0.00% 

Exercise price 7.51 

Price per share (A) 7.51 

Put option value (B) 2.94 

Calculations for discount for lack of liquidity =(B)/(A) 39.15% 

Source: Win-term CPA 
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6-6. Market approach - Market price 

ASLAN Pharmaceuticals is a publicly traded company, its stock price therefore does have the 

reference value. As short term stock prices are affected by various factors, we thus select the 

average closing price of the last 30 and 90 trading days prior the record date as the price of ASLAN’s 

common shares. The price is NT$8.32 per share. 

4. Calculations of the market price approach 

Pricing method Price 

Average closing price of the last 30 trading days prior to the pricing day 7.51 

Average closing price of the last 90 trading days prior to the pricing day 9.13 

Average 8.32 

Source: SYSTEX Corporation, Win-term CPA 

6-7. Market approach - price multiplier 

In the method of price multiplier, we use PBR to calculate the stock price of ASLAN. To ensure 

consistency, the comparable company’s PBR is (average closing price of the last 30 trading days prior 

to the record date) / (net book-value announced in the most recent quarter (3Q19)). 

When we calculate the average PBR of comparable companies, if the average deviation of any 

comparable companies is greater than 1.96, it will be eliminated due to extreme values, and the 

average will be re-averaged till none of comparable companies has average deviation greater than 

1.96. In accordance with the foregoing process, we excluded PharmaEssentia Corp. (6446), and the 

average PBR of comparable companies is 3.94 and the standard deviation is 1.56. The differences 

between the average PBR and the PBR of each comparable company are less than 1.96 standard 

deviation. There is no sign of extreme value (± 1.96SD, or outside of 95%CI) or higher value 

(± 1.65SD, or outside of 90%CI). Therefore, the common share price of ASLAN is calculated to be 

NT$10.05 per share, based on the net book-value of ASLAN on 30 September 2019, and the average 

PBR of comparable companies. 
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5. Calculations 

No Comparable Ticker Share price 

Net value (most 

recent quarter) PBR 

Deviation 

from Mean 

1 Medigen Biotech 3176 62.82 10.8 5.82 1.202 

2 PharmaEngine 4162 68.72 24.16 2.84 -0.702 

3 TCM BIOTECH 4168 20.02 17.43 1.15 -1.788 

4 OBI Pharma 4174 133.28 29.71 4.49 0.350 

5 SynCore Biotechnology 4192 30.03 7.61 3.95 0.004 

6 Senhwa Biosciences 6492 64.22 12.17 5.28 0.856 

7 Tanvex BioPharma 6541 44.64 10.94 4.08 0.090 

 PBR average    3.94  

 Standard deviation    1.56  

 ASLAN Pharma 6497 10.05 2.55 3.94  

Source: SYSTEX Corporation, Win-term CPA 

6-8. Price range calculated using market price approach and price multiplier approach 

Two market approaches are used in the calculations, and the frequently used liquidity discount 

rate is 20% - 30%. The price range per share is estimated to be NT$8.32~10.05. The lower limit of 

the range is 5.82. The upper limit of the range is 8.04. Please see details in the following table: 

6. Concluded price range 

 Lower bound Upper bound 

Price range 8.32 10.05 

Liquidity discount 30% 20% 

Concluded range 5.82 8.04 

Source: Win-term CPA 

6-9. Market approach – the market price on the record date considering theoretical liquidity discount 

The closing price of the record date discounted by the theoretical liquidity discount is NT$5.41. 

7. Market price discounted by liquidity discount 

Closing price of record date 8.89 

Theoretical liquidity discount 39.15% 

Adjusted market price after multiplying by theoretical liquidity discount 5.41 

Source: Win-term CPA 

6-10. Evaluation of reasonableness on the private placement pricing 

Calculated using the above-mentioned approaches, the value of the common shares issued for 
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the privately placed overseas depositary receipts falls within the range of 58.87%~87.49% of the 

reference price. We consider that it’s reasonable for ASLAN to propose the issue price of the common 

shares for the private placement to be no lower than 70% of the reference price. 

8. Evaluation of the reasonableness of the private placement pricing 

Range of value(NT$)- calculated using the market-price approach and the price-multiplier approach NTD 8.32 ~ 10.05 

Adjusted range of value(NT$)- calculated using the practically used liquidity discount NTD 5.82 ~ 8.04 

Percentage of the reference price 63.33% ~ 87.49% 

Market approach(NT$)- calculated using the theoretical liquidity discount 5.41 

Percentage of the reference price 58.87% 

Concluded range of value(NT$) 5.41~8.04 

Concluded percentage of the reference price 58.87%~87.49% 

Source: Win-term CPA 

 

6-11. International comparable  

Please see the following table provided by ASLAN for the premium/discount percentage of the 

issue price to the underlying stock price in private placements in the international markets over the 

past two years. The discount rate range is between 9% and -42%, which is 109% - 58% of the 

reference price. The calculated price range of the common shares issued for the privately placed 

overseas depositary receipts of ASLAN is between 57.87%~87.49% of the reference price, therefore, 

we believe the 30% discount proposed by ASLAN is reasonable. 

9. Comparison of Private Equity Transactions of Biotech Companies in the US Market from 2017 to 2019 

Pricing Date Issuer Premium / Discount Pricing Date Issuer Premium / Discount 

07-Oct-2019 Sorrento Therapeutics Inc -3.80% 12-Mar-2019 NeoVasc Inc -15.10% 

26-Sep-2019 Arcturus Therapeutics Holdings Inc -11.10% 06-Mar-2019 Aptevo Therapeutics Inc -32.40% 

06-Sep-2019 Arcadia Biosciences Inc 0.80% 25-Feb-2019 NeoVasc Inc -28.60% 

01-Aug-2019 Arcturus Therapeutics Holdings Inc -15.50% 14-Feb-2019 AchaoGen Inc -29.60% 

30-Jul-2019 Alphatec Holdings Inc -9.10% 07-Feb-2019 OncoCyte Corporation -12.80% 

25-Jul-2019 Chiasma Inc -2.80% 04-Feb-2019 Check-Cap Limited -25.00% 

17-Jul-2019 AzurRX BioPharma Inc -4.80% 31-Jan-2019 Co-Diagnostics  -37.50% 

26-Jun-2019 Motus GI Holdings Inc -16.00% 30-Jan-2019 Trevena Inc -16.00% 

17-Jun-2019 Rockwell Medical Inc -32.00% 24-Jan-2019 Interpace Diagnostics Group Inc -16.70% 

13-Jun-2019 Arcadia Biosciences Inc -14.70% 22-Jan-2019 Bellerophon Therapeutics Inc -20.50% 

13-Jun-2019 Navidea Biopharmaceuticals Inc -25.70% 16-Jan-2019 Kitov Pharmaceuticals Holdings Limited -37.50% 

10-Jun-2019 Rewalk Robotics -12.20% 15-Jan-2019 Microbot Medical Inc 2.10% 

05-Jun-2019 Rewalk Robotics 1.40% 16-Aug-2018 Pain Therapeutics Inc -41.62% 

24-May-2019 Diffusion Pharmaceuticals Inc 0.00% 28-Jun-2018 CEL-SCI Corp -21.21% 
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Pricing Date Issuer Premium / Discount Pricing Date Issuer Premium / Discount 

20-May-2019 Can-Fite BioPharma Limited -22.30% 11-May-2018 CytRx Corp -33.86% 

30-Apr-2019 Novus Therapeutics Inc 8.80% 26-Mar-2018 Jaguar Health Inc -17.07% 

29-Apr-2019 Innovate Biopharmaceuticals Inc 6.50% 24-Oct-2017 Anthera Pharmaceuticals Inc -20.38% 

11-Apr-2019 China Jo-Jo Drugstores Inc -19.00% 15-Oct-2017 Ampio Pharmaceuticals Inc -18.98% 

04-Apr-2019 Aqua Bounty Technologies Inc -26.00% 13-Oct-2017 Rexahn Pharmaceuticals Inc -13.73% 

03-Apr-2019 AVEO Pharmaceuticals Inc -12.20% 12-Oct-2017 Kalvista Pharmaceuticals Inc -15.00% 

01-Apr-2019 Citius Pharmaceuticals Inc 8.80% 31-Jul-2017 InVitae Corp -10.62% 

20-Mar-2019 Oragenics Inc -15.70% 17-Jul-2017 Rezolute Inc -12.28% 

18-Mar-2019 vTv Therapeutics Inc -28.30% 06-Jun-2017 Rexahn Pharmaceuticals Inc -17.71% 

18-Mar-2019 Aqua Bounty Technologies Inc -19.60% 20-Apr-2017 Syros Pharmaceuticals Inc -11.01% 

12-Mar-2019 Bio-Path Holdings Inc -20.00% 28-Feb-2017 Corbus Pharmaceuticals Holdings Inc -23.08% 

Source: H.C.Wainwright & Co. / ASLAN Pharmaceuticals 

* H.C.W.'s data sources include RD, CMPO and FPO. We takes the data of RD and CMPO issued in a relatively private nature. 

*RD = Registered Direct Offering ; CMPO = Confidentially Marketed Public Offering ; Follow-On(FPO) = Follow-on Public Offering 
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Appendix 1: Qualification of the Appraiser 

 
 

Chu Chiencheng, CPA 

Academic: Tunghai University, accounting major 

Experience: Win-Term CPA (since 2013), Audit Assurance Senior Manager Deloitte Taiwan  

License: CPA Taiwan  
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Appendix 2: Independence Statement 

I hereby accepts the engagement from ASLAN Pharmaceuticals (hereinafter referred to as “ASLAN”) to 

evaluate the reasonableness of the private placement pricing of overseas depositary receipts. There are no 

direct or indirect connections between ASLAN and the CPA that may influence the impartiality. 

I hereby declare that: 

1. The CPA is not currently employed by the client or audited entity to perform routine work for which he or 
she receives a fixed salary, or currently serves as a director or supervisor thereof. 

2. The CPA has not invested in the client or audited entity, or shares in financial gains therewith. 
3. The CPA has not signed any contracts with ASLAN that involves certain accountant fees. 
4. There is no violation against regulations that might affect the CPA’s independence and objectivity. 
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IV. Appendices 

Appendix 1: Article of Incorporation 

THE COMPANIES LAW 
COMPANY LIMITED BY SHARES 

SEVENTH AMENDED AND RESTATED 

MEMORANDUM OF ASSOCIATION OF ASLAN PHARMACEUTICALS LIMITED 
(Adopted by Special Resolution passed on 21 June 2019) 

1. The name of the Company is ASLAN PHARMACEUTICALS LIMITED (the “Company”). 

2. The registered office of the Company is situated at the offices of Intertrust Corporate Services (Cayman) Limited, 190 

Elgin Avenue, George Town, Grand Cayman KY1-9005, Cayman Islands or at such other location as the Directors may 

from time to time determine. 

3. The objects for which the Company is established are unrestricted and the Company shall have full power and 

authority to carry out any object not prohibited by any law as provided by Section 7(4) of the Companies Law of the 

Cayman Islands (as amended) (the “Law”). 

4. The Company shall have and be capable of exercising all the functions of a natural person of full capacity irrespective 

of any question of corporate benefit as provided by Section 27(2) of the Law. 

5. The Company will not trade in the Cayman Islands with any person, firm or corporation except in furtherance of the 

business of the Company carried on outside the Cayman Islands; provided that nothing in this section shall be 

construed as to prevent the Company effecting and concluding contracts in the Cayman Islands, and exercising in the 

Cayman Islands all of its powers necessary for the carrying on of its business outside the Cayman Islands. 

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

held by them. 

7. The capital of the Company is NT$5,000,000,000 divided into 500,000,000 ordinary shares of a nominal or par value of 

NT$10.00 each provided always that subject to the Law and the Articles of Association the Company shall have power 

to redeem or purchase any of its shares and to sub-divide or consolidate the said shares or any of them and to issue all 

or any part of its capital whether original, redeemed, increased or reduced with or without any preference, priority, 

special privilege or other rights or subject to any postponement of rights or to any conditions or restrictions 

whatsoever and so that unless the conditions of issue shall otherwise expressly provide every issue of shares whether 

stated to be ordinary, preference or otherwise shall be subject to the powers on the part of the Company hereinbefore 

provided. 

8. The Company will not exercise the power contained in Section 226 of the Law to deregister in the Cayman Islands and 

be registered by way of continuation in some other jurisdiction. 
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COMPANY LIMITED BY SHARES 

SEVENTH AMENDED AND RESTATED 

ARTICLES OF ASSOCIATION OF ASLAN PHARMACEUTICALS LIMITED 
(Adopted by Special Resolution passed on 21 June 2019) TABLE A 
 
The Regulations contained or incorporated in Table ‘A’ in the First Schedule of the Law shall not apply to ASLAN 
PHARMACEUTICAL LIMITED (the “Company”) and the following Articles shall comprise the Articles of Association of  
the Company. 

INTERPRETATION 

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

“10% Reserve” has the meaning given thereto in Article 136;  

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

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

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

“Branch Register” means any branch register of such category or categories of Members as the Company may determine; 

“Chairman” has the meaning given thereto in Article 96;  

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

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

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

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

“Directors’ Remunerations” has the meaning given thereto in Article 136;  

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

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

“Emerging Market” means the emerging market board of the TPEx; 

“Employees’ Remunerations” has the meaning given thereto in Article 136; 

“Indemnified Person” has the meaning given thereto in Article 163; 

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

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

“Memorandum of Association” means the memorandum of association of the Company, as amended  
or substituted from time to time; 
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“Merger” means the merging of two or more Constituent Companies and the vesting of their undertaking, property and 
liabilities in one of such company as the Surviving Company within the meaning of the Law; 

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

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

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

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

“Preferred Shares” has the meaning given thereto in Article 12; 

“Principal Register”, where the Company has established one or more Branch Registers pursuant to the Law and there 
Articles, means the Register maintained by the Company pursuant to the Law and these Articles that is not designated by 
the Directors as a Branch Register; 

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

“Register” means the register of Members of the Company required to be kept pursuant to the Law and includes any 
Branch Registers established by the Company in accordance with the Law; 

“Remuneration Committee” means the remuneration committee established and appointed by the Board of Directors; 

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

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

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

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

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

“Share Exchange” means the transfer of all the issued shares of the Company by the Shareholders to another company in 
exchange for the shares issued by such company to the Shareholders; 

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

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

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

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

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

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

“Subordinate Company” means a company: 

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

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

“Supermajority Resolution” means a resolution adopted by a majority vote of the Members at a general meeting attended 
by Members who represent two-thirds or more of the total outstanding shares of the Company or, if the total number of 
shares represented by the Members present at the general meeting is less than two-thirds of the total outstanding shares 
of the Company, but more than one-half of the total outstanding shares of the Company, means instead, a resolution 
adopted at such general meeting by the Members who represent two-thirds or more of the total number of shares entitled 
to vote on such resolution at such general meeting; 

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

“TPex” means the Taipei Exchange in Taiwan which was formerly known as GreTai Securities Market; 

“TDCC” means the Taiwan Depository & Clearing Corporation; 

“Treasury Shares” means Shares that were previously issued but were purchased, redeemed, surrendered or otherwise 
acquired by the Company and not cancelled in accordance with the Law, these Articles and the Applicable Listing Rules; and 

“TSE” means the Taiwan Stock Exchange. 

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

(a) words importing the singular number shall include the plural number and vice versa;  
(b) words importing the masculine gender only shall include the feminine gender and any Person as the context  

may require;  
(c) the word “may” shall be construed as permissive and the word “shall” shall be construed as imperative;  
(d) reference to a statutory enactment shall include reference to any amendment or re-enactment thereof for the time 

being in force;  
(e) reference to any determination by the Directors shall be construed as a determination by the Directors in their absolute 

discretion and shall be applicable either generally or in any particular case; and  
(f) reference to “in writing” shall be construed as written or represented by any means reproducible in writing, including 

any form of print, lithograph, email, facsimile, photograph or telex or represented by any other substitute or format for 
storage or transmission for writing or partly one and partly another. 

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

PRELIMINARY 

4. The business of the Company may be commenced at any time after incorporation. The business of the Company shall be 
conducted in accordance with applicable laws, regulations and business ethics, and the Company may take action(s) that 
benefit the public welfare to fulfil its corporate social responsibility to the extent not prohibited by the Law.  

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

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

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

8. If the Directors consider it necessary or appropriate, the Company may establish and maintain one 
or more Branch Registers as well as the Principal Register at such location or locations within or 
outside the Cayman Islands as the Directors think fit, provided always that a duplicate of such 
Branch Register(s) shall be maintained with the Principal Register in accordance with the Law. The 
Principal Register and the Branch Register(s) shall together be treated as the Register for the  
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purposes of the Articles.  

 

9. For so long as any Shares are traded on the Emerging Market, the TPEx or the TSE, the record of the shareholders of the 
Company maintained by TDCC shall be a listed shares register. 

SHARES 

10. Subject to these Articles, all Shares for the time being unissued shall be under the control of the Directors who may :   

(a) issue, allot and dispose of the same to such Persons, in such manner, on such terms and having such rights and being 
subject to such restrictions as they may from time to time determine; and  

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

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

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

12. The Company may issue Shares with rights which are preferential to those of ordinary Shares issued by the Company 
(“preferred Shares”) with the approval of a majority of the Directors present at a meeting attended by two-thirds or more 
of the total number of the Directors and with the approval of a Special Resolution. Prior to the issuance of any preferred 
Shares approved pursuant to this Article 12, these Articles shall be amended to set forth the rights and obligations of the 
preferred Shares, including but not limited to the following terms, and the same shall apply to any variation of rights of 
preferred Shares:  

(a) order, fixed amount or fixed ratio of allocation of Dividends and bonus on preferred Shares;  
(b) order, fixed amount or fixed ratio of allocation of surplus assets of the Company;  
(c) order of or restriction on the voting right(s) (including declaring no voting rights whatsoever) of preferred Shareholders;  
(d) other matters concerning rights and obligations incidental to preferred Shares; and  
(e) the method by which the Company is authorized or compelled to redeem the preferred Shares, or a 

statement that redemption rights shall not apply.  

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

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

15. Where the Company increases its issued share capital by issuing new Shares for cash consideration, the Directors may 
reserve ten to fifteen percent of the new shares for subscription by the employees of the Company or of any of its 
Subordinate Companies who are determined by the Board in its reasonable discretion.  

16. For so long as the Shares are registered in the Emerging Market or listed on the TPEx or TSE, unless otherwise resolved by 
the Members in general meeting by Ordinary Resolution, if at anytime the Board resolves to issue any new Share, the 
Company shall subject to Applicable Listing Rules, after reserving the portion of Shares for subscription by its employees 
and for public offering in Taiwan pursuant to Article 15 and Article 18 respectively, first offer such remaining new Shares by 
a written notice and a public announcement to each then Shareholder for their subscriptions in proportion to the number 
of Shares held by them respectively, and shall state in the notice that if any Shareholder fails to subscribe for new Shares, 
his right shall be forfeited. Where a fractional percentage of the original Shares being held by a Shareholder is insufficient to 
subscribe for one new Share, the fractional percentages of the original Shares being held by several Shareholders may be 
combined for joint subscription of one or more integral new Shares or for subscription of new Shares in the name of a single 
Shareholder. New Shares left unsubscribed by original Shareholders may be open for public issuance or for subscription by 
specific person or persons through negotiation. 

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

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

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

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

rights to acquire Shares; or  
(e) in connection with a Private Placement.  

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

19. The Company may, upon resolution by a majority votes at a meeting of the Board of Directors attended by two-thirds or 
more of the Directors, adopt one or more employee incentive programmes pursuant to which shares, options, warrants, or 
other similar instruments to acquire Shares may be granted to employees of the Company or any Subordinate Company 
who meet the requirements and qualifications to subscribe for Shares; provided that, in no event shall the aggregate 
number of shares to be issued pursuant to such employee incentive programs exceed fifteen percent (15%) of the then total 
issued and outstanding shares of the Company. The options, warrants, or other similar instruments to acquire Shares 
granted to any employee under any employee stock option plan shall be non-transferable, except to the heirs of the 
employees.  

20. Subject to Article 49, the Company may, by Special Resolution at the most recent general meeting, transfer Treasury Shares 
to employees of the Company or of any of its Subordinate Company at less than the average actual repurchase price. The 
Company shall have listed the following matters with respect to such transfer in the notice of that general meeting and may 
not raise those matters by ad hoc motions:  

(a) the exercise price, the discount percentage, the bases of calculations, and the reasonableness thereof;  
(b) the number of Treasury Shares to be transferred, the purpose, and the reasonableness thereof;  
(c) qualification requirements for employees of the Company or of any of its Subordinate Company subscribing to the 

Treasury Shares, and the number of Treasury Shares they are allowed to subscribe for;  
(d) factors affecting shareholders’ equity, including:  

(1) the expensable amount, and dilution of the Company’s earnings per Share;  
(2) explanation on the financial burden imposed on the Company by transferring Treasury Shares to employees at less 

than the average actual repurchase price.  

In previous instances where the transfer of Treasury Share to the employees have been approved at general meetings and 
the Treasury Shares have been transferred, the aggregate number of Treasury Shares so transferred may not exceed 5 
percent of the total issued Shares of the Company, and the aggregate number of Shares subscribed by any single employee 
may not exceed 0.5 percent of total issued Shares. 

21. The Company may issue shares being subject to the restrictions as the Directors may from time to time agree with the 
employees for subscription by the employees of the Company or any subordinate company by a Supermajority Resolution, 
in which event Articles 15 and 16 shall not apply. For so long as the Shares are registered in the Emerging Market or listed 
on the TPEx or TSE, the issuance of such shares for employees, including but not limited to the issuance amount, issuance 
price, and issuance conditions, shall be set in compliance with the Applicable Listing Rules.  

MODIFICATION OF RIGHTS 

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

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

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

25. In the event the Board of Directors resolves that share certificates shall be issued pursuant to Article 24 hereof, the 
Company shall deliver the share certificates to the subscribers within thirty days from the date such share certificates may 
be issued pursuant to the Law, the Memorandum of Association, the Articles, and the Applicable Listing Rules, and shall 
make a public announcement prior to the delivery of such share certificates pursuant to the Applicable Listing Rules.   

FRACTIONAL SHARES 

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

TRANSFER OF SHARES 

27. Subject to the Law, Shares issued by the Company shall be freely transferable, provided that any Shares issued or 
transferred to the employees of the Company or of any of its Subordinate Companies pursuant to Articles 15 or 21 or 41 
may be subject to transfer restrictions for a specific period of time as may be agreed with the Company and such employee 
and such period for the Shares issued or transferred to the employees pursuant to Article 15 or 41 shall be no longer than 
two years.  

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

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

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

(b) the instrument of transfer is in respect of only one class of Shares;   
(c) the instrument of transfer is properly stamped, if required; or  
(d) in the case of a transfer to joint holders, the number of joint holders to whom the Share is to be transferred does not 

exceed four.  

30. The registration of transfers may be suspended when the Register is closed in accordance with Article 53.  

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

TRANSMISSION OF SHARES 

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

 

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

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

ALTERATION OF SHARE CAPITAL 

35. The Company may from time to time by Ordinary Resolution increase its authorized share capital by such amount as it 
thinks expedient.   

36. The Company may also by Special Resolution: 

(a) change its name;  
(b) alter or add to these Articles;  
(c) alter or add to the Memorandum of Association with respect to any objects, powers or other matters 

specified therein; and  
(d) reduce its share capital and any capital redemption reserve in any manner authorised by law.  

37. The Company may also by Supermajority Resolution:  

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

(b) transfer the whole or any material part of its business or assets;  
(c) take over the transfer of another’s whole business or assets, which will have a material effect on the business operation 

of the Company;  
(d) effect any merger (other than a Merger) or Spin-off of the Company in accordance with the Applicable Listing Rules;  
(e) grant waiver to the Director’s engaging in any business within the scope of the Company’s business;  
(f) discharge or remove any Director;  
(g) resolve to capitalize an amount standing to the credit of reserves (including a share premium account and/or profit 

account), whether or not available for distribution, or subject to Cayman Islands law, distribute cash out of legal reserve, 
the premium paid on the issuance of any share and income from endowments received by the Company to the 
Shareholders; 

(h) issue employee stock options where the exercise price for such options is lower than the closing price of the Shares of 
the Company as of the issuance date (provided such exercise price shall not be less than the par value per Share). 

37A. Notwithstanding anything to the contrary in these Articles, if the Company proposes to effect any merger, transfer and 
assumption of its business or assets, share swap or spin-off, as a result of which the Company would cease to be a TPEx-
listed company and the surviving company, transferee company, existing company or newly set-up company (depending 
on the circumstances) is not a company listed on TSE or TPEx, such transaction must be approved by the Shareholders 
representing two thirds of the issued and outstanding shares of the Company.  

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

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

(b) a Special Resolution, if the Company resolves that it be wound up voluntarily for reasons other 
than the reason stated in Article 38 (a) above.  
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39. In the event any of the resolutions with respect to the paragraph (a), (b), or (c) of the preceding 
Article 37 is adopted by the Shareholders at a general meeting or a Merger is approved in accordance 
with the provisions of the Law, any Shareholder who has notified the Company in  writing of his 
objection to such proposal prior to such meeting and subsequently raised his objection at the 

meeting may request the Company to purchase all of his Shares at the then prevailing fair price; provided, however, that no 
Shareholder shall have the abovementioned appraisal right if the Shareholders at a general meeting resolve on the 
dissolution of the Company after the completion of transfer of business or assets under the paragraph (b) of Article 37. In 
the event any part of the Company’s business is Spun Off or involved in any merger or Share Exchange with any other 
company, the Shareholder, who has forfeited his right to vote on such matter and expressed his dissent therefor, in writing 
or verbally (with a record) before or during the general meeting, may request the Company to buy back all of his Shares at 
the then prevailing fair price. In the event the Company fails to reach such agreement with the Shareholder within sixty days 
after the resolution date, the Shareholder may, within thirty days after such sixty-day period, file a petition to any 
competent court of Taiwan for a ruling on the appraisal price, and to the extent that the ruling is capable of enforcement 
and recognition in the relevant jurisdiction, such ruling by such Taiwan court shall be binding and conclusive as between the 
Company and requested Shareholder solely with respect to the appraisal price. 

REDEMPTION AND PURCHASE OF SHARES 

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

41. For so long as the Shares are registered in the Emerging Market or the TPEx or TSE, matters with respect to the purchase of 
its own Shares by the Company shall be approved by the Board of Directors in compliance with the Applicable Listing Rules 
and the Law.  

42. Notwithstanding Articles 40 and 41 and subject to the Law, the Company may with the sanction of an Ordinary Resolution 
purchase and cancel its own Shares out of the share capital of the Company. The number of Shares to be repurchased and 
cancelled pursuant to this Article shall be pro rata among the Shareholders in proportion to the number of Shares held by 
each such Shareholder.  

The amount payable to the Shareholders in connection with a repurchase of Shares out of the share capital of the Company 
may be paid in cash or by way of delivery of assets in specie (i.e., non-cash).  The assets to be delivered and the amount of 
such substitutive share capital in connection with a repurchase of Shares out of the share capital of the Company shall be 
approved by the Shareholders at the general meeting and shall be subject to consent by the Shareholder receiving such 
assets.  Prior to the general meeting considering such repurchase, the Board of Directors shall have the value of assets to 
be delivered and the amount of such substitutive share capital in respect of repurchase of the Shares audited and certified 
by an ROC certified public accountant.  

43. The number of Shares purchased by the Company pursuant to the preceding Article 41 shall not exceed ten percent (10%) 
of the total number of issued Shares of the Company. The total price of the Shares so purchased shall not exceed the sum of 
retained earnings plus the premium paid on the issuance of any share and income from endowments received by the 
Company.  

44. The Directors or managerial officers of the Company, or their spouse, minor children (under age of 20), or any other persons 
who hold the Shares for the benefits of the Directors, officers, their spouses or minor children, shall not sell or otherwise 
transfer their Shares during the period when the Company is purchasing its own Shares pursuant to the Article 41.  

45. The resolution for the purchase of the Shares by the Company pursuant to the Article 41 and the implementation thereof 
shall be reported in the most recent general meeting regardless of whether the Company does purchase the Shares in 
accordance with such resolution or not.  

46. Any Share in respect of which notice of redemption has been given shall not be entitled to participate in the profits of the 
Company in respect of the period after the date specified as the date of redemption in the notice of redemption.  

47. The redemption, purchase of any Share shall not be deemed to give rise to the redemption, purchase of any other Share.  

48. Subject to the Law, the Applicable Listing Rules and Article 42, the Directors may when making 
payments in respect of redemption or purchase of Shares, if authorised by the terms of issue of the 
Shares being redeemed or purchased or with the agreement of the holder of such Shares, make 
such payment either in cash or in specie.  
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TREASURY SHARES  

49. Subject to Article 41, Shares that the Company purchases, redeems or acquires (by way of 
surrender or otherwise) may, at the option of the Company, be cancelled immediately or held as 
Treasury Shares in accordance with the Law. In the event that the Directors do not specify that the 
relevant Shares are to be held as Treasury Shares, such Shares shall be cancelled.  

50. No dividend may be declared or paid, and no other distribution (whether in cash or otherwise) of the Company’s assets 
(including any distribution of assets to members on a winding up) and the allotment of bonus shares may be declared or 
paid in respect of a Treasury Share.  

51. The Company shall be entered in the Register as the holder of the Treasury Shares provided that:  

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

(b) a Treasury Share shall not be voted, directly or indirectly, at any meeting of the Company and shall not be counted in 
determining the total number of issued shares at any given time, whether for the purposes of these Articles or the Law.  

52. Subject to Articles 20 and 41 and the Applicable Listing Rules, Treasury Shares may be disposed of by the Company on such 
terms and conditions as determined by the Directors.  

CLOSING REGISTER OR FIXING RECORD DATE 

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

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

GENERAL MEETINGS 

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

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

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

58. Extraordinary general meetings shall also be convened on the requisition in writing of any Shareholder or Shareholders 
entitled to attend and vote at general meetings of the Company holding at least three percent (3%) of the paid up voting 
share capital of the Company for a period of one year or a longer time deposited at the Office or the Shareholders’ Service 
Agent specifying the subjects for discussion and the reasons, and if the Board fails to give a notice for convening such 
meeting within 15 days after the date of such deposit, for so long as the Shares are registered in the Emerging Market or 
listed on the TPEx or TSE, the requisitionists themselves may convene the general meeting in the same manner, as nearly as 
possible, as that in which general meetings may be convened by the Directors, and all reasonable expenses incurred by the 
requisitionists as a result of the failure of the Directors to convene the general meeting shall be reimbursed to them by the 
Company. However, any meeting convened pursuant to this Article shall be held within three months after the expiration of 
the said 15-day period; or an extraordinary general meeting may be convened on the requisition of one or more  
Shareholders holding more than half of the paid up capital of the Company having the right of voting 
at general meetings for a period of at least 3 consecutive months at the date the book closure period 
commences. The above shareholding percentage and holding period shall be determined by 
reference to the number of shares held by the relevant Shareholder(s) at the beginning of the book 
closure period. In the event that the Board does not or cannot convene a general meeting, or an 
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Independent Director member of the Audit Committee otherwise finds it necessary for the interests 
of the Company, the Independent Director may convene a general meeting.  

59. If at any time there are no Directors, any Shareholder or Shareholders holding at least three percent 
(3%) of the paid up voting share capital of the Company for a period of one year or a longer time 

may, subject to the approval of the Commission for so long as the Shares are registered in the Emerging Market or listed on 
the TPEx or TSE, convene a general meeting in the same manner as nearly as possible as that in which general meetings may 
be convened by the Directors.  

NOTICE OF GENERAL MEETINGS 

60. At least thirty and fifteen days’ notices in writing shall be given for any annual and extraordinary general meetings, 
respectively.  Every notice shall be exclusive of the day on which it is given or deemed to be given and of the day for which 
it is given and shall specify the place, the day and the hour of the meeting and the general nature of the business. The 
notice for a general meeting may be given by means of electronic communication if the Company obtains prior consent by 
the individual recipients. The Company shall make a public announcement on the website designated by the Commission 
and the TPEx or TSE 30 days before an annual general meeting or 15 days before an extraordinary general meeting, 
regarding the meeting notice, proxy form, explanatory materials relating to proposals for ratification, matters for resolution, 
election or dismissal of directors and other matters on the meeting agenda. Where votes of shareholders are to be 
exercised by way of a written ballot, a copy of the materials referred to in the preceding provision and the written ballot 
shall also be sent to the Shareholders. 

61. The following matters shall be specified in the notice of a general meeting, and shall not be proposed as ad hoc motions.  
The content of such matters shall be published on the website of the relevant securities authorities or the Company. The 
address of such website shall be provided in the notice of the general meeting:   

(a) election or discharge of directors;  
(b) amendments to these Articles;  
(c) dissolution, merger, Share Exchange or Spin-off of the Company;  
(d) repurchasing and cancelling Shares out of the share capital of the Company pursuant to Article 42;  
(e) applying for the cessation of its status as a public company;  
(f) entering into, amendment to, or termination of any contract for lease of its business in whole, or for entrusting business, 

or for regular joint operation with others;  
(g) the transfer of the whole or any material part of its business or assets;  
(h) taking over another’s whole business or assets, which will have a material effect on the business operation of the 

Company;  
(i) carrying out private placement of its securities;  
(j) granting waiver to the Director’s engaging in any business within the scope of business of the Company;  
(k) distributing part or all of its dividends or bonus by way of issuance of new Shares;  
(l) capitalization of the statutory reserve or any other amount prescribed under Article 151 hereof;  
(m) issuance of employee stock options where the exercise price for such options is lower than the closing price of the 

Shares of the Company as of the issuance date; and  
(n) matters with respect to the issuance of restricted Shares for the employees as required by the Applicable Listing Rules.  

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

PROCEEDINGS AT GENERAL MEETINGS 

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

64. Shareholder(s) holding one percent or more of the total number of issued Shares immediately prior to the relevant book 
close period may propose in writing or by electronic transmission to the Company a proposal for discussion at an annual  
general meeting. Unless the number of Shares held by the Shareholder(s) making the said proposal 
is less than one percent (1%) of the total number of issued Shares, or where the subject (the 
matter) of the said proposal cannot be settled or resolved by a resolution at a general meeting, or 
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the content of the said proposal exceeds three hundred (300) words, or that a proposal contains 
more than one matter, or that a proposal is submitted on a day beyond the deadline fixed and 
announced by the Company for accepting shareholders’ proposals, the Board shall include such 
proposal in the agenda.  Where the proposal made by the Shareholder(s) is to allow the Company 
to improve the public interest or to fulfil its social responsibility, the Board may include such 
proposal in the agenda. 

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

66. If a general meeting is called by the Board of Directors, and to the event that the Chairman of the Board of Directors is on 
leave of absence, or cannot exercise his powers and authority, the Vice Chairman shall act in lieu of him. If there is no Vice 
Chairman, or the Vice Chairman is also on leave of absence, or cannot exercise his powers and authority, the Chairman shall 
designate a Managing Director to act in place of him; if there is not Managing Director, the Chairman shall designate a 
Director to act in place of him.  If the Chairman does not designate a Director to act, the Managing Directors or Directors 
shall elect one from among themselves to act in place of the Chairman.  

67. Unless otherwise expressly provided herein, if a quorum is not present at the time appointed for the general meeting or if 
during such a general meeting a quorum ceases to be present, the chairman may postpone the general meeting to a later 
time, provided, however, that the maximum number of times a general meeting may be postponed shall be two and the 
total time postponed shall not exceed one hour. If the general meeting has been postponed for two times, but at the 
postponed general meeting a quorum is still not present, the chairman shall declare the general meeting is dissolved, and if 
it is still necessary to convene a general meeting, it shall be reconvened as a new general meeting in accordance with these 
Articles. The chairman may by Ordinary Resolution (and shall if so directed by the meeting) adjourn a meeting from time to 
time and from place to place, but no business shall be transacted at any adjourned meeting other than the business left 
unfinished at the meeting from which the adjournment took place. When a meeting, or adjourned meeting, is adjourned 
for more than five (5) days, notice of the adjourned meeting shall be given as in the case of an original meeting.  Save as 
aforesaid it shall not be necessary to give any notice of an adjournment or of the business to be transacted at an adjourned 
meeting.  

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

69. Unless otherwise expressly required by the Applicable Listing Rules, the Law or these Articles, any matter which has been 
presented for resolution, approval, confirmation or adoption by the Shareholders at any general meeting may be passed by 
an Ordinary Resolution.  

70. The minutes of the general meeting shall be distributed to each Shareholder after the meeting and/or made public pursuant 
to the Applicable Listing Rules.  

71. In the case of an equality of votes, the chairman of the meeting shall not be entitled to a second or casting vote.  

VOTES OF SHAREHOLDERS 

72. Subject to any rights and restrictions for the time being attached to any Share, every Shareholder and every Person 
representing a Shareholder by proxy shall have one vote for each Share of which he or the Person represented by proxy is 
the holder. For so long as the Shares are registered in the Emerging Market or listed on the TPEx or TSE, subject to the laws 
of the Cayman Islands and in accordance with the Applicable Listing Rules, a Shareholder shall not exercise the votes with 
respect to the Shares he/it holds separately unless he/it holds certain Shares for the benefit of others; the qualifications, 
scope, methods of exercise, operating procedures and other matters with respect to the exercise of votes separately by the 
Shareholders shall be in compliance with the Applicable Listing Rules.  

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

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

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

For so long as the Shares are registered in the Emerging Market or listed on the TPEx or TSE, if a 
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Director gives security over more than 50% of the number of Shares (the “Pledged Shares”) he/it 
held at the time he/it was elected as a Director (the “Initial Shares”), no vote may be exercised with 
respect to the Shares representing the difference between the Pledged Shares and 50% of the 
Initial Shares, and such Shares representing the difference between the Pledged Shares and 50% of 
the Initial Shares shall not be counted in the number of the votes casted by the Shareholders 
present at the general meeting. The voting restriction referred to in the preceding provision shall 

also apply to such Shares held by a Person who ceases to be a Director during the period when the Register is closed for 
transfer for the purpose of the same general meeting. 

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

75. A Shareholder of unsound mind, or in respect of whom an order has been made by any court having jurisdiction in mental 
illness, may vote by his committee, or other Person in the nature of a committee appointed by that court, and any such 
committee or other Person, may vote by proxy. 

76. A Shareholder may appoint a proxy to attend a general meeting on his behalf by executing a proxy prepared by the 
Company stating therein the scope of power authorized to the proxy. A Shareholder may only execute one proxy and 
appoint one proxy for each general meeting, and shall serve such written proxy to the Company no later than five (5) days 
prior to the meeting date. In case the Company receives two or more written proxies from one Shareholder, the first one 
arriving at the Company shall prevail unless an explicit statement to revoke the previous written proxy is made in the proxy 
which comes later. In case a Shareholder who has submitted a proxy appointing a person as his or her proxy to attend the 
general meeting on his or her behalf intends to attend the general meeting in person or to submit his votes by way of a 
written ballot or by way of electronic transmission, he shall, at least two days prior to the date of the meeting revoke such 
proxy. If a Shareholder who has submitted a proxy does not submit such a revocation before the prescribed time, the 
appointment of that person as his or her proxy and the vote casted by that person as his or her proxy shall prevail.  

77. The instrument appointing a proxy shall be in the form approved by the Board and be expressed to be for a particular 
meeting only.  

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

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

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

81. A Shareholder cannot exercise his own vote or by proxy on behalf of another Shareholder in respect of any contract or 
proposed contract or arrangement if he may be interested therein. Such Shares shall not be counted in determining the 
number of votes of the Shareholders present at the said meeting with regard to such resolution, but such Shares may be 
counted in determining the number of Shares represented at the meeting for the purposes of determining the quorum.   

82. The votes may be exercised by way of a written ballot or by way of electronic transmission if the method for exercising the 
votes has been described in the notice of the general meeting. The Company shall adopt the electronic transmission as one 
of the methods for exercising the votes if so required pursuant to the Applicable Listing Rules. Where the Company allows 
the votes of the Shareholders to be exercised by way of a written ballot or by way of electronic transmission, it shall have 
listed all proposals and matters in the notice that general meeting and may not raise any matter by ad hoc motions; the 
Company shall adopt the candidate nomination mechanism in accordance with the Applicable Listing Rules if the 
Shareholders will elect directors at such general meeting.  

83. A Shareholder who exercises his votes by way of a written ballot or by way of electronic transmission as set forth in the 
preceding Article 82 shall be deemed to have, to the extent permitted by the Cayman Islands law and the Applicable Listing 
Rules, appointed the chairman of the meeting as such Shareholder’s proxy and such appointment shall not be treated as an 
appointment of any proxy as defined under the Applicable Listing Rules but any Shareholder voting in such manner shall be 
deemed to waive notice of, and the right to vote in regard to, any ad hoc motion or amendment to the original agenda 
items to be resolved at the said general meeting, and shall therefore not be entitled to such notice 
or right to vote. The chairman of the meeting shall vote on behalf of such Shareholders according 
to their voting instructions. In the event that the chairman of the meeting does not vote on behalf 
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of such Shareholders according to their voting instructions, such votes shall not be counted in 
determining the number of votes of the Shareholders present at the said meeting provided that 
such shares may be counted in determining the number of shares of the Shareholders present at 
such general meeting for the purpose of determining the quorum. 

84. A Shareholder shall submit his vote by way of a written ballot or by way of electronic transmission to 
the Company no later than the second (2nd) day prior to the scheduled meeting date of the general 

meeting; whereas if two or more such written ballot or electronic transmission are submitted to the Company, the proxy 
deemed to be given to the chairman of the general meeting pursuant to Article 82 by the first written ballot or transmission 
shall prevail unless it is expressly included in the subsequent vote by written ballot or electronic transmission that the 
original vote submitted by written ballot or electronic transmission be revoked.  

85. In case a Shareholder who has exercised his votes by way of a written ballot or by way of electronic transmission intends to 
attend the general meeting in person, he shall, at least two days prior to the date of the meeting revoke such vote by 
written ballot or electronic transmission and such revocation shall constitute a revocation of the proxy deemed to be given 
to the chairman of the general meeting pursuant to Article 84.  If a Shareholder who has submitted his or her vote in 
writing or by way of electronic transmission pursuant to Article 83 does not submit such a revocation before the prescribed 
time, his or her vote by written ballot or electronic transmission and the proxy deemed to be given to the chairman of the 
general meeting pursuant to Article 83 shall prevail.  

86. If a Shareholder has submitted his or her vote in writing or by way of electronic transmission pursuant to Article 83, and has 
subsequently submitted a proxy appointing a person as his or her proxy to attend the general meeting on his or her behalf, 
the subsequent appointment of that person as his or her proxy shall be deemed to be a revocation of such Shareholder’s 
deemed appointment of the chairman of the general meeting as his or her proxy pursuant to Article 83 and the vote casted 
by that person subsequently appointed as his or her proxy shall prevail.  

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

CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS 

88. Any government or corporation which is a Shareholder or a Director may by resolution of its directors or other governing 
body authorise such Person as it thinks fit to act as its representative at any meeting of the Company or of any meeting of 
holders of a Class or of the Board of Directors or of a committee of Directors, and the Person so authorised shall be entitled 
to exercise the same powers on behalf of the government/corporation which he represents as that government/corporation 
could exercise if it were an individual Shareholder or Director. 

DIRECTORS 

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

90. For so long as the Shares are registered in the Emerging Market or listed on the TPEx or TSE, the qualifications, composition, 
election, removal, duties and powers and other relevant matters of Directors, Independent Directors, Audit Committee and 
Remuneration Committee shall be in compliance with the Applicable Listing Rules.  

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

92. So long as the Shares are registered in the Emerging Market or listed on the TPEx or TSE, the Company shall adopt a 
candidate nomination mechanism for the election of the Directors and Independent Directors which is in compliance with 
Applicable Listing Rules. The rules and procedures for such candidate nomination shall be in accordance with policies 
established by the Directors and by an Ordinary Resolution from time to time, which policies shall be in accordance with the 
Law, these Articles and the Applicable Listing Rules.  
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93. Subject to these Articles, the term for which a Director will hold office shall be three years; 
thereafter he/she may be eligible for re-election. In case no election of new Directors is effected 
after expiration of the term of office of the existing Directors, the term of office of such 
Directors shall be extended until the time new Directors are elected and assume their office.  

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

95. If prior to the expiration of the term of the existing Directors, the shareholders elect new Directors to replace all existing 
Directors, unless otherwise resolved at such general meeting, the existing Directors’ office shall be deemed discharged 
immediately upon the appointment of such new Directors. 

96. The Board of Directors shall have a Chairman (the “Chairman”) elected and appointed by a majority of the Directors present 
at the Board meeting the quorum of which shall be two-thirds of all of the Directors then in office.  The period for which 
the Chairman will hold office will also be determined by a majority of the Directors present at the Board meeting with a 
quorum of at least two-thirds of all of the Directors then in office.  The Chairman shall preside as chairman at every 
meeting of the Board.  When the Chairman is on leave or for any reason is unable to exercise the powers and authority of 
the Chairman, the Vice Chairman shall act in place of the Chairman, or, if there is no Vice Chairman or the Vice Chairman 
also is on leave or for any reason is unable to exercise the powers, a Managing Director designated by the Chairman, or, if 
there is no Managing Director, a Director designated thereby, or, if the Chairman does not make such a designation, the 
Managing Directors or Directors shall elect one from among themselves to act in place of the Chairman. 

97. The Board may, from time to time, and except as required by the applicable laws and Applicable Listing Rules, adopt, 
institute, amend, modify or revoke the corporate governance policies or initiatives, which shall be intended to set forth the 
policies of the Company and the Board on various corporate governance related matters as the Board shall determine by 
resolution from time to time.  

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

DIRECTORS’ FEES AND EXPENSES 

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

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

ALTERNATE DIRECTOR 

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

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

103. Subject to the Law, these Articles, Applicable Listing Rules and to any resolutions passed in a 
general meeting, the business of the Company shall be managed by the Directors, who may pay 
all expenses incurred in setting up and registering the Company and may exercise all powers of 
the Company. No resolution passed by the Company in general meeting shall invalidate any prior 
act of the Directors that would have been valid if that resolution had not been passed.  

104. A Director shall have loyalty and shall exercise due care of a good administrator in conducting the business operations of 
the Company; and if he/she has acted contrary thereto, he/she may be liable for the damages sustained by the Company 
therefrom. If the Director does anything for himself/herself or on behalf of another person in violation of the preceding 
provision subject to Cayman Islands law the Shareholders may, by Ordinary Resolution, consider the benefits to such 
Director as a result of such act as benefits of the Company and request the relevant Director to return the benefits. If a 
Director has, in the course of conducting the business operations of the Company, violated any provision of the applicable 
laws and/or regulations and thus caused damages to any other person, subject to Cayman Islands law, he/she shall be 
liable, jointly and severally, for the damages to such other person. 

A managerial officer of the Company shall have the same liabilities as those of a Director in carrying out his/her duties.  

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

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

107. The Directors may delegate any of their powers to committees consisting of such member or members of their body as 
they think fit; any committee so formed shall in the exercise of the powers so delegated conform to any regulations that 
may be imposed on it by the Directors.  

108. Notwithstanding anything contained in these Articles and to the extent as required by the Applicable Listing Rules, the 
Company shall establish a Remuneration Committee to review the salary, stock options, and any other substantive 
incentive measures for Directors and managerial officers of the Company. The composition, power and relevant matters 
of the Remuneration Committee shall be subject to the Applicable Listing Rules. 

109. The Directors may from time to time and at any time by power of attorney (whether under Seal or under hand) or 
otherwise appoint any company, firm or Person or body of Persons, whether nominated directly or indirectly by the 
Directors, to be the attorney or attorneys of the Company for such purposes and with such powers, authorities and 
discretion (not exceeding those vested in or exercisable by the Directors under these Articles) and for such period and 
subject to such conditions as they may think fit, and any such power of attorney or other appointment may contain such 
provisions for the protection and convenience of Persons dealing with any such attorney as the Directors may think fit, 
and may also authorise any such attorney to delegate all or any of the powers, authorities and discretion vested in him. 
For so long as the Shares are registered in the Emerging Market or listed in the TPEx or TSE, the Company shall appoint in 
Taiwan a litigious and non-litigious agent who shall also be the responsible person under the Applicable Listing Rules in 
Taiwan. Such representative shall have a domicile or residence within the territory of Taiwan.  

110. The Directors may from time to time provide for the management of the affairs of the Company in such manner as they 
shall think fit and the provisions contained in Articles 111, 112 and 113 shall not limit the general powers conferred by 
this Article.  

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

112. The Directors from time to time and at any time may delegate to any such committee, local board, manager or agent any 
of the powers, authorities and discretions for the time being vested in the Directors and may authorise the members for  
the time being of any such local board, or any of them to fill any vacancies therein and to act notwithstanding vacancies 
and any such appointment or delegation may be made on such terms and subject to such 



44 

conditions as the Directors may think fit and the Directors may at any time remove any Person 
so appointed and may annul or vary any such delegation, but no Person dealing in good faith 
and without notice of any such annulment or variation shall be affected thereby.  

113. Any such delegates as aforesaid may be authorised by the Directors to sub-delegate all or any 
of the powers, authorities, and discretion for the time being vested in them.  

114. The Company shall establish an Audit Committee pursuant to the Applicable Listing Rules. The 
composition and qualification of the members of the Audit Committee shall be subject to 
Applicable Listing Rules.  

115. The power and authority of the Audit Committee shall be subject to the Applicable Listing Rules.  

BORROWING POWERS OF DIRECTORS 

116. Subject to these Articles and the Applicable Listing Rules, the Directors may exercise all the powers of the Company to 
borrow money and to mortgage or charge its undertaking and property, to issue debentures, debenture stock and other 
securities whenever money is borrowed or as security for any debt, liability or obligation of the Company or of any third 
party.  

THE SEAL 

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

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

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

DISQUALIFICATION OF DIRECTORS 

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

(a) committed a felony and has been adjudicated guilty by a final judgment, and the enforcement of the judgment has 
not yet commenced or been completed, or the time elapsed after he has served the full term of the sentence, the 
probation period expires, or he received amnesty is less than five years;  

(b) has been sentenced to imprisonment for a term of more than one year for commitment of fraud, breach of trust or 
misappropriation, and the enforcement of the judgment has not yet commenced or been completed, or the time 
elapsed after he has served the full term of the sentence, the probation period expires, or he received amnesty is less 
than two years;  

(c) has been adjudicated guilty by a final judgment under the Anti-Corruption Act, and the enforcement of the judgment 
has not yet commenced or been completed, or with respect to any crime regarding misappropriation of company or 
public funds during the time of his public service, the time elapsed after he has served the full term of such sentence, 
the probation period expires, or he received amnesty is less than two years;  

(d) becomes bankrupt, or start liquidation process due to a court’s decision, and his/its rights or capacity has not yet been 
reinstated;  

(e) has been dishonored for unlawful use of credit instruments, and the term of such sanction has not expired yet;  
(f) losses all or part of legal capacity;  
(g) the order of assistance has not yet been revoked;  
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(h) dies or is found to be or becomes of unsound mind;  
(i) resigns his office by notice in writing to the Company;  
(j) (not applicable to Independent Directors) for so long as the Shares are registered in the 

Emerging Market or listed on the TPEx or TSE, has transferred more than one half of the 
Shares being held by him/it on the date of the general meeting at which his/its appointment 
was approved (the “Approval Date”); or  

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

 

For so long as the Shares are registered in the Emerging Market or listed on the TPEx or TSE, if the Director (excluding 
Independent Directors), after the Approval Date and before his/its commencement of the office of Director, has 
transferred more than one half of the Shares being held by him/it as at the Approval Date he/it was elected or had 
transferred more than one half of the Shares being held by him/it within relevant book close period prior to such general 
meeting, the election of his/its directorship shall be deemed invalid. 

120. Subject to the Law and Cayman Islands law, any Shareholder(s) holding 1% or more of the total number of issued Shares 
for a period of six months or a longer time shall have the right to submit a petition for and on behalf of the Company 
against its director(s), and may bring such matter to the Taipei District Court, ROC. If a director has, in the course of 
performing his duties, committed any act resulting in material damage to the Company or in serious violation of 
applicable laws and/or regulations or these Articles, but has not been removed by the Company pursuant to a 
Supermajority Resolution vote, then, subject to the Law and Cayman Islands law, any Shareholder(s) holding 3% or more 
of the total number of issued Shares shall have the right, within 30 days after that general meeting, to petition any 
competent court for the removal of such Director, at the Company’s expense. The Taipei District Court, ROC, may be court 
of the first instance for this matter.  

PROCEEDINGS OF DIRECTORS 

121. The Directors may meet together (either within or outside the Cayman Islands) for the dispatch of business, adjourn, and 
otherwise regulate their meetings and proceedings as they think fit. The notice for a Board meeting may be given by 
means of electronic communication. Questions arising at any meeting shall be decided by a majority of votes present at 
such meeting. In case of an equality of votes the chairman shall not have a second or casting vote. A Director may, and on 
the requisition of a Director shall, at any time summon a meeting of the Directors.   

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

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

124. A Director who is in any way, whether directly or indirectly, interested in a contract or proposed contract with the 
Company or in any other matters discussed at the meeting of the Directors shall declare the nature and relevant material 
contents of his interest at such meeting of the Directors.  A Director cannot vote his own vote or on behalf of another 
Director in respect of any contract or proposed contract or arrangement when he may be interested therein. The voting 
right of such Director who cannot vote or exercise any voting right as prescribed above shall not be counted in the 
number of votes of Directors present at the board meeting (but shall still be counted  in the quorum for such meeting).  
Where the spouse of a Director, a person with a kinship to a Director within the second degree, or a company controlled 
by or controlling a Director has a direct or indirect interest in any matter, such Director will be deemed to have an interest 
in such matter. 

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

126. Notwithstanding the preceding Articles, a Director may hold any other office or place of profit under the Company (other 
than the office of auditor) in conjunction with his office of Director for such period and on such terms (as to remuneration 
and otherwise) as the Directors may determine and no Director or intending Director shall be disqualified by his office 
from contracting with the Company either with regard to his tenure of any such other office or place 
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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. 

127. Subject to these Articles, any Director may act by himself or his firm in a professional capacity for 
the Company, and he or his firm shall be entitled to remuneration for professional services as if he 
were not a Director; provided that nothing herein contained shall authorise a Director or his firm 
to act as auditor to the Company. 

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

(a) all appointments of officers made by the Directors;  
(b) the names of the Directors present at each meeting of the Directors and of any committee of the Directors; and  
(c) all resolutions and proceedings at all meetings of the Company, and of the Directors and of committees of Directors.  

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

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

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

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

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

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

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

(b) the sale or transfer of the whole or any material part of its business or assets;  
(c) taking over the transfer of another’s whole business or assets, which will have  a material effect on the business 

operation of the Company;   
(d) the election of Chairman of the Board pursuant to these Articles; 
(e) issuance of corporate bonds;  
(f) the allocation of Employees’ Remunerations and Directors’ Remunerations pursuant to Article 136.  

DIVIDENDS AND DISTRIBUTIONS 

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

136. Subject to the Law, when allocating the earnings for each fiscal year, the Company shall, after paying all or reserving such 
amounts for applicable taxes and offsetting losses from previous years, set aside 10% of the balance as a reserve (the 
“10% Reserve”) and other special reserve or reverse special reserve pursuant to the Applicable Listing Rules, the Board of 
Directors may distribute the remaining earnings together with any undistributed retained earnings accrued from prior 
years of the Company as cash dividends and/or stock dividends to the Shareholders; provided that the dividends 
distributed to the Shareholders pursuant to this Article 136 shall comprise no less than 1% of the net profit after tax of 
the relevant fiscal year. The cash dividends shall comprise no less than 50% of the total dividends declared in such year.  
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Subject to the Law, where the Company incurs no loss it may by a Supermajority Resolution 
declare dividends and/or bonuses to the Shareholders out of from the 10% Reserve, the 
premium paid on the issuance of any share and income from endowments received by the 
Company; provided that, where the cash dividends and/or stock dividends are out of from the 
10% Reserve, only the portion of the 10% Reserve which exceeds 25 percent of the paid-in 
capital of the Company may be distributed. Subject to Article 37, the Board of Directors shall 
prepare the plan of distributions and submit such plan for the approval of the Shareholders at 
the general meeting.  

Unless otherwise provided in the Applicable Listing Rules, where the Company makes profits before tax for the annual 
financial year, the Company shall allocate (a) no less than 0.1% of such annual profits before tax for the purpose of 
employees' remunerations (including employees of the Company and/or any subsidiaries of the Company) (the 
"Employees' Remunerations"); and (b) a maximum of 1% of such annual profits before tax for the purpose of Directors’ 
remunerations (the “Directors’ Remunerations”). Notwithstanding the foregoing paragraph, if the Company has 
accumulated losses of the previous years for the annual financial year, the Company shall set aside the amount of such 
accumulated losses prior to the allocation of Employees' Remunerations and Directors’ Remunerations. Subject to the 
Law, the Applicable Listing Rules and notwithstanding Article 151, the Employees' Remunerations and the Directors’ 
Remunerations may be distributed in the form of cash and/or bonus shares, upon resolution by a majority votes at a 
meeting of the Board of Directors attended by two-thirds or more of the Directors. The resolutions of Board of Directors 
regarding the distribution of the Employees' Remunerations and the Directors’ Remunerations in the preceding 
paragraph shall be reported to the Shareholders at the general meeting after such Board resolutions are passed. 

While the Company is still at the growth stage, any balance earnings together with any undistributed retained earnings 
accrued from prior years of the Company may be distributed as cash dividends and/or bonus shares in accordance with 
the Law and Applicable Listing Rules, after taking into consideration the investment environment, capital requirement, 
domestic and overseas competition environment and capital budget of the Company current or future, as well as 
shareholders interest, balance of dividend and long term financial plan of the Company. 

The Company shall not be required to set aside the 10% Reserve pursuant to this Article if and when the aggregate 
reserves from the 10% Reserve reach 100% of the paid-in capital of the Company. 

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

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

139. If several Persons are registered as joint holders of any Share, any of them may give effectual receipts for any dividend or 
other moneys payable on or in respect of the Share.  

140. No dividend shall bear interest against the Company.  

ACCOUNTS, AUDIT AND ANNUAL RETURN AND DECLARATION 

141. The books of account relating to the Company’s affairs shall be kept in such manner as may be determined from time to 
time by the Directors.  

142. The books of account shall be kept at the Office or at such other place or places as the Directors think fit, and shall always 
be open to the inspection of the Directors.  

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

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

145. Save for the Article 144 and Article 161, the Directors shall from time to time determine whether and to what extent and 
at what times and places and under what conditions or regulations the accounts and books of the Company or any of 
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them shall be open to the inspection of Shareholders not being Directors, and no Shareholder 
(not being a Director) shall have any right of inspecting any account or book or document of the 
Company except as conferred by law or authorised by the Directors or by Ordinary Resolution.  

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

  

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

AUDIT 

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

149. Every Auditor of the Company shall have a right of access at all times to the books and accounts and vouchers of the 
Company and shall be entitled to require from the Directors and Officers of the Company such information and 
explanation as may be necessary for the performance of the duties of the auditors.   

150. Auditors shall, if so required by the Directors, make a report on the accounts of the Company during their tenure of office 
at the next annual general meeting following their appointment, and at any time during their term of office, upon request 
of the Directors or any general meeting of the Members.  

CAPITALISATION OF RESERVES OR PROFITS 

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

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

(b) appropriate the sum resolved to be capitalised to the Shareholders in proportion to the number of Shares held by 
them respectively for the purpose of the payment of bonuses in the form of Shares and apply that sum on their behalf 
in or towards paying up in full unissued Shares or debentures of a nominal amount equal to that sum, and allot the 
Shares or debentures, credited as fully paid, to the Shareholders, or partly in one way and partly in the other;   

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

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

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

152. For the avoidance of doubts, the allotment of bonus shares in connection with the Employees' Remunerations and 
Directors’ Remunerations pursuant to Article 136 shall not require the approval of a Supermajority Resolution.  

TENDER OFFER  

153. Upon the receipt of the copy of a tender offer application form and relevant documents by the Company or its litigation 
or non-litigation agent appointed pursuant to the Applicable Listing Rules, the Board of Directors shall, subject to the 
Applicable Listing Rules, proceed to, including but not limited to make resolution and public announcement.  

SHARE PREMIUM ACCOUNT  

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

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

156. Except as otherwise provided in these Articles, any notice or document may be served by the 
Company or by the Person entitled to give notice to any Shareholder either personally, or by 
facsimile, or by sending it through the post in a prepaid letter or via a recognised courier service, 
fees prepaid, addressed to such Shareholder at his address as appearing in the Register, or to 
the extent permitted by all applicable laws and regulations, by electronic means by transmitting 
it to any electronic mail number or address such Shareholder may have positively confirmed in 

writing for the purpose of such service of notices. In the case of joint holders of a Share, all notices shall be given to that 
one of the joint holders whose name stands as their representative in the Register in respect of the joint holding, and 
notice so given shall be sufficient notice to all the joint holders. 

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

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

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

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

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

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

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

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

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

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

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

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

INFORMATION 

161. The Board of Directors shall keep at the office of its Shareholders’ Service Agent in Taiwan copies of these Articles, the 
minutes of every meeting of the Shareholders and the financial statements, the Register of Members and the counterfoil 
of corporate bonds issued by the Company. Any Shareholder of the Company may at any time request, by submitting 
evidentiary document(s) to show the nature of his/her interest, indicating the scope of such interest and specifying the 
document(s) he/she/it wishes to inspect or make copies of, access to inspect and to make copies of such documents; and 
the Company shall procure its Shareholders’ Service Agent to arrange accordingly.  In the event that a general meeting is 
convened by the Board or any other person having a right to convene the general meeting in accordance with these 
Articles, such convener(s) may request that the Company or its Shareholders’ Service Agent provide them with a copy of 
the Register.  

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

162. The Board shall be entitled to release or disclose to any regulatory or judicial authority any information in its possession, 



50 

custody or control regarding the Company or its affairs to any of its Shareholder including, without 
limitation, information contained in the Register of Members and transfer books of the Company.  

INDEMNITY 

163. Every Director (including for the purposes of this Article any alternate Director appointed pursuant 
to the provisions of these Articles)and other officer for the time being and from time to time of 
the Company (each an “Indemnified Person”) shall be indemnified and secured harmless out of 
the assets and funds of the Company against all actions, proceedings, costs, charges, expenses, 

losses, damages or liabilities incurred or sustained by such Indemnified Person, other than by reason of such Indemnified 
Person’s own dishonesty, wilful default or fraud, in or about the conduct of the Company’s business or affairs (including as 
a result of any mistake of judgment) or in the execution or discharge of his duties, powers, authorities or discretions, 
including without prejudice to the generality of the foregoing, any costs, expenses, losses or liabilities incurred by such 
Indemnified Person in defending (whether successfully or otherwise) any civil proceedings concerning the Company or its 
affairs in any court whether in the Cayman Islands or elsewhere.   

164. The Company may purchase and maintain insurance for the benefit of the Director or the officers of the Company against 
any liability incurred by him/her in his/her capacity as a Director or officer, as applicable, in order to minimize the relevant 
indemnity liabilities incurred or sustained by the Company and the Shareholders.  

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

NON-RECOGNITION OF TRUSTS 

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

FINANCIAL YEAR 

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

WINDING- UP 

168. If the Company shall be wound up, and the assets available for distribution amongst the Shareholders shall be insufficient 
to repay the whole of the share capital, such assets shall be distributed so that, as nearly as may be, the losses shall be 
borne by the Shareholders in proportion to the number of the Shares held by them. If in a winding up the assets available 
for distribution amongst the Shareholders shall be more than sufficient to repay the whole of the share capital at the 
commencement of the winding up, the surplus shall be distributed amongst the Shareholders in proportion to the 
number of the Shares held by them at the commencement of the winding up. This Article is without prejudice to the 
rights of the holders of Shares issued upon special terms and conditions.  

If the Company shall be wound up, the liquidator may, with the sanction of an Special Resolution and any other sanction 
required by the Law and in compliance with the Applicable Listing Rules, divide amongst the Shareholders in specie or 
kind the whole or any part of the assets of the Company (whether they shall consist of property of the same kind or not) 
and may, for such purpose set such value as he deems fair upon any property to be divided as aforesaid and may 
determine how such division shall be carried out as between the Shareholders or different Classes. The liquidator may, 
with the like sanction, vest the whole or any part of such assets in trustees upon such trusts for the benefit of the 
Shareholders as the liquidator, with the like sanction shall think fit, but so that no Shareholder shall be compelled to 
accept any asset whereon there is any liability.  

169. The Company shall keep all statements, records of account and documents for a period of ten years from the date of the 
completion of liquidation, and the custodian thereof shall be appointed by the liquidator or the Company by Ordinary 
Resolution.
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Appendix 2: Rules of Procedure for Shareholders’ Meeting 

Article 1 

To the extent permitted under the laws of the Cayman Islands and unless otherwise provided for in the 
memorandum and articles of association of the Company (as amended or substituted from time to time; hereinafter 
"Articles"), Applicable Listing Rules or the applicable laws and regulations in the country where the Company carries 
out its business, the Company's general meeting of its shareholders shall be held in accordance with the Rules and 
Procedures of Shareholders’ Meetings (“Rules”). 

Unless otherwise defined in these Rules, any capital terms as used in these Rules shall have the same meanings as 
defined in the Articles. 

Article 2 

1. Unless otherwise provided by the laws of the Cayman Islands and the Articles, the general meeting of the 
Shareholders should be convened by the Board of Directors. 

2. After the public offering of the shares of the Company, the Company shall prepare the notice of meeting, the 
proxy form, and the information about the subject and description of proposals for recognition and for 
discussion, election and/or dismissal of Directors in the form of an electronic file to be uploaded to the Market 
Observation Post System ("MOPS") thirty (30) days before an Annual General Meeting of shareholders or fifteen 

3. After the public offering of the shares of the Company, the meeting agenda for general meetings and 
supplemental meeting information shall be prepared in the form of electronic file to be uploaded to the MOPS 
twenty-one (21) days before an Annual General Meeting of shareholders or fifteen (15) days before an 
Extraordinary General Meeting of shareholders. The meeting agenda and supplemental meeting information shall 
be ready for shareholders' review at all times by fifteen (15) days before the meeting of shareholders, and such 
information shall be available at the office of Company and its designated stock service agent thereby in Taiwan 
and be distributed at the meeting. 

4. The cause(s) or subject(s) of a general meeting to be convened shall be indicated in the individual notice and the 
public notice to be given to shareholders; and the notice may, as an alternative, be given by means of electronic 
transmission, after obtaining the prior consent of the recipient(s) thereof. 

5. The following matters shall be specified in the notice of a general meeting, and shall not be proposed as ad hoc 
motions. The content of such matters shall be published on the website of the relevant securities authorities or 
the Company. The address of such website shall be provided in the notice of the general meeting.  

(1) Election or discharge of Directors; 
(2) Amendments to the Articles; 
(3) Dissolution, Merger, Share Exchange or Spin-off of the Company; 
(4) Entering into, amendment to, or termination of any contract for lease of its business in whole, or for 

entrusting business, or for regular joint operation with others;  
(5) The transfer of the whole or any material part of its business or assets;  
(6) Taking over another's whole business or assets, which will have a material effect on the business operation 

of the Company; 
(7) Carrying out Private Placement of its securities; 
(8) repurchase and cancellation of Shares out of the share capital of the Company pursuant to Article 42 of the 

Articles; 
(9) Application for the cease of the Company’s status as a public company; 
(10) Granting waiver to the Director’s engaging in any business within the scope of business of the Company; 
(11) Distributing part or all of its dividends or bonus by way of issuance of new shares; 
(12) Capitalization of the statutory reserve, or distributing cash out of legal reserve and the premium paid on the 

issuance of any share to the shareholders;  
(13) Authorising the transfer of Treasury Shares to employees of the Company or of any of its Subordinate 

Companies at a price that is less than the averaged repurchase price;  
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(14) Issuance of employee stock options where the exercise price for such options is lower than the closing price 
of the shares of the Company as of the issuance date (provided such exercise price shall not be less than the 
par value per share); and 

(15) Matters with respect to the issuance of restricted shares for the employees as required by the Applicable 
Listing Rules. 

6. Shareholder(s) holding one percent (1%) or more of the total number of outstanding shares may propose in 
writing or by electronic transmission to the Company a proposal for discussion at a regular meeting, provided 
that only one matter shall be allowed in each single proposal and no proposal containing more than one item will 
be included in the meeting agenda. 

7. Prior to the relevant book closure day before the convention of an Annual General Meeting, the Company shall 
give a public notice announcing the place and the period for shareholders to submit proposals to be discussed at 
the Annual General Meeting; and the period for accepting such proposals shall not be less than ten (10) days. The 
number of words of a proposal to be submitted by a shareholder shall be limited to not more than three hundred 
(300) words, and any proposal containing more than three hundred (300) words shall not be included in the 
agenda of the shareholders' meeting. 

8. Unless any of the following circumstances occurs, the Board of Directors of the Company shall include the 
proposal submitted by a shareholder in the agenda.  Where the proposal made by the shareholder(s) is to allow 
the Company to improve the public interest or to fulfill its social responsibility, the Board of Directors may include 
such proposal in the agenda: 

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

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

(3) Where the said proposal is submitted on a day beyond the deadline fixed and announced by the company 
for accepting shareholders' proposals. 

9. The Company shall, prior to preparing and delivering the general meeting notice, inform, by a notice, the 
proposal submitting shareholders of the proposal screening results, and shall list in the general meeting notice 
the proposals conforming to the requirements set out in these Articles. With regard to the proposals submitted 
by shareholders but not included in the agenda of the meeting, the cause of exclusion of such proposals and 
explanation shall be made by the Board of Directors at the general meeting to be convened. 

10. Subject to the Articles, the Rules and the applicable laws of the Cayman Islands, a shareholder may, if so 
approved by the chairman of the relevant general meeting and to the extent permitted under the laws of the 
Cayman Islands, bring forward any matter(s) for the consideration, discussion or approval by the shareholders 
during a general meeting, provided such matter(s) fall(s) within the scope and directly relates to a matter 
included in the notice of general meeting. 

Article 3 

1. Any shareholder entitled to attend and vote at a meeting of the Company shall be entitled to appoint another 
person as his proxy to attend and vote on behalf of him at a general meeting of the Company. The instrument 
appointing a proxy shall be in writing. The instrument of proxy shall be in a form determined by the Board shall 
include such proxy voting instruction. 

2. A shareholder may only appoint one (1) proxy to represent him and vote on his behalf. The instrument appointing 
a proxy shall be delivered to the place as is specified in the notice of the meeting not less than five (5) days before 
the time appointed for holding the meeting. Where multiple instruments of proxy are received by the Company 
from the same shareholder, the first written duly executed and valid instrument of proxy received by the 
Company shall prevail, unless an explicit written statement revoking the previous instrument(s) appointing a 
proxy is made in the subsequent duly executed and valid instrument of proxy received by the Company.   
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3. After a proxy form has been delivered to the Company, if the shareholder intends to attend the meeting in 
person, or exercise his voting power and cast his votes in writing or by way of electronic transmission, a written 
notice of proxy cancellation shall be submitted to the Company’s designated stock service agent at least two (2) 
days prior to the meeting date. If the cancellation notice is submitted after that time, votes cast at the meeting by 
the proxy shall prevail. 

Article 4 

The place for convening a general meeting of the shareholders of the Company shall be the premises of the 
Company, or any other place convenient for the presence of shareholders, and suitable for holding the said meeting. 
The time for commencing the said meeting shall be no earlier than 9 o’clock in the morning or later than 3 o’clock in 
the afternoon, and the opinions of the Independent Directors shall be taken into consideration. 

Article 5 

1. The Company shall specify the registration time, place, and other meeting guidelines on the meeting notice. 

2. The registration time discussed in the preceding paragraph shall be at least thirty (30) minutes prior to the 
commencement of the general meeting. Registration place shall be with visible sign and sufficient and qualified 
meeting staff shall be dispatched to handle the registration. 

3. The Company shall provide an attendance book allowing attending shareholders, or their appointed proxies, to 
sign in or require attending shareholders to submit attendance cards in lieu of signing in. 

4. The Company shall furnish attending shareholders or their appointed proxies with the meeting agenda book, 
annual report, attendance card, speaker's slips, voting slips, and other meeting materials. Where there is an 
election of Directors, pre-printed ballots shall also be furnished. 

5. The shareholders or their appointed proxies (collectively, "shareholders") shall present the attendance pass, 
attendance cards or other certificate to attend the general meeting. The Company may not arbitrarily add 
requirements for other documents beyond those showing eligibility to attend presented by shareholders. A 
solicitor of the proxies shall bring his/her personal ID for verification. 

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

Article 6 

1. If a general meeting of the shareholders is called by the Board of Directors, the Chairman of the Board of 
Directors shall preside at the said general meeting of the Shareholders. In case the Chairman is on leave of 
absence, or cannot exercise his powers and authority, the Vice Chairman shall act in lieu of him. If there is no Vice 
Chairman, or the Vice Chairman is also on leave of absence, or cannot exercise his powers and authority, the 
Chairman shall designate a Managing Director to act in lieu of him; if there is no Managing Director, the Chairman 
shall designate a Director to act in lieu of him. If the Chairman does not designate a Director, the Managing 
Directors or Directors shall elect one from among themselves to act in lieu of the Chairman. 

2. When a Managing Director or a Director serves as chair, as referred to in the preceding paragraph, the Managing 
Director or Director shall be one who has held that position for six (6) months or more and who understands the 
financial and business conditions of the Company. The same shall be true for a representative of a juristic person 
director that serves as chair. 

3. For the general meetings of the shareholders that are convened by the Board of Directors, it is advisable that the 
meeting to be chaired by the chairperson of the Board in person and have a majority of the Directors and at least 
one member of each functional committee on behalf of the committee to attend the meeting in person. The 
attendance shall be recorded in the meeting minutes. 

4. As for a general meeting of the shareholders convened by any other person with the convening right, he/she shall 
act as the chairman of that meeting. However, if there are two or more persons with the convening right, the 
chairman of the meeting shall be elected from among themselves. 
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5. The Company may designate its lawyer, certified public accountant or other relevant persons to attend the 
general meeting of the shareholders. 

Article 7 

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

2. The preceding tape-recorded and videotaped materials shall be preserved for at least one (1) year. If litigation 
occurs regarding any matter resolved by the meeting and procedures, the relevant audio or video recordings 
shall continue to be retained until the litigation is concluded. 

Article 8 

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

2. The Chairman shall call the general meeting to order at the time scheduled. If the number of shares represented 
by the attending shareholders has not yet constituted the quorum (more than one-half of total issued shares) at 
the time scheduled for the meeting, the Chairman may postpone the time for the meeting. The postponements 
shall be limited to two (2) times at most, and the meeting shall not be postponed for more than one (1) hour in 
total. If after two (2) postponements the number of shares represented by the attending shareholders has not yet 
constituted more than one third of the total issued shares, the Chairman shall announce the dissolution of the 
meeting. 

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

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

5. In the aforesaid meeting of shareholders convened within 1 month after the tentative resolution, if the tentative 
resolution is again adopted by a majority of the attending shareholders who represent one-third or more of the 
total number of issued shares, such tentative resolution shall be deemed to be a resolution by Article 174 of the  
Company Act. 

Article 9 

1. The agenda of the general meeting shall be set by the Board of Directors, if it is convened by the Board of 
Directors. Unless otherwise approved by the shareholders at the general meeting, a general meeting shall 
proceed in accordance with the agenda.  

2. The above provision applies to cases where the general meeting is convened by any person, other than the Board 
of Directors, entitled to convene such a meeting.  

3. The Chairman cannot announce adjournment of the meeting before all items listed in the agenda are resolved. If 
the Chairman adjourns the general meeting in violation of these Rules, other members of the Board of Directors 
shall promptly assist the attending shareholders to elect, by a majority of votes represented by attending 
shareholders present in the meeting, another person to serve as the Chairman to continue the meeting in 
accordance with procedure. 

4. The Chairman shall provide sufficient time for the explanation and discussion of all items listed in the agenda and 
amendments submitted or ad hoc motions put forward by the shareholders. The Chairman may announce an end 
of discussion and submit an item for a vote if the Chairman deems that the agenda item is ready for voting. 
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Article 10 

1. When a shareholder attending the meeting wishes to speak, a speech note should be filled out with summary of 
the speech, the shareholder’s account number (or the number of attendance card) and the account name of the 
shareholder. The sequence of speeches shall be determined by the Chairman.  

2. If any attending shareholder at the meeting submits a speech note but does not speak, no speech shall be 
deemed to have been made by such shareholder. In the event that content of a shareholder’s speech is 
inconsistent with the content on the speech note, the content of the actual speech shall prevail. 

3. The same shareholder may not speak more than twice concerning the same item without the Chairman’s 
consent, and each speech time may not exceed five minutes. In case the speech of any shareholder violates the 
above provision, or is outside the scope of the agenda item, the Chairman may stop the speech of such a 
shareholder.  

4. Unless otherwise permitted by the Chairman and the speaking shareholder, no shareholder shall interrupt the 
speech of the other shareholder. The Chairman shall stop such interruption.  

5. If a corporate shareholder/ legal entity has appointed two or more representatives to attend the general meeting, 
only one representative can speak for each agenda item. 

6. After the speech of a shareholder, the Chairman may make responses by himself/herself or appoint an 
appropriate person to respond.  

Article 11 

1. Presenting and voting at a general meeting shall be based on the number of shares. 

2. The shares of shareholders with no voting rights shall not be included in the total number of issued shares while 
voting on resolutions. 

Article 12 

1. Subject to any rights and restrictions for the time being attached to any share, every shareholder shall have one 
vote for each share of which he, or the Person represented by proxy, is the holder. For so long as the shares are 
registered in the Emerging Market or listed on the Taipei Exchange or TWSE -subject to the laws of the Cayman 
Islands and in accordance with the Applicable Listing Rules -a shareholder shall not exercise the votes with 
respect to the shares he/she/it holds separately, unless he/she/it holds certain shares for the benefit of others; 
the qualifications, scope, methods of exercise, operating procedures and other matters with respect to the 
exercise of votes separately by the shareholders shall be in compliance with the Applicable Listing Rules. 

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

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

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

(3) Treasury Shares. 

3. Except in the case of a trust enterprise or securities proxy organization approved by the competent securities 
authority, a proxy agent of non-solicited proxies shall not accept the mandate of more than 30 persons. The proxy 
voting rights of a person serving as a proxy for two or more shareholders may not exceed three percent (3%) of 
total issued shares voting rights; the shares represented by a proxy agent accepting the mandate of more than 3 
shareholders shall, in addition to not being more than 4 times the number of shares held by it, also not exceed 3 
percent (3%) of the total number of issued shares of the Company. If it does exceed three percent (3%), the 
excess portion shall not be counted. A proxy agent who accepts the mandate of three or more shareholders shall 
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submit an itemized statement of the declarations and proxies together with the signed or sealed proxies to the 
Company or its stock service agent five (5) days before the date of a shareholders meeting. 

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

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

6. If a Director creates pledge on more than 50% of the number of shares he/she/it held at the time he/she/it was 
elected as a Director of the Company, no vote may be exercised with respect to the excess portion, and such 
excess portion shall not be counted in determining the number of the shares present at the general meeting.  

Article 13 

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

A shareholder intending to exercise voting rights by correspondence or electronic means under the preceding 
paragraph shall deliver a written declaration of intent to the Company before two (2) days before the date of the 
shareholders meeting. When duplicate declarations of intent are delivered, the one received earliest shall prevail, 
except when a declaration is made to cancel the earlier declaration of intent. 

After a shareholder has exercised voting rights by correspondence or electronic means, in the event the 
shareholder intends to attend the shareholders meeting in person, a written declaration of intent to retract the 
voting rights already exercised under the preceding paragraph shall be made known to the Company, by the same 
means by which the voting rights were exercised, before two (2) business days before the date of the 
shareholders meeting. If the notice of retraction is submitted after that time, the voting rights already exercised 
by correspondence or electronic means shall prevail. When a shareholder has exercised voting rights both by 
correspondence or electronic means and by appointing a proxy to attend a shareholders meeting, the voting 
rights exercised by the proxy in the meeting shall prevail. 

Except as otherwise provided in the laws and in the Articles, an agenda item shall require affirmative votes of a 
majority of the voting rights represented by the attending shareholders. In voting, the Chairman or its designated 
person shall announce the total number of votes by the attending shareholders for each proposal, and the voting 
for each proposal shall be made on a poll. After the public offering of the shares of the Company, the Company 
shall publish the voting results (including the consent votes, the objection votes and those who waive their voting 
rights) to the MOPS on the same day of the meeting.  

2. Should there be an amendment or alternative to one motion, the Chairman may combine the amendment or 
alternative into the original motion, and determine their order for resolution. If any one of the above shall be 
resolved, the others shall be considered as rejected, upon which no further resolution shall be required. 

Article 14 

The Chairman shall appoint persons responsible for checking and counting ballots during votes on agenda items. 
However, the persons responsible for checking ballots must be shareholders. The ballots shall be publicly counted at 
the meeting venue and the result of voting shall be announced at the Meeting, including the numbers of votes, and 
placed on record. 

 

 

 



 
             

 

57 
 
 

Article 15 

1. If the election of Directors is held at a general meeting, such an election shall be held in accordance with the 
Company's relevant election rules and procedures and the Articles. The result of the election must be announced 
at the meeting, including the names of those elected as directors and the numbers of votes with which they were 
elected. 

2. The ballots cast in the election in the foregoing paragraph must be given proper safekeeping and kept for at least 
one year upon sealed by and with signatures of the persons responsible for checking. If litigation occurs regarding 
any matter resolved by the shareholders before the above retention period expires, the relevant voting tickets 
shall continue to be retained until the litigation is concluded. 

Article 16 

1. Resolutions made at a general meeting shall be compiled in the form of minutes. The Chairman shall affix his/her 
signature or seal to the minutes, which shall be issued to shareholders within twenty (20) days after the end of 
the meeting. Minutes may be produced and issued to shareholders in electronic form. After the public offering of 
the shares of the Company, the distribution of the preceding minutes may be published on the MOPS.  

2. The minutes must faithfully record the meeting's date (year, month, day), place, Chairman's name, resolution 
method, summary of proceedings, and results of resolutions. Meeting minutes shall be kept for as long as the 
Company exists. 

3. The number of votes casted for or against a resolution and the total number of votes cast shall be recorded in the 
minutes. 

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

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

Article 17 

1. The persons who handle the business of a general meeting of the shareholders shall wear an identification card 
or a badge. 

2. The Chairman may direct disciplinary personnel or security personnel to maintain the order of the meeting. For 
doing so, they shall wear an identification badge.  

3. If there is any speaker device at the meeting venue, the Chairman of the meeting may prevent shareholders from 
delivering a speech using a device not provided by the Company. 

4. The Chairman may direct the disciplinary personnel or security personnel to ask the shareholder who refuses to 
obey these Rules or the orders of the Chairman and disturbs the proceedings of the meeting to leave the meeting 
premises.  

Article 18 

1. During the meeting, the Chairman may, at his discretion, set time for intermission. In case of incident of force 
majeure, the Chairman may decide to temporarily suspend the meeting and announce, depending on the 
situation, when the meeting will resume or, by resolution of the shareholders present at the meeting, the 
chairman may resume the Meeting within five (5) days without further notice or public announcement. 

2. Before the agenda set for the general meeting (including ad hoc motions) are completed, if the meeting venue 
cannot continue to be used for the meeting, the Shareholders may resolve to find another location to continue 
the meeting.  
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Article 19 

Notwithstanding any provision to the contrary herein, any laws and regulations of any jurisdiction other than the 
laws of the Cayman Islands and any procedural rule set out herein shall only apply to the maximum extent permitted 
under the laws of the Cayman Islands and the Law. 

Article 20 

Establishment and amendment to these Rules shall take effect upon adoption by the shareholders at a general 
meeting. 
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Appendix 3: Shareholding of Directors and Supervisors 

ASLAN Pharmaceuticals Limited 
Shareholding of Directors and Supervisors 
 

Record date (Book-closure date): 28 January 2020 

Position Name Date elected  Number of shares 
held while elected  

Number of shares 
currently hold 

Chairperson Andrew James Howden 21 Jun 2019 439,510 (Note 3) 439,510 

Director Alnair Investment 21 Jun 2019 8,823,528 8,823,528 

Director BV Healthcare II Pte. Ltd. 21 Jun 2019 7,542,112 7,542,112 

  21 Jun 2019   

Director Carl Firth 21 Jun 2019 0 3,344,340 

Total shares held by directors  16,365,640 19,709,980 

Independent Director Andrew James Howden 21 Jun 2019 439,510 439,510 

Independent Director 孫慶鋒 (Chin-Feng Sun) 21 Jun 2019 0 0 

Independent Director Robert E. Hoffman 21 Jun 2019 0 0 

Total shares held by 
independent directors  439,510 439,510 

Number of shares held by all directors  20,149,490 

Number of shares shall be held by all directors as per regulatory requirement 11,397,298 

Note 1: In accordance with the Article 26 of Securities and Exchange Act and Rules and Review Procedures for Director and 
Supervisor Share Ownership Ratios at Public Companies, where the paid-in capital of the company is more than NT$1 
billion, the total registered shares owned by all directors shall not be less than 7.5 percent of the total issued shares 
and shall not be less than 10,000,000 shares; if a public company has elected two or more independent directors, the 
share ownership figures calculated at t and shall he rates set forth in the preceding paragraph for all directors and 
supervisors other than the independent directors and shall be decreased by 20 percent. If a public company has set up 
an audit committee in accordance with the Act, the provisions on the minimum percentage requirements for the 
shareholding of supervisors in the preceding two paragraphs shall not apply. The minimum shareholding rule is not 
applied to foreign company. 

Note 2: The paid-in capital and total issued shares of the Company was NT$ 1,899,549,700 and 189,954,970 shares as of the 
book closure date for this AGM (28 January 2020). The shareholding of individual and all directors are listed as the table 
above. 

Note 3: Andrew James Howden is the chairman and independent director of the Company. The number of shares he holds is 
counted in independent directors. 


