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I. Opening Ceremony  
 
 

Strong H Machinery Technology (Cayman) Incorporation  
2023 Opening Ceremony of the Annual Shareholders General 

Meeting  
 

I. Announcement of the General Meeting in session  

II. The address of the Chairman to the session  

III. Reports  

IV. Ratification 

V. Discussion  

VI. Extemporary Motions  

VII. Adjournment of the meeting 
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II. Meeting Agenda  

Strong H Machinery Technology (Cayman) Incorporation  

Agenda of 2023 General Meeting  

Time: June 15 2023 (Thursday), 10:00 am. 
Place: 4F., No. 6, Minquan Rd., Taoyuan Dist., Taoyuan City ,Taiwan (R.O.C.) 

 (KNOWLEDGE & WEALTH ) 
I. Announcement of the session. 
II. Chairman addresses the meeting. 
III. Reports.  
    (I) 2022 Business Report of the Company. 
    (II) 2022 Review Report of the Auditing Committee. 
    (III) Remuneration to the Directors and employees in 2022.        
IV. Ratification. 

(I) 2022 Business Report and Financial Statements. 
(II) 2022 Proposal for Distribution of Income. 

V. Discussion  
(I) Amendment to the “Articles of Incorporation” of the Company. 
(II) Amendment to the “Rules of Procedure for Shareholders Meetings” of the 

Company. 
       VI. Extemporary Motions. 
       VII. Adjournment of the meeting. 
       

 
 
 
 

  

2



 

  

Reports 
 

Motion No. 1: 
Subject: 2022 Business Report for Ratification. 
Description: The 2022 Business Report of the company is exhibited on p.7-10 of the 

   Handbooks (Attachment I).  
 
Motion No. 2: 
Subject: 2022 Review Report of the Auditing Committee for ratification. 
Description: The 2022 Review Report of the Auditing Committee is exhibited on p.11 of  
           the Handbook (Attachment II). 
         
Motion No. 3 
Subject:  The remuneration to the Directors and employees in 2022 for ratification.  
Description:  

1. Pursuant to Article 102 of the Articles of Incorporation of the Company, all 
Directors are entitled to no more than 3% of the “annual profit” as remuneration 
payable in cash. Likewise, the employees of the Company and subsidiaries are 
entitled to at least 1% of the “annual profit” of the Company as remuneration 
payable in cash, stock or the combination of both.  

        2. The Board resolved to paid the Directors the 2022 amount of NT$2,574,271 and  
          the employees the amount of NT$2,574,271 as remunerations payable in cash in  
          the session dated March 23 2023.  
        3.The difference between the aforementioned remuneration and the amount  
          recognized in the 2022 financial statements was the result of the resolution of the  
          Board and accounting as change in accounting estimation with adjustment in the  
          income of 2023.  
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Ratification 
 

Motion No. 1 [Proposed by the Board] 
Subject: 2022 Business Report and Financial Statements for ratification.  
Description: 1. The 2022 Consolidated Financial Statements of the Company have been 

audited by Chuang Wen-Yuan and Yang, Ching-Cheng, CPAs of Deloitte 
Taiwan with the issuance of Auditor’s Report and unqualified opinion. The 
audited financial statements and Business Report have been submitted to the 
Auditing Committee for review.   

           2. For information on the aforementioned reports and statements, refer to 
p.7-10(Attachment I) and p.12-21(Attachment III). 

           3. Ratification requested.  
Resolution:  
 
 
Motion No. 2 [Proposed by the Board] 
Subject: The proposal for the distribution of income in 2022 for ratification.  
Description: 1. The Company had net income amounting to NT$252,067,008 in 2022, and has  
            appropriated for legal reserve amounting to NT$25,206,701,  Plus the reversal 

of the special surplus reserve of NT $30,619,439 and the undistributed surplus 
of NT $307,678,039. The income available for distribution in current period  
amounted to NT$565,157,785. 

          2. The Board proposed to appropriate cash dividend from the aforementioned 
income available for distribution in 2022 amounting to NT$ 149,813,928 at 
NT$2.2/shre.  The table of distribution is exhibited on p.22 of the Handbook 
(Attachment IV). 

          3. The payment of cash dividend for this year will be round to the nearest NTD. 
The fraction less than NT$1 will be recognized as other income of the 
Company. 

          4. Upon the ratification of the Shareholders Meeting on the proposal of 
distribution of income, authorized chairman shall determine the ex-dividend 
day, payment day, and related matters.  

          5. In case of change in the quantity of outstanding shares of the Company before 
the ex-dividend day for the payment of dividend of this period, to the extent 
that the ratio of dividend payment was affected that adjustment becomes 
necessary, the chairman shall be authorized with full discretion in handling 
related matters.  

          6. Ratification requested.  
Resolution:  
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Discussion 
 

Motion No. 1 [Proposed by the Board] 
Subject: Amendment to the “Articles of Incorporation” of the Company and is opened for 

discussion. 
Description:1.Based on the Taiwan Stock Exchange’s correspondences tai-zheng-shang-er-zih 

No. 11117006741 on March 11, 2022 and No. 11117043011 on January 9, 
2023, which amended the “Checklist Regarding Protection of the Rights and 
Interests of Investors in the Place of Registration of a Foreign Issuer,” it is 
proposed to revise the “Company’s Articles of Incorporation”.  The table of 
comparison of the Articles of Incorporation before and after the amendment is 
exhibited on p.23-38 of the Handbook (Attachment V). 

2. Opened for Discussion.  
Resolution:   
 
 
 
 
 
 
 
 
 
 
 
 
Motion No. 2 [Proposed by the Board] 
Subject: Amendment to the “Rules of Procedure for Shareholders Meetings” of the Company 

and is opened for discussion. 
Description: 1. In accordance with Order Letter Tai-Zheng-Zhi-Li-Zi No. 11100042501  
             da ted March  8  2022 i ssued  by Taiwan S tock Exchange and 
             Tai-Zheng-Zhi-Li-Zi No. 11200041671 dated March 17 2023 issued by 
             Taiwan Stock Exchange, some provisions of the Companyȷs “Rules of  
             Procedure for Shareholders Meetingsȹhave been amended. For the  
             comparison table, please refer to Attachment VI of  this Handbook on  
             p.39-59. 

2. Opened for Discussion.  
Resolution:    
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Extemporary motions 
 
 
 
 
 
 
 

Adjournment of the session  
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ȜAttachment Iȝ 
 

Strong H Machinery Technology (Cayman) Incorporation 
2022 Business Report 

 
I. 2022 Business Report 

(I) Achievements 
In 2022 the revenue was NT$1,760,939 thousand and the net income after tax was 
NT$252,067 thousand.  

Unit: NT$ thousand 
Year 
Item 2022 2021 

Operating Revenue 1,760,939 1,722,922 
Gross Profit 664,396 597,984 
Operating Income 304,361 241,559 
Income Before Tax 309,513 240,308 
Income After Tax 252,067 200,876 
Equity Per Share (EPS) 3.70 2.95 

(II) Status of budget execution: No financial forecast is required for 2022 according to the 
applicable law. 

(III) Financial income and expenditure and profitability analysis 
Unit: NT$ thousand; % 

Item/Year 2022 2021 Ratio 
% G

ain/Loss 
A

nalysis 

Operating Revenue 1,760,939 1,722,922 2.21 
Gross Profit 664,396 597,984 11.11 
Income After Tax 252,067 200,876 25.48 Profitability analysis 

Return on Assets (%) 10.60 8.09 31.03 
Return on Equity (%) 14.32 12.42 15.30 
As a percentage of 
paid-in capital (%) 

Income Before Tax 44.70 35.47 26.02 
Income After Tax 45.45 35.29 28.79 

Net Profit Rate (%) 14.31 11.66 22.73 
EPS After Tax (NT$) 3.70 2.95 25.42 

(IV) Status of research and development 
The RD investments in 2022 amounted to NT$72,715 thousand; NT$6,356 thousand 
decrease than that of 2021 at NT$79,071 thousand. This reduction is because mainly due to  
the investment in research and development of new products such as automation devices  
and automation equipment, and No research and development of medical mask machinery.  
Our automatic devices and equipment are developed to help customers enhance the  
production efficiency of sewing equipment, reduce labor, and lower production costs.  

 
II. Summary of 2023 Business Plan 

(I) Policy 
1. The company gradually accumulates R&D and innovative technical capabilities through 

product technology research and development; the company is gradually becoming an 
R&D and innovation-oriented company with smart equipment prioritized as the main 
product. 

2. In terms of the production system, the company is gradually becoming a manufacturing 
factory that is smart, automation, and information-oriented. 

3. The company’s business operation focuses on sewing machine knives and special knives; 
it is also dedicated to developing abrasive automation equipment. Development of 
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automatic sewing equipment, exploration of new materials and expansion of product 
field in investment casting from our product roadmap. 

4. The corporate management system is with a people-oriented business model established 
and a talent cultivation mechanism planned. 

5. Cost control as the current corporate strategy. 
    (II) Expected sales volume and its basis 
       The company has not disclosed financial forecasts, so there is no expected sales volume. 

(III)Marketing policy 
1. The company promotes a lean production management model, equipment automation, 

technology standardization, information, and talent cultivation mechanism in order to 
achieve the goal of cost control and sustainable operation of the company. 

2. Business information management: The mission is to deliver a product to the market; 
also, the data integration of MES, PLM, CRM, BI, and other big data is to help realize 
the company’s capability in making rapid product deliverys. 

3. Base on lean production guidance and focus on process engineering optimization, 
equipment management, and on-site management to promote the production line 
template and level in order to achieve the purpose of having the production system 
completed, production cycle controlled, product yield rate improved, personnel training 
arranged, personnel stabilized, and automation production realized. 

4. The company focuses on the production of sewing machine knives, at the same time, 
develops cross-industry knives and sewing production automation equipment: develops 
towards single-sequence multi-machine labor-saving and single-machine multi-sequence 
sewing machine automation; also, serves customers with a design of separating man 
from machine, replacing labor with machines, etc. 

5. Setup a supplier management system (price management, payables management, 
standardized management of material procurement), and establish a systematic 
management platform for market information management, production management, 
production planning management, material management, and logistics management.  

6. Establish an international marketing model to help the company move forward from 
localization to international marketing. 

III. Future development strategy 
  We market products in our own brand “STRONG H,” one of the leading brands of parts for   
  industrial sewing machines. 
(I) Major strategies for product development 

1ǵAutomatic devices: We have been developing automatic devices to reduce time, labor,  
   and processes in recent years. We also have upgraded accessory devices for the  
   production lines of garment factories to enhance efficiency and productivity. With 
   standardized technology management, continuous improvement in product performance 
   and expansion in products with inelastic demand (such as thread trimmer device for  
   interlock machine, sewing machine with stepper motor hanging below, all-in-one  
   interlock machine and all-in-one overlock sewing machine), the Company surpassed the  
   benchmark and overtook the leadership in the market. 

       2ǵAutomated equipment: We continued to design and manufacture automated equipment  
in 2022 that supported single-unit operation or multi-process operation of single users  
characterized by automatic feeding, labor-saving, and time-saving for garment factories  
to extend peripheral sewing equipment production lines in order to help them reduce  
labor and production costs. We will continue to develop sewing production lines 
composing of single-process or multi-process sewing automated equipment. Also, form 
strategic cooperation with garment factories to design sewing equipment for special 
products or design sewing automated production lines. By refining and strengthening the 
developed products and focusing on seaming techniques of hem knitting and rib cuffing, 
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the Company preliminary established the brand effect of automatic knitting machine 
products. 

 3ǵPotential products (leather cutters, leather skiving knives, new materials of alloy, trading 
  goods and products of investment casing) 

(1) For potential products, the Company researched the market demand, established the 
promotion program and set up the sales strategy. The new products of materials for 
investment casting (stainless steel and alloy materials) had positive impact on 
revenues. 

(2) The Company developed new materials, applied new technologies to make 
continuous improvement in product performance. The useful life of the knives was 
increased by the new techniques with expansion in alloy, tungsten steel, aluminum 
and other new materials. 

(II) The company’s future development strategy relies 
(1) The Company continuously enhanced product performance, lowered cost of products, 
   improved product quality, enhanced cost performance ratio of our products, realized  
   customers satisfaction and continuously expanded the market of new products. The  
   Company maintained a lead in the industry; meanwhile, we have also been devoted to  
   providing customers with perfect products and services. 

       (2) The Company strengthened the development in control system to make Strong H Group 
          a company of refined components and automatic equipment. With an independent  
          research and development center of new materials, as well as R&D capabilities, R&D  
          will become the core development of the corporation. 
 
IV. It is affected by external competition environment, legal environment and overall operating  

 Environment 
(I) Influence of external competitive environment 
   The company has been deeply engaged in the sewing machine spare parts industry for more  
   than 20 years. The stable production technology and product quality have won recognition from  
   customers. With the "STRONG H" self-owned brand and marketing worldwide, the company  
   has a certain brand awareness. The Company optimized the distribution channel management,  
   expanded secondary dealers and periodically held regional product launch to let our wide- 
   ranging partners catch up with our products. The Company strengthened the communication  
   with our partners, expanded end-market of our products and increased the market share of  
   component products, device products and other components of sewing machines. 
(II) Environmental impact of regulations 
   The company is registered in the Cayman Islands. By the end of 2022, the companies of the 

 Group are registered and operated in Samoa, Mainland China and Taiwan. The business of each  
 company of the Group is carried out in accordance with the important policies and laws and 
 regulations of the country and region where it is located, and it pays attention to the important  
 policy development trend and legal changes at any time. When necessary, it consults the  
 relevant units such as lawyers and accountants, or commissions them to evaluate and plan 
 corresponding measures, and takes appropriate countermeasures according to the changes in  
 the market environment.  

  (III) The impact of the overall operating environment 
      During the COVID-19 pandemic, the Fed’s significant rate lift and inflation, geopolitical  
      events, the epidemic and the protection and control policy led to logistics stagnation, as well  
      as weak final consumption. Because of the customer’s increasing stock, the customers’ orders  
      did not meet the expectations and the performance growth was weak. However, when the 
      pandemic ended, the macro-economy restored its growth, the factors that influenced the 
      purchase power no longer existed, while the customers’ stock peak was improved quarter by  
      quarter. With the benefit from loosening pandemic restrictions and the release of consumption  
      demand, the export of sewing machines became prosperous. The Company is optimistic about  
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      the sewing machine component market in the second half of the year. Also, the Company will  
      adjust the strategic layout of the market and production planning, according to the experience  
      of customers ordering during peak- and off-season to fulfill customer’s demand and reduce  
      the operating risks. 
 
Future expectations: through our leadership in products, dedication to market development, 
improvement in productivity, innovation in technology and outstanding ability to cross the industry 
life cycle by scientific outlay, the Company is looking forward to becoming a world-class supplier of 
sewing components and integration solutions for sewing equipment. 
 
 
Chairperson: Chi, Ping-Hsin    CEO: Chi, Ping-Hsin    CFO: Huang, Deak-Hueiei 

10



 

[Attachment II] 
 

Strong H Machinery Technology (Cayman) Incorporation  
Report of the Audit Committee. 

 
 
 

The Board of Directors of Strong H Machinery Technology (Cayman) Incorporation 
(hereinafter referred to as “the Company”) compiled the 2022 Business Report, Financial 
Statements, and proposal for the distribution of earnings. The aforementioned financial 
statements have been audited by the independent auditors from Deloitte Taiwan with the 
issuance of Independent Auditors’ Report. The aforementioned Business Report, financial 
statements, and proposal for the distribution of earnings were fairly presented, in all 
material aspects, in accordance with Article 14-4 of the Securities and Exchange Act and 
Article 219 of the Company Act.  For your approval. 
 

 
 
 
 

To: 
 
 
 

2023 Annual General Meeting of Strong H Machinery Technology (Cayman) Incorporation.  

 
 
 

Strong H Machinery Technology (Cayman) Incorporation  

Convener of Auditing Committee: WANG, CHING-HSIANG  

 
 
 
 
 

   March 30 2023 
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The Board of Directors and Shareholders 
Strong H Machinery Technology (Cayman) Incorporation 

Opinion 

We have audited the accompanying consolidated financial statements of Strong H Machinery 
Technology (Cayman) Incorporation DQG�LWV�VXEVLGLDULHV��FROOHFWLYHO\�UHIHUUHG�WR�DV�WKH�³*URXS´���
which comprise the consolidated balance sheets as of December 31, 2022 and 2021, and the 
consolidated statements of comprehensive income, changes in equity, and cash flows for the years 
then ended, and notes to the consolidated financial statements, including a summary of significant 
DFFRXQWLQJ�SROLFLHV��FROOHFWLYHO\�UHIHUUHG�WR�DV�WKH�³FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV´�� 

In our opinion, the accompanying consolidated financial statements present fairly, in all material 
respects, the consolidated financial position of the Group as of December 31, 2022 and 2021, and 
its consolidated financial performance and its consolidated cash flows for the years then ended in 
accordance with the Regulations Governing the Preparation of Financial Reports by Securities 
Issuers, and  International Financial Reporting Standards (IFRS), International Accounting 
Standards (IAS), IFRIC Interpretations (IFRIC), and SIC Interpretations (SIC) endorsed and issued 
into effect by the Financial Supervisory Commission of the Republic of China. 

Basis for Opinion 

We conducted our audits in accordance with the Regulations Governing Auditing and Attestation 
of Financial Statements by Certified Public Accountants and the Standards on Auditing of the 
Republic of China. Our responsibilities under WKRVH�VWDQGDUGV�DUH�IXUWKHU�GHVFULEHG�LQ�WKH�$XGLWRUV¶�
Responsibilities for the Audit of the Consolidated Financial Statements section of our report. We 
are independent of the Group in accordance with The Norm of Professional Ethics for Certified 
Public Accountant of the Republic of China, and we have fulfilled our other ethical responsibilities 
in accordance with these requirements. We believe that the audit evidence we have obtained is 
sufficient and appropriate to provide a basis for our opinion. 

Key Audit Matters 

Key audit matters are those matters that, in our professional judgment, were of most significance in 
our audit of the consolidated financial statements for the year ended December 31, 2022. These 
matters were addressed in the context of our audit of the consolidated financial statements as a 
whole, and in forming our opinion thereon, and we do not provide a separate opinion on these 
matters. 
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The key audit matter from the auGLW�RI�WKH�*URXS¶V�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQW�LV�DV�EHORZ� 

The Occurrence of Revenue Recognition 

7KH�*URXS¶V� UHYHQXH�PDLQO\� FRQVLVWV� RI� WKH� VDOHV� RI� LQGXVWULDO� VHZLQJ�PDFKLQH spare parts. For 
some of the major clients, the Group recognizes sales revenue when the goods have been delivered 
WR� WKH�FOLHQW¶V�GHVLJQDWHG� Oocation and accounting records have been verified that they have been 
completed in accordance with the agreement. As the above-mentioned sales revenue is significant 
for the year ended December 31, 2022, the occurrence of revenue recognition for the 
aforementioned type of sales revenue has been deemed as a key audit matter for the year ended 
December 31, 2022.  

7R�DGGUHVV�WKLV�PDWWHU��ZH�HYDOXDWHG�WKH�*URXS¶V�UHYHQXH�UHFRJQLWLRQ�SROLF\��Wrading characteristics, 
and the relevant design and implementation of internal control for this type of revenue. We also 
performed relevant tests of controls and substantive tests. We selected samples of revenue for this 
type of sale and verified them against the client¶V�WUDQVDFWion statements and the related documents 
to confirm that the transactions had occurred. 

Responsibilities of Management and Those Charged with Governance for the Consolidated 
Financial Statements 

Management is responsible for the preparation and fair presentation of the consolidated financial 
statements in accordance with the Regulations Governing the Preparation of Financial Reports by 
Securities Issuers, and International Financial Reporting Standards (IFRS), International 
Accounting Standards (IAS), IFRIC Interpretations (IFRIC), and SIC Interpretations (SIC) 
endorsed and issued into effect by the Financial Supervisory Commission of the Republic of China, 
and for such internal control as management determines is necessary to enable the preparation of 
consolidated financial statements that are free from material misstatement, whether due to fraud or 
error. 

In preparing the consolidated financial statements, management is responsible for assessing the 
*URXS¶V�DELOLW\�WR�FRQWLQXH�DV a going concern, disclosing, as applicable, matters related to going 
concern and using the going concern basis of accounting unless management either intends to 
liquidate the Group or to cease operations, or has no realistic alternative but to do so. 

Those charged with governance, including audit committee, are responsible for overseeing the 
*URXS¶V�ILQDQFLDO�UHSRUWLQJ�SURFHVV� 

$XGLWRUV¶�5HVSRQVLELOLWLHV�IRU�WKH�$XGLW�RI�WKH�&RQVROLGDWHG�)LQDQFLDO�6WDWHPHQWV 

Our objectives are to obtain reasonable assurance about whether the consolidated financial 
statements as a whole are free from material misstatement, whether due to fraud or error, and to 
LVVXH� DQ� DXGLWRUV¶� UHSRUW� WKDW� LQFOXGHV� RXU� RSLQLRQ�� 5HDVRQDEOH� DVVXUDQFH� LV� D� KLJK� OHYHO� RI�
assurance, but is not a guarantee that an audit conducted in accordance with the Standards on 
Auditing of the Republic of China will always detect a material misstatement when it exists. 
Misstatements can arise from fraud or error and are considered material if, individually or in the 
aggregate, they could reasonably be expected to influence the economic decisions of users taken on 
the basis of these consolidated financial statements. 
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As part of an audit in accordance with the Standards on Auditing of the Republic of China, we 
exercise professional judgment and professional skepticism throughout the audit. We also: 

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

2. Obtain an understanding of internal control relevant to the audit in order to design audit
procedures that are appropriate in the circumstances, but not for the purpose of expressing an
opinion on the effectivenHVV�RI�WKH�*URXS¶V�LQWHUQDO�FRQWURO�

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

4. Conclude on the appropULDWHQHVV� RI� PDQDJHPHQW¶V� XVH� RI� WKH� JRLQg concern basis of
accounting and, based on the audit evidence obtained, whether a material uncertainty exists
related to events or conditions that may cast significant doubt on the Group¶V� DELOLW\� WR
continue as a going concern. If we conclude that a material uncertainty exists, we are required
WR�GUDZ�DWWHQWLRQ�LQ�RXU�DXGLWRUV¶�UHSRUW�WR�WKH�UHODWHG�GLVFORVXUHV�LQ�WKH�FRQVROLGDWHG�ILQDQFLDO
statements or, if such disclosures are inadequate, to modify our opinion. Our conclusions are
based on the audit eviGHQFH�REWDLQHG�XS� WR� WKH�GDWH�RI�RXU�DXGLWRUV¶� UHSRUW��+RZHYHU�� IXWXUH
events or conditions may cause the Group to cease to continue as a going concern.

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

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

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

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

From the matters communicated with those charged with governance, we determine those matters 
that were of most significance in the audit of the consolidated financial statements for the year 
ended December 31, 2022 and are therefore the key audit matters. We describe these matters in our 
DXGLWRUV¶�UHSRUW�XQOHVV�ODZ�RU�UHJXODWLRQ�SUHFOXGHV�SXEOLF�GLVFORVXUH�DEout the matter or when, in 
extremely rare circumstances, we determine that a matter should not be communicated in our report 
because the adverse consequences of doing so would reasonably be expected to outweigh the 
public interest benefits of such communication. 

14



The engagement partners on the audits resultinJ�LQ�WKLV�LQGHSHQGHQW�DXGLWRUV¶�UHSRUW�DUe Wen-Yuan 
Chuang and Chingcheng Yang. 

Deloitte & Touche 
Taipei, Taiwan 
Republic of China 

March 30, 2023 

Notice to Readers 

The accompanying consolidated financial statements are intended only to present the consolidated 
financial position, financial performance and cash flows in accordance with accounting principles 
and practices generally accepted in the Republic of China and not those of any other jurisdictions. 
The standards, procedures and practices to audit such consolidated financial statements are those 
generally applied in the Republic of China. 

)RU� WKH� FRQYHQLHQFH� RI� UHDGHUV�� WKH� LQGHSHQGHQW� DXGLWRUV¶� UHSRUW� DQG� WKH� DFFompanying 
consolidated financial statements have been translated into English from the original Chinese 
version prepared and used in the Republic of China. If there is any conflict between the English 
version and the original Chinese version or any difference in the interpretation of the two versions, 
the Chinese-ODQJXDJH� LQGHSHQGHQW� DXGLWRUV¶� UHSRUW and consolidated financial statements shall 
prevail. 
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STRONG H MACHINERY TECHNOLOGY (CAYMAN) INCORPORATION AND SUBSIDIARIES 

CONSOLIDATED BALANCE SHEETS 
DECEMBER 31, 2022 AND 2021 
(In Thousands of New Taiwan Dollars) 

2022 2021 
ASSETS Amount % Amount % 

CURRENT ASSETS 
Cash and cash equivalents (Notes 4 and 6)  $ 527,420 21  $ 409,528 17 
Financial assets at amortized cost - current (Notes 4, 7 and 28) 72,443 3 101,642 4 
Notes receivable (Notes 4 and 8) 90,687 4 87,453 4 
Trade receivables (Notes 4, 5 and 8) 386,206 16 550,729 23 
Inventories (Notes 4, 5 and 9) 489,307 20 440,382 18 
Other current assets (Notes 4 and 14) 66,789 3 102,403 4 

Total current assets 1,632,852 67 1,692,137 70 

NON-CURRENT ASSETS 
Property, plant and equipment (Notes 4, 11 and 28) 538,384 22 493,479 20 
Right-of-use assets (Notes 4, 12 and 28) 165,403 7 166,826 7 
Intangible assets (Notes 4 and 13) 21,689 1 18,659 1 
Deferred tax assets (Notes 4, 5 and 21) 44,674 2 37,731 1 
Other non-current assets (Notes 4 and 14) 38,535 1 25,381 1 

Total non-current assets 808,685 33 742,076 30 

TOTAL  $ 2,441,537  100  $ 2,434,213  100 

LIABILITIES AND EQUITY 

CURRENT LIABILITIES 
Short-term borrowings (Notes 4 and 15)  $ 218,041 9  $ 312,794 13 
Notes payable (Note 4) 4,134 - 5,054 - 
Trade payables (Notes 4 and 27) 64,872 3 119,253 5 
Other payables (Notes 4 and 16) 240,368 10 245,232 10 
Current tax liabilities (Notes 4 and 21) 13,811 - 11,978 1 
Other current liabilities (Note 4) 158 - 567 - 

Total current liabilities 541,384 22 694,878 29 

NON-CURRENT LIABILITIES 
Deferred tax liabilities (Notes 4 and 21) 60,333 3 59,626 2 

    Total liabilities 601,717 25 754,504 31 

EQUITY (Notes 4, 18 and 23) 
Share capital 

Ordinary shares 680,972 28 680,972 28 
Capital surplus 423,802 17 423,802 18 
Retained earnings 

Legal reserve 144,681 6 124,593 5 
Special reserve 113,105 4 99,141 4 
Unappropriated earnings 559,746 23 464,306 19 

Total retained earnings 817,532 33 688,040 28 
Other equity (82,486) (3) (113,105) (5) 

Total equity 1,839,820 75 1,679,709 69 

TOTAL  $ 2,441,537  100  $ 2,434,213  100 

The accompanying notes are an integral part of the consolidated financial statements. 
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STRONG H MACHINERY TECHNOLOGY (CAYMAN) INCORPORATION 
AND SUBSIDIARIES 

CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME 
FOR THE YEARS ENDED DECEMBER 31, 2022 AND 2021 
(In Thousands of New Taiwan Dollars, Except Earnings Per Share) 

2022 2021 
Amount % Amount % 

OPERATING REVENUE (Notes 4, 19, 27 and 32)  $ 1,760,939  100  $ 1,722,922  100 

OPERATING COSTS (Notes 10, 17, 20 and 27) (1,096,543) (62) (1,124,938) (65) 

GROSS PROFIT 664,396 38 597,984 35 

OPERATING EXPENSES (Notes 9, 17, 20 and 27) 
Marketing (48,989) (3) (53,656) (3) 
Administrative (209,202) (12) (205,777) (12) 
Research and development (72,715) (4) (79,071) (5) 
Impairment loss (29,129) (2) (17,921) (1) 

Total operating expenses (360,035) (21) (356,425) (21) 

INCOME FROM OPERATIONS 304,361 17 241,559 14 

NON-OPERATING INCOME AND EXPENSES 
(Notes 4 and 20) 
Interest income 2,066 - 1,761 - 
Other income 8,175 - 11,953 1 
Other gains and losses 3,314 - (10,329) (1) 
Finance costs (8,403) - (4,636) - 

Total non-operating income and expenses 5,152 - (1,251) - 

INCOME BEFORE INCOME TAX 309,513 17 240,308 14 

INCOME TAX EXPENSE (Notes 4, 5 and 21) (57,446) (3) (39,432) (2) 

NET INCOME 252,067 14 200,876 12 

OTHER COMPREHENSIVE INCOME (LOSS) 
(Notes 4 and 18) 
Items that will not be reclassified subsequently to 

profit or loss: 
Exchange difference on translation of the financial 

statements of foreign operations 30,619 2 (13,964) (1) 

TOTAL COMPREHENSIVE INCOME FOR THE 
PERIOD  $ 282,686 16  $ 186,912 11 

(Continued) 
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STRONG H MACHINERY TECHNOLOGY (CAYMAN) INCORPORATION 
AND SUBSIDIARIES 

CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME 
FOR THE YEARS ENDED DECEMBER 31, 2022 AND 2021 
(In Thousands of New Taiwan Dollars, Except Earnings Per Share) 

2022 2021 
Amount % Amount % 

EARNINGS PER SHARE (Note 22) 
Basic earnings per share  $ 3.70  $ 2.95 
Diluted earnings per share  $ 3.70  $ 2.93 

The accompanying notes are an integral part of the consolidated financial statements. (Concluded) 
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STRONG H MACHINERY TECHNOLOGY (CAYMAN) INCORPORATION AND SUBSIDIARIES 

CONSOLIDATED STATEMENTS OF CHANGES IN EQUITY 
FOR THE YEARS ENDED DECEMBER 31, 2022 AND 2021 
(In Thousands of New Taiwan Dollars) 

Other Equity 

Share Capital Retained Earnings 

Exchange 
Difference on 
Translation of 
the Financial 
Statements of Unearned 

Shares 
(Thousands) Amount Capital Surplus Legal Reserve Special Reserve 

Unappropriated 
Earnings Total 

Foreign 
Operations 

Employee 
Benefits Total Total Equity 

BALANCE AT JANUARY 1, 2021 68,062  $ 680,620   $ 423,593  $ 116,973   $ 124,706  $ 313,543  $ 555,222  $ (99,141)  $ (4,600)  $ (103,741)  $ 1,555,694 

Appropriations of 2020 earnings 
Legal reserve - - - 7,620 - (7,620) - - - - - 
Cash dividends - - - - - (68,058) (68,058) - - - (68,058) 
Reversal special reserve - - - - (25,565) 25,565 - - - - - 

- - - 7,620 (25,565) (50,113) (68,058) - - - (68,058) 

Net income in 2021 - - - - - 200,876 200,876 - - - 200,876 

Other comprehensive loss in 2021, net of income tax - - - - - - - (13,964) - (13,964) (13,964) 

Total comprehensive income in 2021 - - - - - 200,876 200,876 (13,964) - (13,964) 186,912 

Convertible bonds converted to ordinary shares 101 1,010 3,174 - - - - - - - 4,184 

Share-based payment expenses (66) (658) (2,965) - - - - - 4,600 4,600 977 

BALANCE AT DECEMBER 31, 2021 68,097 680,972 423,802 124,593 99,141 464,306 688,040 (113,105) - (113,105) 1,679,709 

Appropriations of 2021 earnings 
Legal reserve - - - 20,088 - (20,088) - - - - - 
Special reserve - - - - 13,964 (13,964) - - - - - 
Cash dividends - - - - - (122,575) (122,575) - - - (122,575) 

- - - 20,088 13,964 (156,627) (122,575) - - - (122,575) 

Net income in 2022 - - - - - 252,067 252,067 - - - 252,067 

Other comprehensive income in 2022, net of income tax - - - - - - - 30,619 - 30,619 30,619 

Total comprehensive income in 2022 - - - - - 252,067 252,067 30,619 - 30,619 282,686 

BALANCE AT DECEMBER 31, 2022 68,097  $ 680,972  $ 423,802  $ 144,681  $ 113,105  $ 559,746  $ 817,532  $ (82,486)  $ - $ (82,486)  $ 1,839,820 

The accompanying notes are an integral part of the consolidated financial statements. 
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STRONG H MACHINERY TECHNOLOGY (CAYMAN) INCORPORATION 
AND SUBSIDIARIES 

CONSOLIDATED STATEMENTS OF CASH FLOWS 
FOR THE YEARS ENDED DECEMBER 31, 2022 AND 2021 
(In Thousands of New Taiwan Dollars) 

2022 2021 

CASH FLOWS FROM OPERATING ACTIVITIES 
Income before income tax  $ 309,513  $ 240,308 
Adjustments for: 

Depreciation expense 58,999 59,538 
Amortization expense 5,247 3,917 
Expected credit loss recognized on trade receivables 29,129 17,921 
Finance costs 8,403 4,636 
Compensation costs of share-based payment - 977 
Interest income (2,066) (1,761) 
Write-down of inventories 10,429 5,213 
Loss on disposal of property, plant and equipment 3,217 5,944 
Other items 405 201 

Changes in operating assets and liabilities 
Notes receivable (1,994) (79,376) 
Trade receivables 144,219 9,874 
Inventories (53,566) (77,187) 
Other current assets 36,473 (10,681) 
Notes payable (920) 1,912
Trade payables (56,425) 17,011
Other payables (8,515) 9,269 
Other current liabilities (409) (2,314)

Cash generated from operations 482,139 205,402 
Interest received 2,066 1,761 
Interest paid (8,445) (3,940) 
Income tax paid (62,019) (59,775) 

Net cash generated from operating activities 413,741 143,448 

CASH FLOWS FROM INVESTING ACTIVITIES 
Purchase of financial assets at amortized cost - (538) 
Proceeds from sale of financial assets at amortized cost 29,199 - 
Proceeds from sale of financial assets classified as at fair value through 

profit or loss - 4,374 
Payments for property, plant and equipment (96,774) (53,452) 
Proceeds from disposal of property, plant and equipment 787 1,652 
Payments for intangible assets (8,013) (2,501) 
Increase in prepayments for business facilities (13,426) - 
Decrease in items of other investing activities 584 2,423 

Net cash used in investing activities (87,643) (48,042) 
(Continued) 
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STRONG H MACHINERY TECHNOLOGY (CAYMAN) INCORPORATION 
AND SUBSIDIARIES 

CONSOLIDATED STATEMENTS OF CASH FLOWS 
FOR THE YEARS ENDED DECEMBER 31, 2022 AND 2021 
(In Thousands of New Taiwan Dollars) 

2022 2021 

CASH FLOWS FROM FINANCING ACTIVITIES 
Repayments of short-term borrowings  $ (94,753)  $ (146,131) 
Repayments of bonds payable - (161,300)
Dividend paid to owners of the Company (122,575) (68,058)

Net cash used in financing activities (217,328) (375,489)

EFFECTS OF EXCHANGE RATE CHANGES ON THE BALANCE 
OF CASH HELD IN FOREIGN CURRENCIES 9,122 (5,255) 

NET INCREASE (DECREASE) IN CASH AND CASH 
EQUIVALENTS 117,892 (285,338) 

CASH AND CASH EQUIVALENTS AT THE BEGINNING OF THE 
YEAR 409,528 694,866 

CASH AND CASH EQUIVALENTS AT THE END OF THE YEAR  $ 527,420  $ 409,528 

The accompanying notes are an integral part of the consolidated financial statements. (Concluded) 
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[Attachment IV]  
Strong H Machinery Technology (Cayman) Incorporation  

Income Distribution Chart for 2022 
 Unit: NT$ 

Item Amount 

Opening undistributed earnings 307,678,039 

Add: net income in 2022   252,067,008 

Distributable earnings   559,745,047 

Less: Provision of legal reserve (10%) ( 25,206,701) 

Add: Special surplus reserve that has 
been set aside to be transferred back 

    30,619,439 

Allocable earnings in current period 565,157,785 

Items for distribution:    

Cash dividend (NT$2.2/share) (149,813,928) 

Undistributed earnings, ending 415,343,857 
Note 1: Based on the number of shares outstanding in circulation as of February, 28 2023 68,097,240 shares. 

Note 2: In case of change in the quantity of outstanding shares of the Company before the ex-dividend day 

  for the payment of dividend of this period, to the extent that the ratio of dividend payment was  

  affected that adjustment becomes necessary, the chairman shall be authorized with full discretion in 

  handling related matters.  
 

 

Chairman: CHI, PING-HSIN, Manager: CHI, PING-HSIN, Chief Accounting Officer: HUANG, DEAK-HUEI 
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[Attachment V] 
STRONG H MACHINERY TECHNOLOGY (CAYMAN) INCORPORATION 

மߞᐒఓࣽިמҽԖज़Ϧљ 
The Comparison Table of Amended and Restated Articles of Association 

Ϧљകำঅ҅ჹྣ߄ 
Amended Article 

অ҅చЎ 
Original Article 

౜ՉచЎ 
Explanation 
অ҅ᇥܴ 

Article 1 
“Communication Facilities” means 
video, video-conferencing, internet or 
online conferencing applications, 
telephone or tele-conferencing and/or 
any other video-communication, 
internet or online conferencing 
application or telecommunications 
facilities by means of which all 
persons participating in a meeting are 
capable of seeing and hearing and be 
seen and be heard by each other 
simultaneously and instantaneously. 
 
ಃ 1 చ 
Ȩ೯ૻ೛ഢȩࡰຎૻǵຎૻ཮᝼ǵ

ᆛၡ܈ጕ΢཮᝼ᔈҔำԄǵႝ၉܈

ႝ၉཮᝼ǴϷʏځ܈дளа܌٬Ԗ

ୖуΓ঩ளջਔ࣮ـЪ᠋ځـд

ΓǴ٠ϕࣁᖄᛠϐຎૻ೯ૻ೛ഢǵ

ᆛၡ܈ጕ΢཮᝼ᔈҔำԄႝ܈၉೯

ૻ೛ഢǶ 

None. 
 
ค 

Due to the amendment of 
R.O.C. Company Act, the 
general meeting of the Company 
can be held by means of certain 
communication facilities. 
Therefore, the definition of 
“Communication Facilities” is 
newly added in order to conform 
with R.O.C. Company Act. 
 
Ӣᔈύ๮҇୯Ϧљݤঅ҅ǴϦљ

ளᒧ᏷аຎૻБԄ຾Չިܿ཮Ǵ

ကǴаۓཥቚȨ೯ૻ೛ഢȩϐࡺ

಄ӝύ๮҇୯ϦљݤϐೕۓǶ 

Article 1 
“electronic” shall have the meaning 
given to it in the Electronic 
Transactions Act and any amendment 
thereto or re-enactments thereof for 
the time being in force and includes 
every other law incorporated 
therewith or substituted therefore. 
 
ಃ 1 చ 
Ȩႝηȩ߯ࡪࡰ྽ਔԖਏϐमឦ໒

ୗဂ৞ႝηҬܰکݤҺՖځঅु܈

ख़ཥႧթϐހҁǴх܌ࡴԖځдݤ

ϒ፟܌зǴݤඹжϐ܈х֖܌ύࡓ

None. 
 
ค 

Since the laws of Cayman 
Islands define the term 
“electronic” specifically, the 
definition of “electronic” is 
newly added in order to conform 
with the laws of Cayman 
Islands. 
 
Ӣ໒ୗဂ৞ݤзჹܭȨႝηȩ΋

ຒڀԖܴዴۓကǴࡺཥቚȨႝηȩ

ϐۓကǴа಄ӝ໒ୗဂ৞ݤзϐ

ೕۓǶ 
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Amended Article 
অ҅చЎ 

Original Article 
౜ՉచЎ 

Explanation 
অ҅ᇥܴ 

ϐཀကǶ 
Article 1 
“Electronic Transactions Act” means 
the Electronic Transactions Act (As 
Revised) of the Cayman Islands. 
 
ಃ 1 చ 
ȨႝηҬܰݤȩ߯ࡰमឦ໒ୗဂ৞

ϐႝηҬܰݤȐঅ҅ࡕȑǶ 

None. 
 
ค 

The definition of “Electronic 
Transactions Act” is newly added 
to conform with the laws of 
Cayman Islands. 
 
ཥቚȨႝηҬܰݤȩϐۓကǴа

಄ӝ໒ୗဂ৞ݤзϐೕۓǶ 

Article 1 
“Virtual Meeting” means any general 
meeting of the Members at which the 
Members (and any other permitted 
participants of such meeting, 
including, without limitation, the 
chairman of such meeting and any 
Directors) are permitted to attend and 
participate solely by means of 
Communication Facilities. 
 
ಃ 1 చ 
Ȩຎૻ཮᝼ȩܿިࡰȐϷځдڙϢ

೚ୖуϐΓ঩Ǵхࡴՠόज़ܭ၀ԛ

ިܿ཮ϐЬৢϷҺ΋ဠ٣ȑள೸ၸ

೯ૻ೛ഢрৢ٠ୖᆶϐިܿ཮Ƕ 

None. 
 
ค 

Due to the amendment of 
R.O.C. Company Act, the 
general meeting of the Company 
can be held by means of certain 
communication facilities. 
Therefore, the definition of 
“Virtual Meeting” is newly 
added in order to conform with 
R.O.C. Company Act. 
 
Ӣᔈύ๮҇୯Ϧљݤঅ҅ǴϦљ

ளᒧ᏷аຎૻБԄ຾Չިܿ཮Ǵ

ကǴаۓཥቚȨຎૻ཮᝼ȩϐࡺ

಄ӝύ๮҇୯ϦљݤϐೕۓǶ 

Article 1 
Sections 8 and 19(3) of the Electronic 
Transactions Act shall not apply. 
 
ಃ 1 చ 
ႝηҬܰݤಃ 8 చᆶಃ 19 చಃ 3 ໨

 ҁകำό፾ҔϐǶܭ

None. 
 
ค 

Since Sections 8 and 19(3) of 
Electronic Transactions Act of 
Cayman Islands has imposed 
restrictions on the Company with 
respect to delivering documents 
via electronic means, the provision 
is newly added to exclude the 
Company from applying such 
restrictions. 
 
໒ୗဂ৞ϐႝηҬܰݤಃ 8 చϷ

ಃ19చಃ3໨ჹܭϦљаႝηБ

Ԅ໺ଌЎҹۓԖज़ڋǴߥࣁԖϦ

љբ཰ϐቸ܄Ǵࡺཥቚ௨ନ፾Ҕ

࣬ᜢచЎϐೕۓǶ 
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Amended Article 
অ҅చЎ 

Original Article 
౜ՉచЎ 

Explanation 
অ҅ᇥܴ 

Article 28 
The general meetings shall be held at 
such time and place as the Board 
shall determine provided that unless 
otherwise provided by the Statute, 
and unless otherwise determined by 
the Board, all physical general 
meetings shall be held in Taiwan. So 
long as the Shares are listed on any 
ROC Securities Exchange, if the 
Board resolves to hold a physical 
general meeting outside Taiwan, the 
Company shall apply for the approval 
of the applicable ROC Securities 
Exchange within two (2) days after 
the Board passes such resolution.  
Where a physical general meeting is 
to be held outside Taiwan, so long as 
the Shares are listed on any ROC 
Securities Exchange, the Company 
shall engage a professional securities 
agent licensed in Taiwan to be 
present at such general meeting and 
to handle the administration of such 
general meeting, including without 
limitation, the handling of the voting 
of proxies submitted by Members. 
 
ಃ 28 చ 
ନ໒ୗϦљݤќԖೕޣۓѦǴިܿ

཮ᔈܭဠ٣཮ۓࡰϐਔ໔ϷӦᗺє

໒ǹନဠ٣཮ќԖޣۓࡰѦǴ܌Ԗ

ჴᡏިܿ཮֡ᔈܭύ๮҇୯ნϣє

໒ǶӵҁϦљϐިҽܭύ๮҇୯᛾

،Ҭܰѱ൑௠จҬܰǴऩဠ٣཮چ

᝼ܭᆵ᡼ნѦє໒ჴᡏިܿ཮Ǵҁ

Ϧљᔈܭဠ٣཮բԋԜ،᝼ٿࡕВ

ϣǴӛ፾྽ϐύ๮҇୯᛾چҬܰѱ

൑ҙፎਡ঑ǶӵҁϦљϐިҽܭύ

๮҇୯᛾چҬܰѱ൑௠จҬܰǴ྽

ҁϦљܭᆵ᡼ნѦє໒ჴᡏިܿ཮

ਔǴҁϦљᔈہҺՏܭᆵ᡼ნϣϐ

Article 28 
The general meetings shall be 
held at such time and place as 
the Board shall determine 
provided that unless otherwise 
provided by the Statute, and 
unless otherwise determined by 
the Board, all general meetings 
shall be held in Taiwan. So long 
as the Shares are listed on any 
ROC Securities Exchange, if the 
Board resolves to hold a general 
meeting outside Taiwan, the 
Company shall apply for the 
approval of the applicable ROC 
Securities Exchange within two 
(2) days after the Board passes 
such resolution.  Where a 
general meeting is to be held 
outside Taiwan, so long as the 
Shares are listed on any ROC 
Securities Exchange, the 
Company shall engage a 
professional securities agent 
licensed in Taiwan to be present 
at such general meeting and to 
handle the administration of 
such general meeting, including 
without limitation, the handling 
of the voting of proxies 
submitted by Members. 
 
ಃ 28 చ 
ନ໒ୗϦљݤќԖೕޣۓѦǴ

ިܿ཮ᔈܭဠ٣཮ۓࡰϐਔ໔

ϷӦᗺє໒ǹନဠ٣཮ќԖࡰ

ύܭԖިܿ཮֡ᔈ܌ѦǴޣۓ

๮҇୯ნϣє໒ǶӵҁϦљϐ

ިҽܭύ๮҇୯᛾چҬܰѱ൑

௠จҬܰǴऩဠ٣཮،᝼ܭᆵ

᡼ნѦє໒ިܿ཮ǴҁϦљᔈ

Вٿࡕဠ٣཮բԋԜ،᝼ܭ

Since the general meeting of the 
Company can be held as a 
physical meeting, or be held by 
means of visual communication 
network, the current article is 
amended to specify that the 
general meeting indicated in this 
article refers to the physical 
general meeting in order to 
conform with R.O.C. Company 
Act. 
 
җܭϦљளᒧ᏷аჴᡏ܈ຎૻБ

Ԅ຾Չިܿ཮Ǵࡺஒ౜ՉచЎϐ

ިܿ཮੝ࣁۓჴᡏިܿ཮Ǵа಄

ӝύ๮҇୯ϦљݤϐೕۓǶ 
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Amended Article 
অ҅చЎ 

Original Article 
౜ՉచЎ 

Explanation 
অ҅ᇥܴ 

஑཰ި୍ж౛ᐒᄬೀ౛ިܿ཮ϐ٣

୍Ǵхࡴՠόज़ڙܭ౛ިܿ׫ૼہ

 Ƕە٣౻

ϣǴӛ፾྽ϐύ๮҇୯᛾چҬ

ܰѱ൑ҙፎਡ঑ǶӵҁϦљϐ

ިҽܭύ๮҇୯᛾چҬܰѱ൑

௠จҬܰǴ྽ҁϦљܭᆵ᡼ნ

Ѧє໒ިܿ཮ਔǴҁϦљᔈہ

ҺՏܭᆵ᡼ნϣϐ஑཰ި୍ж

౛ᐒᄬೀ౛ިܿ཮ϐ٣୍Ǵх

౻׫ૼہ౛ިܿڙܭՠόज़ࡴ

 Ƕە٣
Article 28.1 
(a) The general meeting may be held 
by Virtual Meeting or other methods 
promulgated by the central competent 
authority of Taiwan Company Act. 
Subject to the publication of the 
central competent authority of 
Taiwan Company Act, in the event of 
natural disaster, incident or other acts 
of God, the general meeting can be 
held within a given period by Virtual 
Meeting or other means whereby the 
central competent authority of 
Taiwan Company Act has published. 
In case where any general meeting at 
which Communication Facilities are 
permitted in accordance with these 
Articles, including any Virtual 
Meeting or other means whereby the 
central competent authority has 
published, the Members who 
attended and participated by means of 
use of such Communication Facilities 
at such meeting shall be treated as 
present in person at that meeting. 
 
(b) So long as the Shares are listed on 
any ROC Securities Exchange, 
subject to the Statute, the 
Memorandum and these Articles, the 
Company shall comply with the 
Applicable Public Company Rules 
when holding the general meeting via 

Article 28.1 
(a) Subject to the publication of 
the central competent authority, 
in the event of natural disaster, 
incident or other acts of God, 
the general meeting can be held 
within a given period by means 
of videoconference or other 
means whereby the central 
competent authority has 
published. In case a general 
meeting is proceeded via 
videoconference or other means 
whereby the central competent 
authority has published, the 
Members taking part in such a 
videoconference or other means 
shall be deemed to have 
attended the meeting in person. 
 
(b) So long as the Shares are 
listed on any ROC Securities 
Exchange, subject to the Statute, 
the Memorandum and these 
Articles, the Company may hold 
the general meeting via 
videoconference or other means 
in accordance with the 
publication of the competent 
authority in charge of securities 
affairs. 
 
ಃ 28 చϐ 1 

The possibility to hold the 
general meeting by means of 
visual communication network 
is newly added due to the 
amendment of R.O.C Company 
Act and R.O.C. Regulations 
Governing the Administration of 
Shareholder Services of Public 
Companies. 
 
Ӣᔈύ๮҇୯ϦљݤϷϦ໒วՉ

ި౻Ϧљި୍ೀ౛ྗ߾ϐঅ҅Ǵ

Ϧ໒วՉϦљளܭകำύၩܴள

аຎૻБԄ຾Չިܿ཮Ǵࡺཥቚ

ϦљளаຎૻБԄ຾Չިܿ཮ϐ

࣬ᜢೕۓǴа಄ӝύ๮҇୯Ϧљ

 ǶۓзϐೕݤҬܰچϷ᛾ݤ
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Amended Article 
অ҅చЎ 

Original Article 
౜ՉచЎ 

Explanation 
অ҅ᇥܴ 

Virtual Meeting. 
 
ಃ 28 చϐ 1 
(a) ҁϦљިܿ཮໒཮ਔǴளаຎૻ

཮᝼ځ܈д࿶ύ๮҇୯ϦљݤЬᆅ

ᐒᜢϦ֋ϐБԄࣁϐǶӢϺؠǵ٣

ᡂځ܈дόёלΚ௃٣ǴҁϦљҭ

ள٩ύ๮҇୯ϦљݤЬᆅᐒᜢϐϦ

֋Ǵܭ΋ۓය໔ϣǴаຎૻ཮᝼܈

Ϧ֋ϐБԄє໒ިܿ཮Ƕިܿ཮ځ

໒཮ӵаຎૻ཮᝼ࣁϐǴаຎૻୖ

ᆶ཮᝼ϐިܿǴຎࣁᒃԾрৢǶ 
(b) ӵҁϦљϐިҽܭύ๮҇୯᛾

όၴϸ໒ܭҬܰѱ൑௠จҬܰǴچ

ୗϦљݤǵҁϦљวଆഢבᒵᆶҁ

കำϐ߻ගΠǴҁϦљаຎૻБԄ

є໒ިܿ཮ǴᔈᒥൻϦ໒วՉϦљ

፾ҔݤзǶ 

(a) ӢϺؠǵ٣ᡂځ܈дόёל

Κ௃٣ǴҁϦљள٩ύѧЬᆅ

ᐒᜢϐϦ֋Ǵܭ΋ۓය໔ϣǴ

аຎૻ཮᝼ځ܈Ϧ֋ϐБԄє

໒ިܿ཮Ƕިܿ཮໒཮ӵаຎ

ૻ཮᝼ࣁϐǴаຎૻୖᆶ཮᝼

ϐިܿǴຎࣁᒃԾрৢǶ 
(b) ӵҁϦљϐިҽܭύ๮҇

୯᛾چҬܰѱ൑௠จҬܰǴܭ

όၴϸ໒ୗϦљݤǵҁϦљว

ଆഢבᒵᆶҁകำϐ߻ගΠǴ

ҁϦљள٩᛾چЬᆅᐒᜢϐೕ

 ǴаຎૻБԄє໒ިܿ཮Ƕۓ

Article 39 
So long as the Shares are listed on 
any ROC Securities Exchange, the 
Company shall send materials as 
required by the Applicable Public 
Company Rules (including written 
ballots if the Members may exercise 
their votes by means of written 
ballots at general meetings, proxy 
form, and summary information and 
details about issues for recognition, 
discussion, election or dismissal of 
Directors) relating to the matters to 
be discussed in each meeting together 
with the notice convening the general 
meeting in accordance with Article 
36 hereof and shall transmit the same 
via the Market Observation Post 
System. The Board shall prepare a 
meeting handbook for the relevant 
general meeting and supplemental 
materials in accordance with the 
Applicable Public Company Rules, 

Article 39 
So long as the Shares are listed 
on any ROC Securities 
Exchange, the Company shall 
send materials as required by the 
Applicable Public Company 
Rules (including written ballots 
if the Members may exercise 
their votes by means of written 
ballots at general meetings, 
proxy form, and summary 
information and details about 
issues for recognition, 
discussion, election or dismissal 
of Directors) relating to the 
matters to be discussed in each 
meeting together with the notice 
convening the general meeting 
in accordance with Article 36 
hereof and shall transmit the 
same via the Market 
Observation Post System. The 
Board shall prepare a meeting 

Adding the provision that that in 
specific conditions, the 
Company is required to upload 
the materials of the general 
meetings to the Market 
Observation Post System within 
a shorter period in order to 
conform with R.O.C. 
Regulations Governing Content 
and Compliance Requirements 
for Shareholders' Meeting 
Agenda Handbooks of Public 
Companies. 
 
ཥቚϦљܭ੝ۓ௃׎ΠǴᔈஒ

ިܿ཮཮᝼ၗ਑໺ଌԿϦ໒ၗ

ૻᢀෳઠϐज़ڋǴа಄ӝύ๮

҇୯Ϧ໒วՉϦљިܿ཮᝼٣

ЋнᔈՉ૶ၩϷᒥՉ٣໨ᒤݤ

ϐೕۓǶ 
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which will be sent to or made 
available to all Members and shall be 
transmitted to the Market 
Observation Post System in 
accordance with Applicable Public 
Company Rules, at least twenty-one 
(21) days prior to the date of the 
annual general meeting, and at least 
fifteen (15) days prior to the date of 
an extraordinary general meeting. In 
case the paid-in capital of the 
Company reaches NT$10 billion or 
more as of the last day of the most 
recent fiscal year, or the aggregate 
shareholding percentage of 
non-Taiwanese investors and 
Mainland Chinese investors in the 
Company reaches 30% or more as 
recorded in the shareholders' register 
at the time of holding of the annual 
general meeting in the most recent 
fiscal year, the Company shall upload 
the aforesaid electronic file by thirty 
(30) days prior to the day on which 
the annual general meeting is to be 
held. 
 
ಃ 39 చ 
྽ҁϦљϐިҽӧύ๮҇୯Һ΋᛾

Ҭܰѱ൑௠จҬܰਔǴҁϦљᔈچ

٩ҁകำಃ 36 చϐೕۓǴ΋ٳวр

Ϧ໒วՉϦљ፾Ҕݤзा؃ᆶ཮᝼

૸ፕە٣Ԗᜢϐၗ਑Ȑӵިܿިܭ

ܿ཮ύளаਜय़׫౻ϐБԄ຾Չ߄

،ਔǴᔈхࡴਜय़ᒧ౻ǵૼہਜҔ

રǵԖᜢ܍ᇡਢǵ૸ፕਢǵᒧҺ܈

ှҺဠ٣٣໨฻Ӛ໨᝼ਢϐਢҗϷ

ᇥܴၗ਑ȑᆶިܿ཮є໣೯ޕǴ٠

΢໺ԿϦ໒ၗૻᢀෳઠǶဠ٣཮ᔈ

ഢִ྽ԛިܿ཮᝼٣ЋнϷ཮᝼ံ

кၗ਑Ǵ஌ଌϒިܿܿިٮ܈ᒿਔ

handbook for the relevant 
general meeting and 
supplemental materials in 
accordance with the Applicable 
Public Company Rules, which 
will be sent to or made available 
to all Members and shall be 
transmitted to the Market 
Observation Post System in 
accordance with Applicable 
Public Company Rules, at least 
twenty-one (21) days prior to 
the date of the annual general 
meeting, and at least fifteen (15) 
days prior to the date of an 
extraordinary general meeting. 
 
ಃ 39 చ 
྽ҁϦљϐިҽӧύ๮҇୯Һ

΋᛾چҬܰѱ൑௠จҬܰਔǴ

ҁϦљᔈ٩ҁകำಃ 36 చϐ

ೕۓǴ΋ٳวрϦ໒วՉϦљ

፾Ҕݤзा؃ᆶ཮᝼૸ፕە٣

Ԗᜢϐၗ਑Ȑӵިܿܿިܭ཮

ύளаਜय़׫౻ϐБԄ຾Չ߄

،ਔǴᔈхࡴਜय़ᒧ౻ǵૼہ

ਜҔરǵԖᜢ܍ᇡਢǵ૸ፕਢǵ

ᒧҺှ܈Һဠ٣٣໨฻Ӛ໨᝼

ਢϐਢҗϷᇥܴၗ਑ȑᆶިܿ

཮є໣೯ޕǴ٠΢໺ԿϦ໒ၗ

ૻᢀෳઠǶဠ٣཮ᔈഢִ྽ԛ

ިܿ཮᝼٣ЋнϷ཮᝼ံкၗ

਑Ǵ஌ଌϒިܿܿިٮ܈ᒿਔ

઩᎙Ǵ٠ᔈ٩Ϧ໒วՉϦљ፾

ҔݤзǴܿިܭத཮є໒ԿϿ

ΒΜ΋В߻Ǵܿިܭ܈ᖏਔ཮

є໒ԿϿΜϖВ߻Ǵஒިܿ཮

᝼٣ЋнϷ߻໨཮᝼ံкၗ

਑Ǵ໺ଌԿϦ໒ၗૻᢀෳઠǶ 
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઩᎙Ǵ٠ᔈ٩Ϧ໒วՉϦљ፾Ҕݤ

зǴܿިܭத཮є໒ԿϿΒΜ΋В

ᖏਔ཮є໒ԿϿΜϖܿިܭ܈Ǵ߻

В߻Ǵஒިܿ཮᝼٣ЋнϷ߻໨཮

᝼ံкၗ਑Ǵ໺ଌԿϦ໒ၗૻᢀෳ

ઠǶՠҁϦљӵܭന߈཮ीԃࡋಖ

ΑВჴԏၗҁᚐၲཥᆵჾ΋ԭሹϡ

а΢Ǵ܈ന߈཮ीԃࡋє໒ިܿத

཮ܿިځӜᛛ૶ၩϐύ๮҇୯аѦ

ٰྍၗߎϷύ୯εഌٰྍၗި࡭ߎ

К౗ӝीၲԭϩϐΟΜа΢ޣǴဠ

٣཮ᔈܿިܭத཮໒཮ΟΜВֹ߻

ԋ߻໒ႝηᔞਢϐ໺ଌǶ 
Article 54(a) 
Subject to the Statute and the 
Applicable Public Company Rules, 
the Company shall provide the 
Members not attending and voting at 
a general meeting in person or by 
proxy with a method for exercising 
their voting right by means of 
electronic transmission prior to the 
commencement of that general 
meeting. Subject to the Statute and 
the Applicable Public Company 
Rules, the Company may provide the 
Members not attending and voting at 
a general meeting in person or by 
proxy with a method for exercising 
their voting right by means of a 
written ballot prior to the 
commencement of that general 
meeting. The method for exercising 
voting right shall be described in the 
notice convening the general meeting 
to be given to the Members in 
accordance with these Articles. For 
the avoidance of doubt, Shares voted 
in the manner mentioned above shall, 
for purposes of these Articles and the 
Statute, be counted towards the 
quorum of the respective meeting and 

Article 54(a) 
Subject to the Statute and all 
applicable law, the Company 
shall provide the Members not 
attending and voting at a general 
meeting in person or by proxy 
with a method for exercising 
their voting right by means of a 
written ballot or electronic 
transmission prior to the 
commencement of that general 
meeting. The same shall apply 
where a general meeting is to be 
held outside of Taiwan. Such 
method for exercising voting 
right shall be described in the 
notice convening the general 
meeting to be given to the 
Members in accordance with 
these Articles. For the avoidance 
of doubt, Shares voted in the 
manner mentioned above shall, 
for purposes of these Articles 
and the Statute, be counted 
towards the quorum of the 
respective meeting and a 
Member who exercises 
his/her/its voting rights by 
means of a written ballot or 

Pursuant to Article 177-1 of 
R.O.C. Company Act, a public 
company shall adopt the 
electronic transmission as one of 
the methods for exercising the 
voting power. Since whether to 
provide the Members with a 
method for exercising their 
voting right by means of a 
written ballot is a self-governing 
matter of the Company, the 
provision is amended to grant 
the Company the discretion 
right to determine that whether 
the Member may exercise 
his/her/its voting right by means 
of a written ballot. 
  
٩ύ๮҇୯Ϧљݤಃ 177 చϐ 1
ೕۓǴϦ໒วՉϦљᔈஒႝηБ

Ԅӈ߄ࣁ،៾Չ٬БԄϐ΋Ǵҗ

аਜय़БԄܿިٮցගࢂϦљܭ

Չ߄٬،៾ឦϦљԾ٣ݯ໨ǴӢ

ᔈϦљԾيሡ؃ǴࡺஒচឦϦљ

ᔈቬՉϐက୍Ǵঅ҅ࣁឦϦљள

ԾՉຊໆϐ٣໨Ǵа಄ӝύ๮҇

୯ϦљݤϐೕۓǶ 
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a Member who exercises his/her/its 
voting rights by means of a written 
ballot or electronic transmission shall 
be deemed to have appointed a 
FSC-recognized shareholders’ service 
agent, or if such agent was not 
engaged the chairman of the general 
meeting, as his proxy. 
 
ಃ 54 చ(a)  
ҁϦљܭє໣ިܿ཮ਔǴᔈ٩Ᏽ໒

ୗϦљݤϷϦ໒วՉϦљ፾Ҕݤ

зǴගٮ҂аᒃԾૼہ܈ਜБԄр

ৢިܿ཮ϐިܿǴаႝηБԄՉ٬

Ϸݤ៾ǹ٠ள٩Ᏽ໒ୗϦљ،߄ځ

Ϧ໒วՉϦљ፾ҔݤзǴගٮ҂а

ᒃԾૼہ܈ਜБԄрৢިܿ཮ϐި

ܿǴаਜय़БԄՉ߄ځ٬،៾Ƕа

ਜय़ႝ܈ηБԄՉ߄٬،៾ਔǴՉ

٬Бݤᔈၩܴ٩ܭҁകำวଌϐި

ܿ཮໒཮೯ޕǶࣁխᅪൽǴ߻٩ඟ

БݤՉ٬ϐިҽǴ٩ᏵҁകำϷ໒

ୗϦљݤǴᔈीΕިܿ཮рৢىۓ

ኧϐीᆉǴЪިܿаਜय़ႝ܈ηБ

ԄՉ߄٬،៾ਔǴᔈຎۓࡰࣁ࿶ߎ

ᆅ཮܍ᇡϐި୍ж౛ᐒᄬܿި܈཮

ϐЬৢځࣁж౛ΓǶ 

electronic transmission shall be 
deemed to have appointed a 
FSC-recognized shareholders’ 
service agent, or if such agent 
was not engaged the chairman 
of the general meeting, as his 
proxy. 
 
ಃ 54 చ(a)  
ҁϦљܭє໣ިܿ཮ਔǴᔈ٩

Ᏽ໒ୗϦљݤϷϦ໒วՉϦљ

፾ҔݤзǴගٮ҂аᒃԾہ܈

ૼਜБԄрৢިܿ཮ϐިܿǴ

аਜय़ႝ܈ηБԄՉ߄ځ٬،

៾ǶӵϦљܭᆵ᡼ნѦє໒ި

ܿ཮ਔǴҭӕǶаਜय़ႝ܈η

БԄՉ߄٬،៾ਔǴՉ٬Бݤ

ᔈၩܴ٩ܭҁകำวଌϐިܿ

཮໒཮೯ޕǶࣁխᅪൽǴ߻٩

ඟБݤՉ٬ϐިҽǴ٩Ᏽҁക

ำϷ໒ୗϦљݤǴᔈीΕިܿ

཮рৢىۓኧϐीᆉǴЪިܿ

аਜय़ႝ܈ηБԄՉ߄٬،៾

ਔǴᔈຎۓࡰࣁ࿶ߎᆅ཮܍ᇡ

ϐި୍ж౛ᐒᄬܿި܈཮ϐЬ

 ж౛ΓǶځࣁৢ

Article 54(b) 
Subject to the Statute and the 
Applicable Public Company Rules, 
all Members voting by means of a 
written ballot or of electronic 
transmission shall be deemed to have 
waived notice of, and the right to vote 
in regard to, any ad hoc motion or 
amendment to the items set out in the 
notice convening the general meeting 
to be resolved at the said general 
meeting. 
 
٩Ᏽ໒ୗϦљݤϷϦ໒วՉϦљ፾

Article 54(b) 
Subject to the Statute and all 
applicable law, all Members 
voting by means of a written 
ballot or of electronic 
transmission shall be deemed to 
have waived notice of, and the 
right to vote in regard to, any ad 
hoc motion or amendment to the 
items set out in the notice 
convening the general meeting 
to be resolved at the said general 
meeting. 
 

The law governing the company 
referred to in this Article means 
the Statutes applicable to public 
offering Companies of the 
Republic of China. As "Statutes 
Applicable to Public Offering 
Companies" is defined in Article 
1 of these Articles, this Article 
is amended so that the terms in 
this Article are consistent with 
those defined in these Articles. 
 
ҁచࡰ܌ϐϦљᔈ፾Ҕ߯ࡓݤ

ύ๮҇୯Ϧ໒วՉϦљ፾Ҕࡰ
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ҔݤзΠǴаਜय़ႝ܈ηБԄՉ٬

ۓ܌চިܿ཮ܭ៾ϐިܿǴჹ،߄

᝼ਢϐঅुਢࢂ܈ᖏਔ୏᝼Ǵຎࣁ

 ៾Ƕ،߄Ϸޕ೯ڙకܫ

٩Ᏽ໒ୗϦљݤϷ܌Ԗᔈ፾Ҕ

ηБԄՉႝ܈ΠǴаਜय़ࡓݤ

চިܿܭ៾ϐިܿǴჹ،߄٬

཮ۓ܌᝼ਢϐঅुਢࢂ܈ᖏਔ

୏᝼Ǵຎܫࣁకڙ೯ޕϷ߄،

៾Ƕ 

ȨϦ໒วՉϦљ፾ܭзǴҗݤ

Ҕݤзȩܭҁകำಃ1చςۓက

Ǵࡺଜঅ҅ҁచЎӷǴ٬ҁచ

ҔᇟᆶҁകำϐۓကҔᇟ΋ठ

Ƕ 

Article 55 
Subject to the Statute and the 
Applicable Public Company Rules, in 
the event any Member who has 
exercised his/her/its voting rights by 
means of a written ballot or by means 
of electronic transmission (as 
applicable) pursuant to Article 54 
intends to attend the general meeting 
physically in person or by authorised 
representative if the Member is a 
corporation, he/she/it shall, at least 
two (2) days prior to the date of the 
general meeting,  deposit at the 
Registered Office or at the office of 
the securities agent engaged by the 
Company in the ROC so long as the 
Shares are listed on any ROC 
Securities Exchange or at such other 
place as is specified in the notice 
convening the meeting a separate 
notice to rescind and revoke 
his/her/its votes cast by way of such 
written ballot or electronic 
transmission (as applicable) (for the 
purposes of this Article only, the 
“Previous Voting”), failing which, the 
Member shall be deemed to have 
waived his/her/its right to attend and 
vote at the relevant general meeting 
in person and the Company shall not 
count any votes cast by such Member 
physically at the relevant general 
meeting .  Subject to the Statute and 
the Applicable Public Company 
Rules, votes by means of written 
ballot or electronic transmission shall 

Article 55 
Subject to the Statute and all 
applicable law, in the event any 
Member who has exercised 
his/her/its voting rights by 
means of a written ballot or by 
means of electronic transmission 
(as applicable) pursuant to 
Article 54 intends to attend the 
general meeting physically in 
person or by authorised 
representative if the Member is 
a corporation, he/she/it shall, at 
least two (2) days prior to the 
date of the general meeting,  
deposit at the Registered Office 
or at the office of the securities 
agent engaged by the Company 
in the ROC so long as the 
Shares are listed on any ROC 
Securities Exchange or at such 
other place as is specified in the 
notice convening the meeting a 
separate notice to rescind and 
revoke his/her/its votes cast by 
way of such written ballot or 
electronic transmission (as 
applicable) (for the purposes of 
this Article only, the “Previous 
Voting”), failing which, the 
Member shall be deemed to 
have waived his/her/its right to 
attend and vote at the relevant 
general meeting in person and 
the Company shall not count 
any votes cast by such Member 
physically at the relevant 

The law governing the company 
referred to in this Article means 
the Statutes applicable to public 
offering Companies of the 
Republic of China. As "Statutes 
Applicable to Public Offering 
Companies" is defined in Article 
1 of these Articles, this Article 
is amended so that the terms in 
this Article are consistent with 
those defined in these Articles. 
 
ҁచࡰ܌ϐϦљᔈ፾Ҕ߯ࡓݤ

ύ๮҇୯Ϧ໒วՉϦљ፾Ҕࡰ

ȨϦ໒วՉϦљ፾ܭзǴҗݤ

Ҕݤзȩܭҁകำಃ1చςۓက

Ǵࡺଜঅ҅ҁచЎӷǴ٬ҁచ

ҔᇟᆶҁകำϐۓကҔᇟ΋ठ

Ƕ 
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be valid unless the relevant Member 
revokes the Previous Voting before 
the prescribed time. 
 
ӧόၴϸ໒ୗϦљݤϷϦ໒วՉϦ

љ፾ҔݤзΠǴऩҺՖިܿςӛҁ

Ϧљ߄Ңట٩ྣҁകำಃ 54 చа

ਜय़ႝ܈ηБԄՉ߄ځ٬،៾Ȑҁ

చᆀࣁȨӃ׫߻౻ȩȑǴԶࡕటᒃԾ

рৢިܿ཮Ǵ܈၀ިܿݤࣁΓਔǴ

Զа၀ިܿϐӝݤ௤៾ж߄рৢި

ܿ཮ޣǴ၀ިܿԿᒨᔈܿިܭ໒཮

ΒВ߻ǴܭҁϦљฦ૶ᔼ཰ೀ܌ǵ

ҁϦљૼہϐ཰࿶ߎᆅ཮ਡ঑ϐި

୍ж౛ᐒᄬ܈ҁϦљ஌วϐިܿ཮

໒཮೯ޕϐځдೀ܌а߻໒࣬ӕϐ

ਜय़ႝ܈ηБԄᄖᎍӃ׫߻౻ϐཀ

ॊයज़ϣ߻ܭҢǶऩ၀ިܿ҂߄ࡘ

ᄖᎍǴ߾ຎࣁςܫకځᒃԾୖᆶި

ܿ཮٠Չ߄٬،៾ϐ៾ճǴҁϦљ

όளीΕ၀ިܿаᒃԾрৢБԄՉ

٬ϐ߄،៾Ƕӧόၴϸ໒ୗϦљݤ

ϷϦ໒วՉϦљ፾ҔݤзΠǴନߚ

Ӄ׫߻౻ς߻ܭॊයज़ϣᄖᎍǴց

ηБԄՉ٬ϐႝ܈၀ިܿаਜय़߾

 ៾ᔈឦԖਏǶ،߄

general meeting .  Subject to 
the Statute and all applicable 
law, votes by means of written 
ballot or electronic transmission 
shall be valid unless the relevant 
Member revokes the Previous 
Voting before the prescribed 
time. 
 
ӧόၴϸ໒ୗϦљݤϷ܌Ԗᔈ

፾ҔࡓݤΠǴऩҺՖިܿςӛ

ҁϦљ߄Ңట٩ྣҁകำಃ 54
చаਜय़ႝ܈ηБԄՉ߄ځ٬

،៾ȐҁచᆀࣁȨӃ׫߻౻ȩȑǴ

ԶࡕటᒃԾрৢިܿ཮Ǵ܈၀

ΓਔǴԶа၀ިܿϐݤࣁܿި

ӝݤ௤៾ж߄рৢިܿ཮ޣǴ

၀ިܿԿᒨᔈܿިܭ໒཮ΒВ

ǵ܌ҁϦљฦ૶ᔼ཰ೀܭǴ߻

ҁϦљૼہϐ཰࿶ߎᆅ཮ਡ঑

ϐި୍ж౛ᐒᄬ܈ҁϦљ஌ว

ϐިܿ཮໒཮೯ޕϐځдೀ܌

а߻໒࣬ӕϐਜय़ႝ܈ηБԄ

ᄖᎍӃ׫߻౻ϐཀ߄ࡘҢǶऩ

၀ިܿ҂߻ܭॊයज़ϣᄖᎍǴ

ᒃԾୖᆶިܿځకܫςࣁຎ߾

཮٠Չ߄٬،៾ϐ៾ճǴҁϦ

љόளीΕ၀ިܿаᒃԾрৢ

БԄՉ٬ϐ߄،៾Ƕӧόၴϸ

໒ୗϦљݤϷ܌Ԗᔈ፾Ҕࡓݤ

ΠǴନߚӃ׫߻౻ς߻ܭॊය

ज़ϣᄖᎍǴց߾၀ިܿаਜय़

៾ᔈឦ،߄ηБԄՉ٬ϐႝ܈

ԖਏǶ 
Article 60 
(a) In the event any of the following 
resolutions is passed at a general 
meeting, any dissenting Member may 
request the Company to buy back all 
of his/her/its Shares at the then 

Article 60 
In the event any of the following 
resolutions is passed at a general 
meeting, any Member who has 
notified the Company in writing 
of his objection to such a 

1. Due to the amendment of 
Article 12 of R.O.C. Business 
Mergers and Acquisitions Act, 
the provision is newly added to 
reflect that the dissenting 
Member who is entitled to 
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prevailing fair value:  
(i) a resolution approving Spin-off, 
Consolidation, Merger, Acquisition 
or Share Swap; 
(ii)  a resolution approving the 
entry into by the Company, any 
amendments to or termination of 
any lease of all of the Company's 
business, delegation of the 
operation or frequent joint 
operation (which expression shall 
have the meaning ascribed to them 
in the Applicable Public Company 
Rules) of the Company with 
others;  
(iii) a resolution approving the 
transfer by the Company of all or a 
material part of its business or 
assets, provided that this shall not 
apply where such transfer is to be 
made pursuant to the dissolution of 
the Company; or  
(iv) a resolution approving the 
acquisition by the Company of all 
of the business or assets from 
another person, which will have a 
material effect on the Company’s 
business operations. 

(b) The dissenting Member specified 
in the preceding paragraph shall 
mean: 

(i) any Member who has notified 
the Company of his objection to 
the resolution specified in Article 
60 (a)(i) in writing or verbally with 
a record prior to or during the 
relevant general meeting and has 
voted against the resolution or 
abstained from voting at such 
general meeting; shares for which 
voting has been abstained pursuant 
to this paragraph shall not be 
counted in the number of votes of 

resolution prior to the date of the 
relevant general meeting and has 
raised again his/her/its objection 
at the general meeting, may 
request the Company to buy 
back all of his/her/its Shares at 
the then prevailing fair value:  

(a) a resolution approving 
Spin-off, Consolidation, 
Merger, Acquisition or Share 
Swap; 
(b)  a resolution approving 
the entry into by the 
Company, any amendments to 
or termination of any lease of 
all of the Company's business, 
delegation of the operation or 
frequent joint operation 
(which expression shall have 
the meaning ascribed to them 
in the Applicable Public 
Company Rules) of the 
Company with others;  
(c) a resolution approving 
the transfer by the Company 
of all or a material part of its 
business or assets, provided 
that this shall not apply where 
such transfer is to be made 
pursuant to the dissolution of 
the Company; or  
(d) a resolution approving 
the acquisition by the 
Company of all of the 
business or assets from 
another person, which will 
have a material effect on the 
Company’s business 
operations. 

 
ಃ 60 చ 
ިܿ཮೯ၸΠӈ،᝼ϐ΋ਔǴ

ςаਜय़߻཮໒཮Вයܿިܭ

request the Company to buy 
back his/her/its Shares after the 
resolution of Merger includes 
the Member who has notified 
the Company of his objection to 
the resolution, or who has voted 
against the resolution or 
abstained from voting at such 
general meeting. 
2. In order to reflect the 
amendment of R.O.C. Business 
Mergers and Acquisitions Act, 
the structure of this Article is 
amended accordingly. 

 
1. Ӣᔈύ๮҇୯Ҿ཰ٳᖼݤ

ಃ12చঅ҅Ǵࡺཥቚଞჹٳᖼ

،᝼ϐ౦᝼ިܿǴх֖ܿިܭ

཮׫౻ϸჹܫ܈క߄،៾ϐި

ܿǴа಄ӝύ๮҇୯Ҿ཰ٳᖼ

 Ƕۓϐೕݤ
2. Ӣᔈ΢ॊঅ҅Ǵࡺଛӝፓ᏾

ҁచϐ໨ԛǶ 
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Members present at such general 
meeting; 
 
(ii) any Member who has notified 
the Company in writing of his 
objection to the resolution 
specified in Article 60 (a)(ii), (iii), 
and (iv) prior to the date of the 
relevant general meeting and has 
raised again his/her/its objection at 
such general meeting. 

 
ಃ 60 చ 
(a) ިܿ཮೯ၸΠӈ،᝼ϐ΋ਔǴ

౦᝼ިܿளፎ؃Ϧља྽ਔϦѳሽ

਱ԏວ܌ځԖϐިҽǺ  
(i) ،᝼ӕཀϦљϩപǵӝٳǵԏ

ᖼި܈ҽᙯඤǹ 
(ii)  ،᝼ӕཀҁϦљጌ่ǵঅׯ

ಖЗԖᜢрચҁϦљӄ೽ᔼ܈

཰ǵૼہ࿶ᔼ܈ᆶдΓ࿶தӅӕ

࿶ᔼࠨޑऊϐ،᝼ǹ 
(iii) ،᝼ӕཀҁϦљᙯᡣځӄ

೽܈Ьा೽ϩޑᔼ཰܈଄ౢϐ،

᝼ǴՠҁϦљӢှණޑࣁ܌ᙯᡣ

όӧԜज़ǹ܈ 
(iv) ،᝼ӕཀҁϦљڙᡣдΓ

ӄ೽ᔼ཰܈଄ౢǴჹҁϦљᔼၮ

ౢғख़εቹៜޣǶ 
(b) ߻໨܌ᆀϐ౦᝼ިܿǴ߯ࡰΠ

ӈިܿǺ  
(i) ܭ،᝼߻໨ಃ(i)ීϐިܿ཮໣

཮܈߻໣཮ύǴаਜय़߄Ң౦

᝼Ǵ܈аαᓐ߄Ң౦᝼࿶૶ᒵǴ

៾ϐި،߄కܫ܈ϸჹ౻׫٠

ܿǹ߻ॊܫక߄،៾ϐިҽኧǴ

όीΕςрৢިܿϐ߄،៾ኧǹ 
(ii)  ܭ،᝼߻໨ಃ(ii)ීԿಃ(iv)
ීϐިܿ཮໒཮Вය߻ςаਜय़

೯ޕҁϦљځϸჹ၀໨،᝼ϐཀ

೯ޕҁϦљځϸჹ၀໨،᝼ϐ

ཀ߄ࡘҢǴ٠Ъܿިܭ཮ගр

ϸჹཀܿިޑـǴளፎ؃Ϧљ

а྽ਔϦѳሽ਱ԏວ܌ځԖϐ

ިҽǺ  
(a) ،᝼ӕཀϦљϩപǵӝ

 ҽᙯඤǹި܈ǵԏᖼٳ
(b)  ،᝼ӕཀҁϦљጌ่ǵঅ

ಖЗԖᜢрચҁϦљӄ೽܈ׯ

ᔼ཰ǵૼہ࿶ᔼ܈ᆶдΓ࿶த

Ӆӕ࿶ᔼࠨޑऊϐ،᝼ǹ 
(c) ،᝼ӕཀҁϦљᙯᡣځӄ

೽܈Ьा೽ϩޑᔼ཰܈଄ౢϐ

،᝼ǴՠҁϦљӢှණޑࣁ܌

ᙯᡣόӧԜज़ǹ܈ 
(d) ،᝼ӕཀҁϦљڙᡣдΓ

ӄ೽ᔼ཰܈଄ౢǴჹҁϦљᔼ

ၮౢғख़εቹៜޣǶ 
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཮ගрϸჹܿިܭҢǴ٠Ъ߄ࡘ

ཀـϐިܿǶ 
Article 61(b) 
In the event that the dissenting 
Member requests the Company to 
buy back all of his/her/its Shares 
pursuant to Article 60(a)(i), and no 
agreement on the buy-back price is 
reached between the Company and 
the dissenting Member within 60 
days after the resolution was adopted 
by the general meeting, the Company 
shall, within 30 days from the expiry 
of the 60 day period, commence court 
proceedings against the dissenting 
Members to which repurchase price 
cannot be reached for a court order 
on the repurchase price and for these 
purposes and to the extent permitted 
by applicable laws, may include the 
Taiwan Taipei District Court. 
 
ಃ 61 చ(b) 
٣җु܌ීచಃ(a)໨ಃ(i)߻٩ܿި

ӛҁϦљፎ؃ԏວ܌ځԖϐިҽǴ

ЪިܿᆶҁϦљ໔൩ԏວሽ਱Ծި

ܿ཮،᝼ВଆϤΜВϣ҂ၲԋڐ᝼

ΟΜࡕԜය໔࿶ၸܭǴҁϦљᔈޣ

ВϣǴаӄᡏ҂ၲԋڐ᝼ϐިܿࣁ

࣬ჹΓǴᖂፎݤଣࣁሽ਱ϐຊۓǹ

ࡓݤॊက୍Ǵӧ಄ӝ࣬ᜢ߻ቬՉࣁ

ϐ߻ගΠǴҁϦљளӛᆵ᡼ᆵчӦ

Бݤଣᖂፎ߻ࣁॊϐຊۓǶ 

Article 61(b) 
In the event that the dissenting 
Member requests the Company 
to buy back all of his/her/its 
Shares and no agreement on the 
buy-back price is reached 
between the Company and the 
dissenting Member within 60 
days after the resolution was 
adopted by the general meeting, 
the Company shall, within 30 
days from the expiry of the 60 
day period, commence court 
proceedings against the 
dissenting Members to which 
repurchase price cannot be 
reached for a court order on the 
repurchase price and for these 
purposes and to the extent 
permitted by applicable laws, 
may include the Taiwan Taipei 
District Court. 
 
ಃ 61 చ(b) 
٣җӛु܌చಃ(a)໨߻٩ܿި

ҁϦљፎ؃ԏວ܌ځԖϐި

ҽǴЪިܿᆶҁϦљ໔൩ԏວ

ሽ਱Ծިܿ཮،᝼ВଆϤΜВ

ϣ҂ၲԋڐ᝼ޣǴҁϦљᔈܭ

Ԝය໔࿶ၸࡕΟΜВϣǴаӄ

ᡏ҂ၲԋڐ᝼ϐިܿ࣬ࣁჹ

ΓǴᖂፎݤଣࣁሽ਱ϐຊۓǹ

ॊက୍Ǵӧ಄ӝ࣬ᜢ߻ቬՉࣁ

ගΠǴҁϦљளӛᆵ߻ϐࡓݤ

᡼ᆵчӦБݤଣᖂፎ߻ࣁॊϐ

ຊۓǶ 

Due to the amendment of Article 
60, the wording of this Article 61 
is amended accordingly. 
 
Ӣᔈҁകำಃ 60 చϐঅ Ǵ̔ࡺଛ

ӝঅ҅ҁచЎӷǶ 

Article 90 
A Director who has direct or indirect 
interest in the matter proposed at the 

Article 90 
A Director who has direct or 
indirect interest in the matter 

Due to the amendment of Article 
5, Section 4 of R.O.C. Business 
Mergers and Acquisitions Act, 
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meeting of the Board (including but 
not limited to interested in a contract 
or proposed contract or arrangement 
with the Company) shall declare the 
important nature of such interest at 
such meeting. A Director who has a 
direct or indirect interest in a Merger, 
Consolidation and Acquisition 
transaction shall declare his interest 
to the Board and the Members at any 
general meeting the material interest 
in the transaction proposed to be 
considered and the reason he votes 
for or against such resolution. In the 
event that a Director shall declare his 
interest to the Members at the general 
meeting, the Company shall specify 
the key nature of such Director’s 
interest and the reason such Director 
votes for or against the resolution in 
the notice convening the general 
meeting; the aforementioned contents 
may be posted on the website 
designated by the competent 
securities authority of R.O.C. or on 
the website of the Company, if the 
addresses of such websites have 
already been mentioned in the notice 
convening the general meeting. 
Where the spouse, a blood relative 
within the second degree of kinship 
of a Director, or any company 
controlling or is controlled by a 
Director has interests in the matters 
proposed at the meeting of the Board, 
such Director shall be deemed to 
have a personal interest in the matter. 
A Director who has a personal 
interest in the matter under discussion 
at a meeting of the Board, which 
conflicts with and may harm the 
interests of the Company, shall 
neither vote nor exercise voting rights 

proposed at the meeting of the 
Board (including but not limited 
to interested in a contract or 
proposed contract or 
arrangement with the Company) 
shall declare the important 
nature of such interest at such 
meeting. A Director who has a 
direct or indirect interest in a 
Merger, Consolidation and 
Acquisition transaction shall 
declare his interest to the Board 
and the Members at any general 
meeting the material interest in 
the transaction proposed to be 
considered and the reason he 
votes for or against such 
resolution. Where the spouse, a 
blood relative within the second 
degree of kinship of a Director, 
or any company controlling or is 
controlled by a Director has 
interests in the matters proposed 
at the meeting of the Board, 
such Director shall be deemed to 
have a personal interest in the 
matter. A Director who has a 
personal interest in the matter 
under discussion at a meeting of 
the Board, which conflicts with 
and may harm the interests of 
the Company, shall neither vote 
nor exercise voting rights on 
behalf of another Director at the 
relevant meeting for such 
matter; the votes cast by such 
Director who is prohibited from 
voting or exercising any voting 
right as prescribed above shall 
not be counted in the number of 
votes of Directors present for 
such matter where personal 
interest exists, HOWEVER, 

the provision is newly added to 
reflect that the Company shall 
specify the Director’s interest 
against the resolution of Merger 
in the notice convening the 
general meeting in order to 
conform with R.O.C. Business 
Mergers and Acquisitions Act. 

 
Ӣᔈύ๮҇୯Ҿ཰ٳᖼݤಃ 5 చ

ಃ 4 ໨অ҅ǴࡺཥቚϦљᔈஒဠ

٣ჹٳܭᖼ᝼ਢϐճ্ᜢ߯٣໨

Ǵۓ཮є໣٣җϐೕܿިܭܴ௶

а಄ӝύ๮҇୯Ҿ཰ٳᖼݤϐೕ

 Ƕۓ
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on behalf of another Director at the 
relevant meeting for such matter; the 
votes cast by such Director who is 
prohibited from voting or exercising 
any voting right as prescribed above 
shall not be counted in the number of 
votes of Directors present for such 
matter where personal interest exists, 
HOWEVER, such interested Director 
may be counted towards the quorum 
of the meeting. 
 
ಃ 90 చ 
ဠ٣ჹܭဠ٣཮᝼ϐ٣໨(хࡴՠ

όज़ܭӢࠨऊ܈ႣीᆶϦљ຾Չϐ

໔ௗᆶϦљԖ܈ௗޔ(Ӽ௨܈ऊࠨ

ճ্ᜢ߯ޣᔈܭ྽ԛဠ٣཮ᇥܴځ

ճ্ᜢ߯ϐख़ाϣ৒ǹܭҁϦљ຾

ՉٳᖼਔǴჹܭ၀ٳᖼҬܰڀԖޔ

ௗ܈໔ௗճ্ᜢ߯ϐဠ٣ᔈӛဠ٣

཮Ϸިܿ཮ᇥܴځᆶٳᖼҬܰԾي

ճ্ᜢ߯ϐख़ाϣ৒Ϸᜅԋ܈ϸჹ

ިܭᖼ،᝼ϐ౛җǴҁϦљ٠ᔈٳ

ܿ཮є໣٣җύ௶ܴဠ٣ճ্ᜢ߯

ϐख़ाϣ৒Ϸᜅԋ܈ϸჹٳᖼ،᝼

ϐ౛җǴځϣ৒ள࿼ܭύ๮҇୯᛾

ϐᆛઠǴۓࡰҁϦљ܈Ьᆅᐒᜢچ

٠ᔈஒځᆛ֟ၩܴܭ೯ޕǶဠ٣ϐ

ଛଽǵΒᒃ฻ϣՈᒃǴ܈ᆶဠڀ٣

Ԗ௓ڋவឦᜢ߯ϐϦљǴ൩߻ॊ཮

᝼ϐ٣໨Ԗճ্ᜢ߯ޣǴຎࣁဠ٣

൩၀٣໨ԖԾيճ্ᜢ߯Ƕဠܭ٣

ဠ٣཮૸ፕਔϐ٣໨ǴԖԾيճ্

ᜢ߯ठԖ্ܭϦљճ੻ϐဤਔǴό

ளуΕ၀᝼ਢϐ߄،ǴЪόளж౛

дဠ٣Չ߄ځ٬،៾Ƕ΢ॊόளՉ

៾όीΕ၀،߄៾ϐဠ٣ϐ،߄٬

ԖԾيճ্ᜢ߯᝼ਢϐςрৢဠ٣

ϐ߄،៾ኧύǴՠीΕဠ٣཮໒཮

рৢϐىۓኧύǶ 

such interested Director may be 
counted towards the quorum of 
the meeting. 
 
ಃ 90 చ 
ဠ٣ჹܭဠ٣཮᝼ϐ٣໨(х
ႣीᆶϦ܈ऊࠨӢܭՠόज़ࡴ

љ຾Չϐࠨऊ܈Ӽ௨)ޔௗ܈

໔ௗᆶϦљԖճ্ᜢ߯ޣᔈܭ

྽ԛဠ٣཮ᇥܴځճ্ᜢ߯ϐ

ख़ाϣ৒ǹܭҁϦљ຾Չٳᖼ

ਔǴჹܭ၀ٳᖼҬܰڀԖޔௗ

໔ௗճ্ᜢ߯ϐဠ٣ᔈӛဠ܈

٣཮Ϸިܿ཮ᇥܴځᆶٳᖼҬ

ܰԾيճ্ᜢ߯ϐख़ाϣ৒Ϸ

ᜅԋ܈ϸჹٳᖼ،᝼ϐ౛җǶ

ဠ٣ϐଛଽǵΒᒃ฻ϣՈᒃǴ

வឦᜢ߯ϐڋԖ௓ڀᆶဠ٣܈

ϦљǴ൩߻ॊ཮᝼ϐ٣໨Ԗճ

্ᜢ߯ޣǴຎࣁဠ٣൩၀٣໨

ԖԾيճ্ᜢ߯Ƕဠܭ٣ဠ٣

཮૸ፕਔϐ٣໨ǴԖԾيճ্

ᜢ߯ठԖ্ܭϦљճ੻ϐဤ

ਔǴόளуΕ၀᝼ਢϐ߄،Ǵ

Ъόளж౛дဠ٣Չ߄ځ٬،

៾Ƕ΢ॊόளՉ߄٬،៾ϐဠ

٣ϐ߄،៾όीΕ၀ԖԾيճ

্ᜢ߯᝼ਢϐςрৢဠ٣ϐ߄

،៾ኧύǴՠीΕဠ٣཮໒཮

рৢϐىۓኧύǶ 
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Article 94 
Members of the Board or of any 
committee thereof may participate in 
a meeting of the Board or of such 
committee by means of 
Communication Facilities, and 
participation in a meeting pursuant to 
this provision shall constitute 
presence in person at such meeting. 
 
ಃ 94 చ 
ဠ٣཮ϐဠ܈٣ҺՖہ঩཮ϐဠ

٣Ǵ֡ளа೯ૻ೛ഢୖуဠ٣཮܈

ޣрৢۓ঩཮ϐ཮᝼Ǵ٩ҁచೕہ

ᔈຎࣁᒃԾрৢ཮᝼Ƕ 
 
 

Article 94 
Members of the Board or of any 
committee thereof may 
participate in a meeting of the 
Board or of such committee by 
means of videoconference or 
other electronic communication 
facilities whereby all persons 
participating in the meeting can 
see and hear each other 
simultaneously and 
instantaneously, and 
participation in a meeting 
pursuant to this provision shall 
constitute presence in person at 
such meeting. 
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Since the definition of 
“Communication Facilities” is 
newly added in these Articles, 
the wording of this provision is 
revised. 
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ȜAttachment VIȝ 
STRONG H MACHINERY TECHNOLOGY (CAYMAN) INCORPORATION 

Cross reference of the amendment to the Company’s ”Rules of Procedure for Shareholders Meetings” 
Provisions 
currently in 

effect 
Provision after the amendment Content of original provisions Recommended amendments 

V. Content 
5.3 

The Board shall call for the sessions of the 
Shareholders Meeting unless the Articles of 
Incorporation of the Company or the law provides 
otherwise.  
Unless otherwise provided for in the stock handling 
guidelines of a publicly issued company, a video 
meeting of the shareholders' meeting shall be set forth 
in the articles of association and shall be decided by the 
board of directors, and the video meeting shall be 
decided by the board of directors with more than two-
thirds of the directors present and with the consent of 
more than half of the directors present. 
Changes to how the Company convenes its 
Shareholders' Meeting shall be resolved by the board of 
directors and shall be made no later than mailing of the 
Shareholders' Meeting notice. 

The Board shall call for the sessions of 
the Shareholders Meeting unless the 
Articles of Incorporation of the 
Company or the law provides otherwise. 

In order to notify the shareholders about 
changes to how the Company convenes its 
Shareholders’ Meeting, such changes shall 
be resolved by the board of directors and be 
made no later than the mailing of the 
Shareholders' Meeting notice. Accordingly, 
paragraph 2 and 3 is added as an 
amendment. 

V. Content 
5.4 

The Company shall prepare an electronic version of the 
notice for the meeting of shareholders and the proxy 
form, and the origins of and explanatory materials 
relating to all proposals, including proposals for 
ratification, matters for deliberation, or the election or 
dismissal of directors, and upload them to the Market 
Observation Post System (MOPS) 30 days before the 
date of the annual general meeting of shareholders 
(AGM) or 15 days before the date of a provisional 

The Company shall prepare an 
electronic version of the notice for the 
meeting of shareholders and the proxy 
form, and the origins of and explanatory 
materials relating to all proposals, 
including proposals for ratification, 
matters for deliberation, or the election 
or dismissal of directors, and upload 
them to the Market Observation Post 

1. According to the amendment to Article 6 of 
the Regulations Governing Content and 
Compliance Requirements for 
Shareholders' Meeting Agenda 
Handbooks of Public Companies 
announced on December 16, 2021, 
Issuers with the paid-in capital of NT$10 
billion or more as of the last day of the 
most current fiscal year, or total 
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Provisions 
currently in 

effect 
Provision after the amendment Content of original provisions Recommended amendments 

meeting of shareholders. The Company shall prepare 
an electronic version of the handbook and supplemental 
meeting materials for the shareholders meeting and 
upload them to MOPS 21 days before the date of the 
AGM or 15 days before the date of a provisional 
meeting of the shareholders .However, if the Company 
has the paid-in capital of NT$10 billion or more as of the 
last day of the most current fiscal year, or total 
shareholding of foreign shareholders and PRC 
shareholders reaches 30% or more, as recorded in the 
register of shareholders of the Shareholders’ Meeting 
held in the immediate preceding year, transmission of 
these electronic files shall be made by 30 days before 
the regular Shareholders’ Meeting. In addition, 15 days 
before the date of the shareholders meeting, the 
Company shall prepare the handbook for the meeting 
and supplemental meeting materials and make them 
available for review by shareholders at all times. The 
meeting handbook and supplemental materials shall 
also be displayed at the Company and the professional 
shareholder services agent designated thereby as well 
for distribution on-site at the meeting place. 
The Company shall make the meeting agenda and 
supplemental meeting materials in the preceding 
paragraph available to shareholders for review in the 
following manner on the date of the Shareholders' 
Meeting: 
1. For physical Shareholders' Meetings, to be 

distributed on-site at the meeting. 
2. For hybrid Shareholders' Meetings, to be distributed 

System (MOPS) 30 days before the 
date of the annual general meeting of 
shareholders (AGM) or 15 days before 
the date of a provisional meeting of 
shareholders. The Company shall 
prepare an electronic version of the 
handbook and supplemental meeting 
materials for the shareholders meeting 
and upload them to MOPS 21 days 
before the date of the AGM or 15 days 
before the date of a provisional meeting 
of the shareholders. In addition, 15 days 
before the date of the shareholders 
meeting, the Company shall prepare the 
handbook for the meeting and 
supplemental meeting materials and 
make them available for review by 
shareholders at all times. The meeting 
handbook and supplemental materials 
shall also be displayed at the Company 
and the professional shareholder 
services agent designated thereby as 
well for distribution on-site at the 
meeting place. 

shareholding of foreign shareholders and 
PRC shareholders reaches 30% or more, 
as recorded in the register of shareholders 
of the Shareholders' Meeting held in the 
immediate preceding year, it is required to 
make the transmission of these electronic 
files 30 days before the regular 
Shareholders' Meeting, in order to let 
foreign shareholders and PRC 
shareholders review the Shareholders' 
Meeting information as soon as possible. 
Therefore, paragraph 1 is revised. 

2. In response to the permission for the 
public companies to convene virtual-only 
Shareholders’ Meetings, the Company is 
able to convene physical or virtual-only 
Shareholders' Meetings. In order to make 
Shareholders' Meeting Agenda and 
supplementary information available for 
shareholders no matter if he/she 
physically attends the Shareholders’ 
Meeting or attends online, paragraph 2 is 
added as an amendment accordingly. 

40



Provisions 
currently in 

effect 
Provision after the amendment Content of original provisions Recommended amendments 

on-site at the meeting and shared on the virtual 
meeting platform. 

3. For virtual-only Shareholders' Meetings, and shared 
on the virtual meeting platform. 

V. Content 
5.11 

Shareholders may appoint proxies to attend any 
session of the Shareholders Meeting by using the 
power of attorney prepared by the Company. 

Shareholders may appoint proxies to 
attend any session of the Shareholders 
Meeting by using the power of attorney 
prepared by the Company. 

There are no contents for former Article 5.11; 
therefore, the former Article 5.12 is shifted to 
5.11. 
There is no amendment to the contents of this 
Article. 

V. Content 
5.12 

One shareholder may appoint one proxy only with the 
use of the power of attorney, and shall deliver the power 
of attorney to the Company 5 days prior to the meeting 
date. If there are two identical power of attorney 
delivered to the Company, the first one will be honored.  
However, exception is granted if the shareholder issues 
a proper declaration to withdraw the previous proxy 
arrangement. 

One shareholder may appoint one 
proxy only with the use of the power of 
attorney, and shall deliver the power of 
attorney to the Company 5 days prior to 
the meeting date. If there are two 
identical power of attorney delivered to 
the Company, the first one will be 
honored.  However, exception is 
granted if the shareholder issues a 
proper declaration to withdraw the 
previous proxy arrangement. 

In response to the article number shift of the 
former Article 5.12 to 5.11, the former Article 
5.13 is shifted to 5.12. 
There is no amendment to the contents of this 
Article. 

V. Content 
5.13 

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

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

1. In response to the article number shift of 
the former Article 5.13 to 5.12, the former 
Article 5.14 is shifted to 5.13. 
There is no amendment to the contents of 
paragraph 1 of this Article. 

2. For a shareholder who appoints a proxy to 
attend the Shareholders' Meeting, with a 
proxy form delivered to the Company, but 
wishes to attend the Shareholders’ 
Meeting online, a written notice of proxy 
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Provisions 
currently in 

effect 
Provision after the amendment Content of original provisions Recommended amendments 

online, a written notice of proxy cancelation shall be 
submitted to the Company two business days before 
the meeting date. If the cancelation notice is submitted 
after that time, votes cast at the meeting by the proxy 
shall prevail. 

by the proxy shall prevail. cancelation shall be submitted to the 
Company two business days before the 
meeting date. 
Paragraph 2 is added as an amendment 
accordingly. 

V. Content 
5.14 

The session of the Shareholders Meeting shall be held 
inside the Republic of China at a location convenient for 
the shareholders in transportation.  The time for the 
Shareholders Meeting should preferably be started on 
9:00am and ended by 3:00pm. The opinions of the 
Independent Directors shall be fully considered in 
setting the time and place of the meeting. 
The restrictions on the place of the meeting shall not 
apply when the Company convenes a virtual-only 
Shareholders' Meeting. 

The session of the Shareholders 
Meeting shall be held inside the 
Republic of China at a location 
convenient for the shareholders in 
transportation.  The time for the 
Shareholders Meeting should preferably 
be started on 9:00am and ended by 
3:00pm. The opinions of the 
Independent Directors shall be fully 
considered in setting the time and place 
of the meeting. 

1. In response to the article number shift of 
the former Article 5.14 to 5.13, the former 
Article 5.15 is shifted to 5.14. 
There is no amendment to the contents of 
paragraph 1 of this Article. 

2. The restrictions on the place of the 
meeting shall not apply when the 
Company convenes a virtual-only 
Shareholders' Meeting. Therefore, 
paragraph 2 is added as an amendment. 

V. Content 
5.15 

 

In the event of a virtual Shareholders' Meeting, 
shareholders wishing to attend the meeting online shall 
register with the Company two days before the meeting 
date. 
In the event of a virtual Shareholders' Meeting, the 
Company shall upload the meeting agenda book, 
annual report and other meeting materials to the virtual 
meeting platform at least 30 minutes before the meeting 
starts, and keep this information disclosed until the end 
of the meeting. 
To convene a virtual Shareholders’ Meeting, the 
Company shall include the follow particulars in the 
Shareholders’ Meeting notice: 
1. How shareholders can attend the virtual meeting and 

 1. In response to the article number shift of 
the former Article 5.15 to 5.14, this article 
is added as an amendment. 

2. If shareholders wish to attend the 
Shareholders’ Meeting online, a written 
notice of proxy cancelation two days 
before the meeting date; therefore, 
paragraph 1 is added as an amendment. 

3. In order to allow the shareholders 
attending Shareholders’ Meeting on-line to 
review relative information like the meeting 
agenda book and annual report, the 
Company shall upload this information to 
the virtual meeting platform; therefore, 
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Provisions 
currently in 

effect 
Provision after the amendment Content of original provisions Recommended amendments 

exercise their rights. 
2. Actions to be taken if the virtual meeting platform or 

participation in the virtual meeting is obstructed due 
to natural disasters, accidents or other force majeure 
events, at least covering the following particulars:  
(1) To what time the meeting is postponed or from 
what time the meeting will resume  
if the above obstruction continues and cannot be 
removed, and the date to which the meeting is 
postponed or on which the meeting will resume. 
(2) Shareholders who have not registered to attend 
the affected virtual Shareholders’ Meeting shall not 
attend the postponed or resumed session. 
(3) In case of a hybrid Shareholders' Meeting, when 
the virtual meeting cannot be continued, if the total 
number of shares represented at the meeting after 
deducting those represented by shareholders 
attending the virtual Shareholders’ Meeting online, 
meets the minimum legal requirement for a 
Shareholders' Meeting, then the Shareholders’ 
Meeting shall continue. 
The shares represented by shareholders attending 
the virtual meeting online shall be counted towards 
the total number of shares represented by the 
shareholders present at the meeting, and the 
shareholders attending the virtual meeting online 
shall be deemed as abstaining from voting on all 
proposals on the meeting agenda of that 
Shareholders’ Meeting. 
(4) Actions to be taken if the outcome of all 

paragraph 2 is added as an amendment. 
4. In order to notify shareholders of the rights 

and restrictions related to the 
Shareholders’ Meeting, the Shareholders’ 
Meeting notice shall include how 
shareholders attend the virtual meeting 
and exercise their rights, actions to be 
taken if the virtual meeting platform or 
participation in the virtual meeting is 
obstructed due to natural disasters, 
accidents or other force majeure events, at 
least covering the date to which the 
meeting is postponed or on which the 
meeting will resume and duration of the 
disconnection should the meeting be 
postponed or resumed, regulation in Article 
44-20, paragraph 1, 2, 4 and 5 of the 
Regulations Governing the Administration 
of Shareholder Services of Public 
Companies, actions to be taken if the 
outcome of all proposals have been 
announced and extraordinary motion has 
not been carried out, and appropriate 
alternative measures available to 
shareholders facing difficulties in attending 
a virtual Shareholders' Meeting online. And 
assist them to use wired equipment to 
participate in the shareholders' 
meeting .Therefore, paragraph 3 is added 
as an amendment. 
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Provisions 
currently in 

effect 
Provision after the amendment Content of original provisions Recommended amendments 

proposals has been announced and an 
extraordinary motion has not been carried out. 

3. To convene a virtual-only Shareholders' Meeting, 
appropriate alternative measures available to 
shareholders facing difficulties in attending a virtual 
Shareholders’ Meeting online shall be specified. 
Except for the circumstances stipulated in Item 6 of 
Article 44 of 9 of the stock Handling Guidelines of a 
publicly issued stock company, at least the 
connecting equipment and necessary assistance 
shall be provided to the shareholders, and the 
period during which the shareholders may apply to 
the Company and other relevant matters needing 
attention shall be specified. 

5. Also consider that in case of special 
circumstances where the company is 
announced by the Ministry of Economic 
Affairs to hold the shareholders' meeting 
by video conference within a certain period 
without conforming to the provisions of 
Article 44, Item 9, 6 of the Standards for 
the handling of shares of publicly issued 
stock companies, due to an act of God, an 
accident or other force majeure, relevant 
necessary supporting measures shall be 
provided depending on the prevailing 
situation. It is expressly stated that the 
latter paragraph of paragraph 3 shall not 
apply in the event of a situation as 
provided for in paragraph 6 of Article 44 of 
9. 

V. Content 
5.16 

The Company shall specify in its Shareholders’ Meeting 
notices the time during which attendance registrations 
for shareholders, solicitors and proxies (hereinafter 
collectively referred to as "shareholders") will be 
accepted, the place to register for attendance and other 
matters that require attention. 
The Company shall allow for at least 30 minutes for the 
shareholders to complete the registration procedure, 
and post clearly the location of registration with 
appointment of sufficient manpower to receive the 
shareholders; For virtual Shareholders' Meetings, 
shareholders may begin to register on the virtual 
meeting platform 30 minutes before the meeting starts. 

The Company shall specify the time and 
place for the registration of the 
shareholders to the meeting, and other 
important notice in the meeting notice.  
The Company shall allow for at least 30 
minutes for the shareholders to 
complete the registration procedure, 
and post clearly the location of 
registration with appointment of 
sufficient manpower to receive the 
shareholders.  The Company shall 
prepare a sign-in registry book for the 
shareholders and the proxies 

The time and procedures for shareholders 
attending online shall be specified; therefore, 
paragraph 2 is revised. 
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Provisions 
currently in 

effect 
Provision after the amendment Content of original provisions Recommended amendments 

Shareholders completing registration will be deemed as 
attending the Shareholders' Meeting in person. 
The Company shall prepare a sign-in registry book for 
the shareholders and the proxies (hereinafter 
collectively known as “shareholders”) to sign in for the 
meeting. Shareholders may also present the sign-in 
card in lieu of signing in. 

(hereinafter collectively known as 
“shareholders”) to sign in for the 
meeting. Shareholders may also 
present the sign-in card in lieu of 
signing in. 

V. Content 
5.24 

The Company shall maintain full video and audio 
records of the meeting starting from the check-in and 
registration, during the meeting, and the election. 
The said audiovisual data shall be retained for at least 
one year. If a lawsuit is filed according to Article 189 of 
the Company Act of the Republic of China, the said 
audiovisual data shall be retained until the end of the 
suit. For virtual Shareholder’s Meetings, the Company 
shall keep records of shareholder registration, sign-in, 
check-in, questions raised, votes cast and results of 
votes counted by the Company, and continuously audio 
and video record, without interruption, the proceedings 
of the virtual meeting, from beginning to end. 
The information and audio and video recording in the 
preceding paragraph shall be properly kept by the 
Company during the entirety of its existence and copies 
of the audio and video recording shall be provided to, 
and kept by the party appointed to handle matters of the 
virtual meeting. 
In case of a virtual Shareholders' Meeting, the Company 
is advised to audio and video record the back-end 
operation interface of the virtual meeting platform.  

The Company shall maintain full video 
and audio records of the meeting 
starting from the check-in and 
registration, during the meeting, and the 
election. 
The said audiovisual data shall be 
retained for at least one year. If a 
lawsuit is filed according to Article 189 
of the Company Act of the Republic of 
China, the said audiovisual data shall 
be retained until the end of the suit. 

1. Based on Article 183, the Company Act 
and Article 18, the Regulations Governing 
Procedure for Board of Directors Meetings 
of Public Companies, which specified that 
the Company shall keep records of 
shareholder registration, sign-in, check-in, 
questions raised, votes cast and results of 
votes counted by the Company and 
continuously audio and video record, 
without interruption, the proceedings of the 
virtual meeting, from beginning to end and 
that these records shall be properly kept 
by the Company during the entirety of its 
existence and provided to and kept by the 
party appointed to handle matters of the 
virtual meeting. Therefore, paragraph 3 
and 4 are added as an amendment. 

2. In order to keep as much information 
related to the virtual meeting as possible, 
besides continuously audio and video 
recording, without interruption, the 
proceedings of the virtual meeting 
specified in paragraph 3, the Company is 
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Provisions 
currently in 

effect 
Provision after the amendment Content of original provisions Recommended amendments 

advised to audio and video record the 
back-end operation interface of the virtual 
meeting platform. Therefore, paragraph 5 
is added as an amendment. 

V. Content 
5.25 

The attendance of the shareholders' meeting shall be 
based on the shares. The number of shares present is 
calculated based on the number of shares registered in 
the signature book or signed card and the video 
conference platform, plus the number of shares 
exercising the right to vote in writing or electronically. 

The attendance of the shareholders to 
the Shareholders Meeting shall be 
based on the quantity of shares 
represented.  The attendance of 
shareholders by quantity of shares 
represented shall be based on the 
record of the sign-in registry or the sign-
in cards submitted, plus the votes cast 
by correspondence or electronic mean. 

It is specified that in case of virtual meeting, 
the shares represented by shareholders 
attending the virtual meeting online shall be 
counted towards the total number of shares 
represented by shareholders present at the 
meeting. It is revised accordingly. 

V. Content 
5.26 

he Chairman shall immediately announce the time of 
the meeting and at the same time announce the number 
of votes not voted and the number of shares present. 
However, if the shareholders present represents less 
than the majority of total outstanding shares, the 
chairman may announce an adjournment of the 
meeting.  There shall be no more than 2 adjournments. 
The total time of adjournment shall not exceed one 
hour. After two adjournments, if the shareholders 
present represent less than 1/3 of total outstanding 
shares, the chairman shall announce a failure of the 
meeting; In the event of a virtual Shareholders’ Meeting, 
the Company shall also declare the meeting adjourned 
at the virtual meeting platform.  
If the quorum is not met after two postponements 
mentioned in the preceding paragraph, but the number 
of shares represented by shareholders in attendance 

The chairman shall announce the start 
of the meeting at the time of the 
meeting and shall also announce 
relevant information such as the 
number of non-voting rights and the 
number of shares represented in the 
meeting. 
However, if the shareholders present 
represents less than the majority of total 
outstanding shares, the chairman may 
announce an adjournment of the 
meeting.  There shall be no more than 
2 adjournments. The total time of 
adjournment shall not exceed one hour. 
After two adjournments, if the 
shareholders present represent less 
than 1/3 of total outstanding shares, the 

1. In the event of a virtual Shareholders' 
Meeting, if the chairman announces the 
meeting adjourned, the Company shall 
also declare the meeting adjourned at the 
virtual meeting platform to timely notify 
shareholders. Paragraph 2 is revised 
accordingly. 

2. If a tentative resolution decides to 
reconvene the Shareholders’ Meeting, 
shareholders intending to attend the 
meeting online shall re-register to the 
Company. Paragraph 3 is revised 
accordingly. 
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Provisions 
currently in 

effect 
Provision after the amendment Content of original provisions Recommended amendments 

accounts for a third or more of the total number of 
issued shares, a tentative resolution may be adopted in 
accordance with paragraph 1, Article 175, the Company 
Act of the Republic of China. All shareholders shall be 
notified of the tentative resolution and another 
shareholders meeting shall be convened within one 
month; In the event of a virtual Shareholders' Meeting, 
shareholders intending to attend the meeting online 
shall re-register with the Company in accordance with 
paragraph 1 in Article 5.15.  
If the number of shareholders in attendance represent 
over one half of the total number of issued shares, the 
chairperson may resubmit the tentative resolution for 
voting at the shareholders meeting according to Article 
174 of the Company Act of the Republic of China. 

chairman shall announce a failure of the 
meeting. 
If the quorum is not met after two 
postponements mentioned in the 
preceding paragraph, but the number of 
shares represented by shareholders in 
attendance accounts for a third or more 
of the total number of issued shares, a 
tentative resolution may be adopted in 
accordance with paragraph 1, Article 
175, the Company Act of the Republic 
of China. All shareholders shall be 
notified of the tentative resolution and 
another shareholders meeting shall be 
convened within one month. 
If the number of shareholders in 
attendance represent over one half of 
the total number of issued shares, the 
chairperson may resubmit the tentative 
resolution for voting at the shareholders 
meeting according to Article 174 of the 
Company Act of the Republic of China. 

V. Content 
5.29 

If the agenda set under the preceding 2 paragraphs is 
still in progress (including the discussion of extemporary 
motions), the Chairman cannot announce for the 
adjournment of the session without resolution of the 
Shareholders Meeting. If the Chairman violated such 
requirement and announced for the adjournment of the 
session, other Directors shall assist the shareholders in 
session to appoint a person to act as the chairman in 

If the agenda set under the preceding 2 
paragraphs is still in progress (including 
the discussion of extemporary motions), 
the Chairman cannot announce for the 
adjournment of the session without 
resolution of the Shareholders Meeting. 
If the Chairman violated such 
requirement and announced for the 

Revision of the 
wording. 
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Provisions 
currently in 

effect 
Provision after the amendment Content of original provisions Recommended amendments 

continuing the session under the due process of law. adjournment of the session, other 
Directors shall assist the shareholders 
in session to appoint a person to act as 
the chairman in continuing the session 
under the due process of law. 

V. Content 
5.36 

The Chairman shall respond or appoint related 
personnel to respond to shareholders after expressing 
their opinions. 
Where a virtual Shareholders' Meeting is convened, 
shareholders attending the virtual meeting online may 
raise questions in writing at the virtual meeting platform, 
from the chair declaring the meeting open until the chair 
declares the meeting adjourned. No more than two 
questions for the same proposal may be raised. Each 
question shall contain no more than 200 words. The 
regulations in Article 5.31 to 5.35 do not apply. 
As long as questions so raised in accordance with the 
preceding paragraph are not in violation of the 
regulations or beyond the scope of a proposal, it is 
advisable the questions be disclosed to the public at the 
virtual meeting platform.  

The Chairman shall respond or appoint 
related personnel to respond to 
shareholders after expressing their 
opinions. 

1. In order to specify the approach, 
procedure and restriction for shareholders 
attending the virtual meeting online to 
raise questions, paragraph 2 is added as 
an amendment. 

2. In order to assist other shareholders to 
learn the contents of the questions raised 
by shareholders, except for questions 
beyond the scope of a proposal that are 
filtered out by the Company, it is advisable 
other questions raised by shareholders be 
disclosed to the public at the virtual 
meeting platform. Paragraph 3 is added as 
an amendment accordingly. 

V. Content 
5.41 

Except for a trust enterprise or a shareholder services 
agent approved by the trust or securities competent 
authorities, when a person is concurrently appointed as 
proxy by two or more shareholders, the voting rights 
represented by such a proxy shall not exceed three 
percent of the voting rights represented by the total 
number of issued shares, and the percentage of voting 
rights exceeding such a limit will not be considered. 

Except for a trust enterprise or a 
shareholder services agent approved by 
the trust or securities competent 
authorities of the Republic of China, 
when a person is concurrently 
appointed as proxy by two or more 
shareholders, the voting rights 
represented by such a proxy shall not 
exceed three percent of the voting 

Revision of the wording. 
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Provisions 
currently in 

effect 
Provision after the amendment Content of original provisions Recommended amendments 

rights represented by the total number 
of issued shares, and the percentage of 
voting rights exceeding such a limit will 
not be considered. 

V. Content 
5.45 

A shareholder who has exercised his voting right in 
writing or electronically, if he wishes to attend the 
meeting in person or by video, shall, two days before 
the meeting of the shareholders, revoke the aforesaid 
expression of intention to exercise the voting right in the 
same manner as the exercise of the voting right; If the 
cancellation is delayed, the voting right exercised in 
writing or electronically shall prevail. If the voting right is 
exercised in writing or electronically and an agent is 
authorized by proxy to attend the shareholders' 
meeting, the voting right to be exercised by the 
entrusted agent shall prevail. 

If specific shareholder desires to attend 
the Shareholders Meeting after 
expressing the intent of voting by 
correspondence or electronic mean, 
such shareholders shall express the 
intent of exercising the voting right in 
person thereby to revoke the 
expression of intent previously made in 
the same procedure and in the same 
mean no later than 2 days prior to the 
meeting date or the previous expression 
of intent of voting by correspondence or 
electronic mean shall stand.   If the 
shareholder has exercised written or 
electronic votes, and at the same time 
delegated a proxy to attend the 
shareholders meeting, then the voting 
decision exercised by the proxy shall 
prevail. 

It is specified that after a shareholder has 
exercised voting rights by correspondence or 
electronic means, a shareholder intends to 
attend the Shareholders' Meeting online, the 
revocation shall be made by the same means 
by which the voting rights were exercised. 

V. Content 
5.46 

 

Except as specified in the Company Act and the articles 
of Incorporation of the Company otherwise, a proposal 
shall be passed by an affirmative vote of over one half 
of the voting rights represented by the attending 
shareholders. In the process of balloting, the Chairman 
or the designated person shall announce the total 
quantity of votes represented by the shareholders in 

Except as specified in the Company Act 
and the articles of Incorporation of the 
Company otherwise, a proposal shall be 
passed by an affirmative vote of over 
one half of the voting rights represented 
by the attending shareholders. In the 
process of balloting, the Chairman or 

Revision of the wording. 
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Provisions 
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effect 
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session, and vote for and against each motion one-by-
one. The result of balloting shall be announced on the 
same day after the adjournment of the meeting, 
including the votes for and against each motion, and 
enter into the system of MOPS. 

the designated person shall announce 
the total quantity of votes represented 
by the shareholders in session, and 
vote for and against each motion one-
by-one. The result of balloting shall be 
announced on the same day after the 
adjournment of the meeting, including 
the votes for and against each motion, 
and enter into the system of MOPS. 

V. Content 
5.50 

The votes for the balloting or election shall be counted 
in transparency at the venue of the Shareholders 
Meeting on the same day, and announce the result on 
the scene, including the distribution of the votes. The 
details shall be tracked as minutes of meeting on 
record. 
When the Company convenes a virtual Shareholders’ 
Meeting, after the chair declares the meeting open, 
shareholders attending the meeting online shall cast 
votes on proposals and elections on the virtual meeting 
platform before the chair announces the voting session 
ends or will be deemed abstained from voting. 
In the event of a virtual Shareholders' Meeting, votes 
shall be counted once after the chair announces the 
voting session ends, and results of votes and elections 
shall be announced immediately. 
When the Company convenes a hybrid Shareholders' 
Meeting, if shareholders who have registered to attend 
the meeting online in accordance with paragraph 1 in 
Article 5.15 decide to attend the physical Shareholders’ 
Meeting in person, they shall revoke their registration 

The votes for the balloting or election 
shall be counted in transparency at the 
venue of the Shareholders Meeting on 
the same day, and announce the result 
on the scene, including the distribution 
of the votes. The details shall be 
tracked as minutes of meeting on 
record. 

1. In the event of a virtual Shareholders’ 
Meeting, in order to provide shareholders 
attending the meeting online with more 
sufficient time to cast votes, votes may be 
cast after the chair declares the meeting 
open and before the chair announces that 
the voting session has ended. Votes shall 
be counted at once to match the voting 
time of shareholders attending the meeting 
online. Paragraph 2 and 3 are added as an 
amendment accordingly. 

2. When the Company convenes a hybrid 
Shareholders' Meeting, if shareholders 
who have registered to attend the meeting 
online decide to attend the physical 
Shareholders' Meeting in person, they 
shall revoke their registration two days 
before the Shareholders’ Meeting in the 
same manner as they registered. If their 
registration is not revoked within the time 
limit, they may only attend the 
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two days before the Shareholders' Meeting in the same 
manner as they registered. If their registration is not 
revoked within the time limit, they may only attend the 
Shareholders' Meeting online. 
When shareholders exercise voting rights by 
correspondence or electronic means, unless they have 
withdrawn the declaration of intent and attended the 
Shareholders' Meeting online, except for extraordinary 
motions, they will not exercise voting rights on the 
original proposals, make any amendments to the 
original proposals or exercise voting rights on 
amendments to the original proposal.  

Shareholders' Meeting online. Paragraph 4 
is added as an amendment accordingly. 

3. Referring to the interpretation of jing-
shang-zih No. 10102404740 on February 
24, 2012 and jing-shang-zih No. 
10102414350 on May 3, 2012 announced 
by the Ministry of Economic Affairs, 
shareholders who intend to exercise voting 
rights by electronical means and do not 
revoke his/her intent, are not allowed to 
propose and cast vote to the amendments 
to original proposals of that meeting, but 
they are allowed to attend the physical 
meeting, and to raise and cast votes to the 
extraordinary motions. Also, considering 
that both voting rights can be exercised by 
correspondence or electronic means, 
based on the principle of fairness, votes 
casted by correspondence shall be treated 
as votes casted electronically in the 
regulation to protect shareholders’ rights. 
Therefore, it is specified in paragraph that 
shareholders, who intend to exercise 
voting rights by electronical means and do 
not revoke his/her intent, may still register 
to attend meeting online and are allowed 
to raise and cast vote to the extraordinary 
motions, but are not allowed to propose 
and cast votes to the amendments to 
original proposals of that meeting. 
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V. Content 
5.55 

The meeting minutes shall contain the accurate year, 
month, day, and place of the meeting, the full name of 
the chairperson, the methods by which resolutions were 
made, a summary of the deliberations and the voting 
results (including the weight of statistics), and the 
number of votes of each candidate for directorial 
elections, if any. Meeting minutes shall be retained 
permanently during the existence of the Company. 
Where a virtual Shareholders’ meeting is convened, in 
addition to the particulars to be included in the meeting 
minutes as described in the preceding paragraph, the 
start time and end time of the Shareholders' Meeting, 
how the meeting is convened, the chair's and 
secretary's name and actions to be taken in the event of 
disruption to the virtual meeting platform or participation 
in the meeting online due to natural disasters, accidents 
or other force majeure events and how issues are dealt 
with shall also be included in the minutes. 
When convening a virtual-only Shareholders' Meeting, 
other than compliance with the requirements in the 
preceding paragraph, the Company shall specify in the 
meeting minutes alternative measures available to 
shareholders facing difficulties in attending a virtual-only 
Shareholders' Meeting online.  

The meeting minutes shall contain the 
accurate year, month, day, and place of 
the meeting, the full name of the 
chairperson, the methods by which 
resolutions were made, a summary of 
the deliberations and the voting results 
(including the weight of statistics), and 
the number of votes of each candidate 
for directorial elections, if any. Meeting 
minutes shall be retained permanently 
during the existence of the Company. 

1. In order to enable shareholders to 
understand the resolution of the virtual 
meeting, alternative measures for 
shareholders with digital divide, actions to 
be taken against disconnection and how 
issues are dealt with, in addition to the 
particulars to be included in the meeting 
minutes as described in paragraph 1, the 
start time and end time of the 
Shareholders' Meeting, how the meeting is 
convened, the chair's and secretary's 
name and actions to be taken in the event 
of disruption to the virtual meeting platform 
or participation in the meeting online due 
to natural disasters, accidents or other 
force majeure events, and how issues are 
dealt with shall also be included in the 
minutes. Paragraph 2 is added as an 
amendment accordingly. 

2. When convening a virtual-only 
Shareholders' Meeting, the Company shall 
specify in the meeting minutes alternative 
measures available to shareholders facing 
difficulties in attending a virtual-only 
Shareholders' Meeting online. Therefore, it 
is specified that alternative measures for 
shareholders with digital divide shall be 
included in the meeting minutes. 
Paragraph 3 is added as an amendment 
accordingly. 
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V. Content 
5.57 

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, the number of shares represented 
by proxies and the number of shares represented by 
shareholders attending the meeting by correspondence 
or electronic means and shall make an expressed 
disclosure of the same at the place of the Shareholders' 
Meeting. In the event a virtual Shareholders’ Meeting, 
the Company shall upload the above meeting materials 
to the virtual meeting platform at least 30 minutes 
before the meeting starts, and keep this information 
disclosed until the end of the meeting. 
During the Company's virtual Shareholders’ Meeting, 
when the meeting is called to order, the total number of 
shares represented at the meeting shall be disclosed on 
the virtual meeting platform. The same shall apply 
whenever the total number of shares represented at the 
meeting and a new tally of votes is released during the 
meeting.  

The quantity of shares acquired by 
parties through requesting for 
entitlement of voting shall be compiled 
into statistical data in the required 
format by the Company on the day of 
the Shareholders Meeting, and disclose 
at the venue of the meeting. 

1. In order to enable shareholders to know 
the number of shares obtained by 
solicitors through solicitation, the number 
of shares represented by proxies and the 
number of shares represented by 
shareholders attending the meeting by 
correspondence or electronic means, the 
Company shall make an express 
disclosure of the information at the place 
of the Shareholders' Meeting. In the event 
a virtual Shareholders' Meeting, the 
Company shall upload the information to 
the virtual meeting platform. Therefore, 
paragraph 1 is revised accordingly. 

2. In order to enable shareholders attending 
Shareholders' Meeting online to know 
whether or not the threshold criteria for 
shares represented at the meeting is 
passed, when the meeting is called to 
order, the total number of shares 
represented at the meeting shall be 
disclosed on the virtual meeting platform 
as well. Paragraph 2 is added as an 
amendment accordingly. 

V. Content 
5.66 

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

 1. This article is newly added. 
2. In order to enable shareholders attending 

Shareholders' Meeting online to know the 
real-time results of votes and election, it is 
specified that disclosure shall continue for 
a sufficient period of time. Therefore, this 
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adjourned.  article is added accordingly. 
V. Content 

5.67 
When the Company convenes a virtual-only 
Shareholders' Meeting, both the chair and secretary 
shall be in the same location in Taiwan, R.O.C, and the 
chair shall declare the address of their location when 
the meeting is called to order.  

 1. This article is newly added. 
2. In the event of a virtual-only Shareholders’ 

Meeting without a physical meeting place, 
both the chair and secretary shall be in the 
same location in the country. Also, in order 
to enable shareholders to know where the 
chair is, the chair shall declare the address 
of their location when the meeting is called 
to order. Therefore, this article is added 
accordingly. 

V. Content 
5.68 

In the event of a virtual Shareholders' Meeting, the 
Company may offer a simple connection test to 
shareholders prior to the meeting and provide relevant 
real-time services before and during the meeting to help 
resolve communication technical issues. 
In the event of a virtual Shareholders' Meeting, when 
declaring the meeting open, the chair shall also declare, 
unless under a circumstance where a meeting is not 
required to be postponed to or resumed at another time 
under Article 44-20, paragraph 4 of the Regulations 
Governing the Administration of Shareholder Services 
of Public Companies, if the virtual meeting platform or 
participation in the virtual meeting is obstructed due to 
natural disasters, accidents or other force majeure 
events before the chair has announced the meeting 
adjourned and the obstruction continues for more than 
30 minutes, the meeting shall be postponed to or 
resumed on another date within five days, in which case 
Article 182 of the Company Act shall not apply. 

 1. This article is newly added. 
2. In order to reduce communication 

problems of virtual meetings, based on 
foreign practice, the Company may offer a 
connection test to shareholders prior to the 
meeting and provide relevant real-time 
services before and during the meeting to 
help resolve communication technical 
issues. Therefore, paragraph 1 is added 
as an amendment. 

3. In the event of a virtual Shareholders' 
Meeting, when declaring the meeting 
open, if the virtual meeting platform or 
participation in the virtual meeting is 
obstructed due to natural disasters, 
accidents or other force majeure events 
and the obstruction continues for more 
than 30 minutes, the meeting shall be 
convened or resumed on another date 
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For a meeting to be postponed or resumed as 
described in the preceding paragraph, shareholders 
who have not registered to participate in the affected 
Shareholders' Meeting online shall not attend the 
postponed or resumed session. 
For a meeting to be postponed or resumed under the 
second paragraph, the number of shares represented 
by and voting rights and election rights exercised by the 
shareholders who have registered to participate in the 
affected Shareholders' Meeting and have successfully 
signed in the meeting, but do not attend the postpone or 
resumed session, at the affected Shareholders' 
Meeting, shall be counted towards the total number of 
shares, number of voting rights and number of election 
rights represented at the postponed or resumed 
session. 
During a postponed or resumed session of a 
Shareholders' Meeting held under the second 
paragraph, no further discussion or resolution is 
required for proposals for which votes have been cast 
and counted, and results have been announced, or the 
list of elected directors and supervisors. 
When the Company convenes a hybrid Shareholders' 
Meeting, and the virtual meeting cannot continue as 
described in second paragraph, if the total number of 
shares represented at the meeting, after deducting 
those represented by shareholders attending the virtual 
Shareholders' Meeting online, still meets the minimum 
legal requirement for a shareholder meeting, then the 
Shareholders' Meeting shall continue, and not 

within five days, in which case Article 182 
of the Company Act, which requires 
shareholders’ resolution at first, shall not 
apply. Paragraph 2 is added as an 
amendment accordingly. The Company, 
virtual meeting platform, shareholder, 
solicitor or proxy who individually causes 
the meeting cannot be convened, or is 
unable to attend the virtual meeting with 
intent or is negligent, is beyond the scope 
of this article. 

4. Under the circumstances where a meeting 
should be postponed or resumed as 
described in paragraph 2, in accordance 
with Article 44-20, paragraph 2 of the 
Regulations Governing the Administration 
of Shareholder Services of Public 
Companies, shareholders (including 
solicitors or proxies) who have not 
registered to attend the affected virtual 
Shareholders’ Meeting shall not attend the 
postponed or resumed session. Paragraph 
3 is added as an amendment accordingly. 
When the Company convenes a hybrid 
Shareholders' Meeting, shareholders 
attending the physical meeting may attend 
the postponed or resumed session by 
physical means. It is explained as an 
additional information. 

5. Under the circumstances where a meeting 
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postponement or resumption thereof under the second 
paragraph is required. 
Under the circumstances where a meeting should 
continue as in the preceding paragraph, the shares 
represented by shareholders attending the virtual 
meeting online shall be counted towards the total 
number of shares represented by shareholders present 
at the meeting, provided these shareholders shall be 
deemed abstaining from voting on all proposals on the 
meeting agenda of that Shareholders’ Meeting. 
When postponing or resuming a meeting according to 
the second paragraph, the Company shall handle the 
preparatory work based on the date of the original 
Shareholders' Meeting in accordance with the 
requirements listed under Article 44-20, paragraph 7 of 
the Regulations Governing the Administration of 
Shareholder Services of Public Companies. 
For dates or period set forth under Article 12, second 
half, and Article 13, paragraph 3 of Regulations 
Governing the Use of Proxies for Attendance at 
Shareholder Meetings of Public Companies and Article 
44-5, paragraph 2, Article 44-15, and Article 44-17, 
paragraph 1 of the Regulations Governing the 
Administration of Shareholder Services of Public 
Companies, the Company shall handle the matter 
based on the date of the Shareholders' Meeting that is 
postponed or resumed under the second paragraph.  

should be postponed or to be resumed as 
described in paragraph 2, in accordance 
with in Article 44-20, paragraph 3 of the 
Regulations Governing the Administration 
of Shareholder Services of Public 
Companies, the number of shares 
represented by and voting rights and 
election rights exercised by the 
shareholders (including solicitors and 
proxies) who have registered to participate 
in the affected Shareholders’ Meeting and 
have successfully signed in the meeting, 
but do not attend the postpone or resumed 
session, at the affected Shareholders’ 
Meeting, shall be counted towards the total 
number of shares, number of voting rights 
and number of election rights represented 
at the postponed or resumed session. 
Therefore, paragraph 4 is added as an 
amendment accordingly. 

6. Under the circumstances where a meeting 
cannot continue due to the communication 
issues and need to be postponed or 
resumed, no further discussion or 
resolution is required for proposals for 
which votes have been cast and counted 
and results have been announced or list of 
elected directors and supervisors to 
reduce the time and cost for the resumed 
meeting. Paragraph 5 is added 
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accordingly. 
7. Considering there are both physical and 

virtual meeting in progress concurrently for 
hybrid meetings, if there are problems for 
the virtual meeting platform or virtual 
attendance occurred due to force majeure 
events, because there is still a physical 
meeting continuing, if the total number of 
shares represented at the meeting, after 
deducting those represented by 
shareholders attending the virtual 
Shareholders' Meeting online, meets the 
minimum legal requirement for a 
shareholder meeting, then the 
Shareholders’ Meeting shall continue. It is 
not required to postpone or resume the 
meeting according to paragraph 2; 
therefore, paragraph 6 is added 
accordingly. 

8. Under the circumstances where a meeting 
should continue as in paragraph 2, in 
accordance with Article 44-20, paragraph 5 
of the Regulations Governing the 
Administration of Shareholder Services of 
Public Companies, shareholders (including 
solicitors and proxies) attending the 
shareholders’ meeting online shall be 
counted towards the total number of 
shares represented by shareholders 
present at the meeting, provided these 

57



Provisions 
currently in 

effect 
Provision after the amendment Content of original provisions Recommended amendments 

shareholders shall be deemed as 
abstaining from voting on all proposals on 
the meeting agenda of that Shareholders' 
Meeting. Therefore, paragraph 7 is added 
as an amendment accordingly. 

9. Considering the identity of the postponed 
or resumed meeting due to disconnection 
described in preceding paragraph and the 
original Shareholders' Meeting, the 
Company is not required to handle the 
preparatory work based on the date of the 
postponed or resumed meeting in 
accordance with the requirements listed 
under Article 44-20, paragraph 7 of the 
Regulations Governing the Administration 
of Shareholder Services of Public 
Companies. Therefore, paragraph 8 is 
added as an amendment accordingly. 

10. Also, considering the virtual meeting has 
been postponed, disclosures that shall be 
disclosed on the date of shareholders’ 
meeting set forth under Article 12, second 
half and Article 13, paragraph 3 of 
Regulations Governing the Use of Proxies 
for Attendance at Shareholder Meetings 
of Public Companies and Article 44-5, 
paragraph 2, Article 44-15 and Article 44-
17, paragraph 1 of the Regulations 
Governing the Administration of 
Shareholder Services of Public 

58



Provisions 
currently in 

effect 
Provision after the amendment Content of original provisions Recommended amendments 

Companies, shall be redisclosed for 
shareholders’ understanding on the date 
of the postponed or resumed meeting. 
Therefore, paragraph 9 is added as an 
amendment accordingly. 

V. Content 
5.69 

When convening a virtual-only Shareholders' Meeting, 
the Company shall provide appropriate alternative 
measures available to shareholders facing difficulties in 
attending a virtual Shareholders' Meeting online. Except 
for the circumstances stipulated in Item 6 of Article 44 of 
9 of the stock Handling Guidelines of a publicly issued 
stock company, at least the connecting equipment and 
necessary assistance shall be provided to the 
shareholders, and the period during which the 
shareholders may apply to the Company and other 
relevant matters needing attention shall be specified. 

 1. This article is newly added. 
2. When convening a virtual-only 

Shareholders' Meeting, considering the 
difficulties in attending a virtual 
Shareholders' Meeting online due to digital 
divide, the Company shall provide 
appropriate alternative measures available 
to shareholders, such as exercising voting 
rights by correspondence or providing 
shareholders with rental equipment 
necessary for attending the meeting. 

VII. History 
and 

development 

The Rules of Procedure were instituted on: February 24 
2015. 
First revision made on June 9, 2020. 
Second amendment made on July 29, 2021. 
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The Rules of Procedure were instituted 
on: February 24 2015. 
First revision made on June 9, 2020. 
Second amendment made on July 29, 
2021. 

Addition of the date of amendment. 
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THE COMPANIES ACT (AS REVISED) 

AN EXEMPTED COMPANY LIMITED BY SHARES 

AMENDED AND RESTATED MEMORANDUM OF ASSOCIATION 

OF 

STRONG H MACHINERY TECHNOLOGY (CAYMAN) INCORPORATION 

⻟ᾉ㨇㡘䥹㈨偉ấ㚱旸℔⎠

(Amended by Special Resolution passed on 

the 21 day of April, 2022) 

1. The name of the Company is STRONG H MACHINERY TECHNOLOGY (CAYMAN)
INCORPORATION ⻟ᾉ㨇㡘䥹㈨偉ấ㚱旸℔⎠.

2. The Company is a company limited by shares.

3. The registered office of the Company is at Harneys Fiduciary (Cayman) Limited, 4th Floor,
Harbour Place, 103 South Church Street, P.O. Box 10240, Grand Cayman KY1-1002, Cayman
Islands or at such other place as the Directors may from time to time decide.

4. The objects for which the Company is established are unrestricted and the Company shall have
full power and authority to carry out any object not prohibited by any law as provided by Section
7(4) of the Companies Act (As Revised) of the Cayman Islands (the “Statute”)

5. 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 Statute.

6. Nothing in the preceding sections shall be deemed to permit the Company to carry on the
business of a Bank or Trust Company without being licensed in that behalf under the provisions
of the Banks & Trust Companies Law (as amended), or to carry on Insurance Business from
within the Cayman Islands or the business of an Insurance Manager, Agent, Sub-agent or
Broker without being licensed in that behalf under the provisions of the Insurance Law (as
amended), or to carry on the business of Company Management without being licensed in that
behalf under the provisions of the Companies Management Law (as amended).

7. The Company, as an exempted 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.

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

9. The authorised capital of the Company is NT$1,000,000,000 divided into 100,000,000 shares
of a par value of NT$10.00 each provided always that subject to the Statute and the Articles of
Association the Company shall have power to redeem or repurchase 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
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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.  

10. Capitalised terms that are not defined in this Memorandum of Association bear the same
meaning as those given in the Articles of Association of the Company
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THE COMPANIES ACT (AS REVISED) 

AN EXEMPTED COMPANY LIMITED BY SHARES 

AMENDED AND RESTATED ARTICLES OF ASSOCIATION 

OF 

STRONG H MACHINERY TECHNOLOGY (CAYMAN) INCORPORATION 

ᕧؑ₏Ỡ、ᢰ㛑ԭᴹ䲀ޜਨ

(Amended by Special Resolution passed on 

the 21 day of April, 2022) 

1. In these Articles, the regulations contained in Table A in the Schedule to the Statute shall not
apply and, unless there be something in the subject or context inconsistent therewith, the
following words and expressions shall have the following meanings:

“Applicable Public Company 
Rules”  

means the ROC laws, rules and regulations  governing 
public reporting companies or companies listed on any 
ROC stock exchange or securities market that from 
time to time are required by the relevant regulator as 
being applicable to the Company, including, without 
limitation, the Company Act of the ROC, the Securities 
and Exchange Act of the ROC, the rules and 
regulations promulgated by the FSC and the rules and 
regulations promulgated by any of the ROC Securities 
Exchanges, as amended from time to time; 

“approved stock exchange” has the meaning as defined in the Statute and 
including the Taipei Exchange (the GreTai Securities 
Market) of Taiwan and the Taiwan Stock Exchange; 

“Acquisition” 

“Articles” 

means the Company acquires shares, business or 
assets of another company on exchange for shares, 
cash or other assets. 

means these Articles of Association in their present 
form or as supplemented, altered or substituted from 
time to time  by Special Resolution;  

“Audit Committee” means the audit committee of the Board established 
pursuant to these Articles; 

“Board” means the board of Directors appointed or elected 
pursuant to these Articles or, as the case may be, the 
Directors present at a meeting of Directors at which 
there is a quorum; 

“Class” or “Classes” means any class or classes of Shares as may from 
time to time be issued by the Company;  
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“Company” means STRONG H MACHINERY TECHNOLOGY 
(CAYMAN) INCORPORATION  ⻟ᾉ㨇㡘䥹㈨偉ấ㚱

旸℔⎠.;  

“Consolidated Company” means the new company that results from the 
consolidation of two or more Constituent Companies; 

“Consolidation” means the combination of two or more Constituent 
Companies into a Consolidated Company and the 
vesting of the undertaking, property and liabilities of 
such companies in the Consolidated Company within 
the meaning of the Statute;   

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

“delegation of the operation” means delegation of the operation of the business (⥼
妿䴻䆇) as defined in the Company Act of ROC, as 
amended from time to time; 

“Directors” means the directors for the time being of the 
Company; 

“dividend” means dividends, capital distributions and 
capitalisation issues; 

“frequent joint operation” means frequent joint operation (䴻ⷠℙ⎴䴻䆇 ) as 
defined in the Company Act of ROC, as amended from 
time to time;  

“FSC” means the Financial Supervisory Commission of the 
ROC; 

“Independent Directors” means the Directors who are elected as "Independent 
Directors" pursuant to Applicable Public Company 
Rules; 

“listed Shares” means Shares which are traded or listed on an 
approved stock exchange;  

“Market Observation Post System”  means the public company reporting system 
maintained by the Taiwan Stock Exchange 
Corporation, online via http:// mops.twse.com.tw/; 

“Member” means a person who is registered as the holder of 
Shares in the Register of Members; 

“Memorandum” means the memorandum of association of the 
Company as amended or substituted from time to 
time; 

“Merger” means the merging of two or more Constituent 
Companies and the vesting of their undertaking, 
property and liabilities in one of such companies as 
the Surviving Company within the meaning of the 
Statute;  
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“month” means a calendar month; 

“notice” means written notice as further provided in these 
Articles unless otherwise specifically stated; 

"Non TWSE-Listed or TPEX-
Listed Company" 

means a company whose shares are not listed any of 
the ROC Securities Exchanges; 

“Officer” means any person appointed by the Board to hold an 
office in the Company; 

“Ordinary Resolution” subject to these Articles, means a resolution:  

(a) pass by not less than a simple majority of votes
casted at a general meeting attended by Members,
being entitled to do so, voting in person or, where
proxies are allowed, by proxy at a general meeting of
the Company and where a poll is taken, by not less
than a simple majority of the number of votes cast by
such Members; or

(b) so long as the Shares are not listed on any ROC
Securities Exchange, approved in writing by all of the
Members entitled to vote at a general meeting of the
Company in one or more instruments each signed by
one or more of the Members and the effective date of
the resolution so adopted shall be the date on which
the instrument, or the last of such instruments, if more
than one, is executed;

“Register of Members” means the principal register and any branch register 
of Members of the Company to be maintained at such 
place within or outside the Cayman Islands as the 
Board shall determine from time to time;  

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

“Remuneration Committee” means the remuneration committee of the Board, 
established pursuant to these Articles;  

“ROC” or “Taiwan” means Taiwan, the Republic of China; 

“ROC Securities Exchanges” means the Taipei Exchange (the GreTai Securities 
Market) (including the Emerging Stock Market) and 
the Taiwan Stock Exchange of the ROC;  

“Seal” means the common seal of the Company and includes 
each and every duplicate seals;  

“Secretary” includes an assistant secretary and any person, firm, 
or corporation appointed by the Board to perform the 
secretarial duties of the Company;  

“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 and, for the avoidance of doubt, in these 
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Articles the expression “Share” shall include a fraction 
of a Share;  

“Share Swap” means, an act wherein the shareholders of a company 
transfer all of the company's issued shares to another 
company, such company issues its shares or pay cash 
or transfers other property to the shareholders of the 
first company as consideration for the transfer in 
accordance with the Applicable Public Company 
Rules. 

“Solicitor” means any Member, a trustee business or a securities 
agent mandated by Member(s), who solicits an 
instrument of proxy from any other Member to appoint 
him/her/it as a proxy to attend and vote at a general 
meeting, pursuant to the Applicable Public Company 
Rules; 

“Special Resolution” subject to these Articles, means a resolution : 

(a) passed by a majority of not less than two-thirds of
votes cast at a general meeting attended by Members,
being entitled to do so, voting 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; or

(b) so long as the Shares are not listed on any ROC
Securities Exchange, approved in writing by all of the
Members entitled to vote at a general meeting of the
Company in one or more instruments each signed by
one or more of the Members aforesaid, and the
effective date of the special resolution so adopted
shall be the date on which the instrument or the last of
such instruments, if more than one, is executed;

“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 members of the 
transferor company;  

“Statute” means the Companies Act (As Revised) of the 
Cayman Islands and every statutory modification, re-
enactment or revision thereof for the time being in 
force;   

“Subsidiary” means, with respect to any company, (1) the entity, 
one half or more of whose total number of the issued 
voting shares or the total amount of the capital stock 
are directly or indirectly held by such company; (2) the 
entity that such company has a direct or indirect 
control over its personnel, financial or business 
operation; (3) the entity, one half or more of whose 
directors are concurrently acting as the directors of 
such company; or (4) the entity, one half or more of 
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whose total number of issued voting shares or the total 
amount of the capital stock are held by the same 
member(s) of such company;   

“Supermajority Resolution” subject to these Articles, means a resolution passed 
by a majority of votes at a general meeting attended 
by Members, as being entitled to do so, voting in 
person or where proxies are allowed, by proxy, 
representing two-thirds or more of the total issued 
shares of the Company. However, where the total 
number of shares represented by the Members 
present at such general meeting is less than two-thirds 
of the total issued shares of the Company, but is more 
than one half of the total issued shares of the 
Company, “Supermajority Resolution” shall instead 
mean a resolution passed by a majority of not less 
than two-thirds of votes cast by the Members 
attending that meeting, being entitled to do so, voting 
in person or, where proxies are allowed, by proxy, 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 the Statute; 

“Taiwan Clearing House” means the Taiwan Clearing House established by the 
Taiwan Payments Clearing System Development 
Foundation to process check clearing and settlement 
services;  

“Treasury Shares” 

“Transfer Prohibition Period” 

means a Share held in the name of the Company as a 
treasury share in accordance with the Statute and the 
Applicable Public Company Rules; 

so long as the Shares are listed on any ROC 
Securities Exchange, the transfer prohibition period 
refers to the date from 60 days prior to and including 
the convening date of a regular general meeting, or 30 
days prior to and including the convening date of an 
extraordinary general meeting until and including the 
date of the regular general meeting or extraordinary 
general meeting (as applicable). 

“written” and “in writing” include all modes of representing or reproducing 
words in visible form.  

Words importing the singular number only include the plural number and vice versa. 

Words importing the masculine gender include the feminine gender, and vice versa. 

A Special Resolution shall be effective for any purpose for which an Ordinary Resolution is 
expressed to be required under any provision of these Articles or the Statute.   

Words importing persons only include natural persons, companies or associations or bodies of 
persons whether incorporated or not.  

References to any statute or statutory provision shall be construed as relating to any statutory 
modification or re-enactment thereof for the time being in force.   

67



References to a document being executed include references to it being executed under hand 
or under seal or by any other method.  

2. The business of the Company may be commenced as soon after incorporation as the Board
shall deem fit. The Company shall comply with the laws and regulations as well as business
ethics and may take actions which will promote public interests in order to fulfill the social
responsibilities.

3. Subject to all applicable laws, the Board may pay, out of monies of the Company, all expenses
incurred in connection with the formation and establishment of the Company including the
expenses of registering the Company as an exempted company in the Cayman Islands.

CERTIFICATES FOR SHARES 

4. So long as the Shares are listed on any ROC Securities Exchange, Shares of the Company
shall be issued in scripless form unless the issuance of share certificates is required by the
provisions of the Applicable Public Company Rules. In case where certificates for Shares were
issued, certificates representing Shares of the Company shall be in such form as shall be
determined by the Board. Such certificates may be under Seal. All certificates for Shares shall
be consecutively numbered or otherwise identified and shall specify the Shares to which they
relate. The name and address of the person to whom the Shares represented thereby are
issued, with the number of Shares and date of issue, shall be entered in the Register of
Members. All certificates surrendered to the Company for transfer shall be cancelled and no
new certificate shall be issued until the existing issued certificate(s) representing the Shares to
be transferred shall have been surrendered and cancelled. The Board may by resolution
determine, either generally or in a particular case, that any or all signatures on certificates may
be printed thereon or affixed by mechanical means.

5. Notwithstanding Article 4 of these Articles, if a certificate for Shares is defaced, lost or destroyed,
it may be replaced on payment of a reasonable fee and on such terms (if any) as to evidence,
indemnity and to payment of any expenses of the Company in investigating such evidence and
preparing such indemnity as the Board shall deem fit.

ISSUE OF SHARES 

6. (a) Subject to the provisions, if any, in connection with the Memorandum and to any resolution
of Members of the Company in general meeting and without prejudice to any special rights
previously conferred on the holders of existing Shares, the Board may allot, issue, grant options
over or otherwise dispose of Shares of the Company (including fractions of a Share) to such
persons, at such times and on such other terms as the Board deems proper, provided that no
Share shall be issued at a discount except in accordance with the Statute and any Applicable
Public Company Rules, and PROVIDED ALWAYS that, notwithstanding any provision to the
contrary contained in these Articles, the Company shall be precluded from issuing bearer
Shares.

(b) Subject to the Statute, the Company may issue new Shares with restrictive rights
(“Restricted Shares”) to the employees of the Company and/or its Subsidiaries as approved by
way of a Supermajority Resolution, PROVIDED that Article 8(a) shall not apply in respect of
such issuance and so long as the Shares are listed on any ROC Securities Exchange, the terms
and conditions of such Restrictive Shares, including but not limited to the number of the shares
to be issued, the issuance price, and any other related matters shall comply with the Applicable
Public Company Rules.

7. So long as the Shares are listed on any ROC Securities Exchange, where the Company
increases its issued share capital by issuing new Shares for cash consideration in Taiwan, the
Company shall allocate ten percent (10%) of the total number of such new Shares to be issued,
for offering to the public in Taiwan unless it is not necessary or appropriate, as determined by

68



the FSC or other Taiwan authorities, for the Company to conduct the aforementioned public 
offering. However, if the Members by Ordinary Resolution at a general meeting resolves to offer 
a percentage higher than the aforementioned ten percent (10%) to the public in Taiwan, the 
percentage resolved as such shall prevail. The Company may determine that certain 
percentage of the total number of such new Shares be offered to the employees of the 
Company and its Subsidiaries for subscription with terms and conditions including but not 
limited to the respective percentage and restriction on transfer of such Shares as determined 
by the Board at its discretion in accordance with the Applicable Public Company Rules.     

8. (a) So long as the Shares are listed on any ROC Securities Exchange, unless otherwise
resolved by Ordinary Resolution at a general meeting, where the Company proposes to 
issue new Shares for cash consideration, the Company shall make a public announcement 
and send notices to Members in order to notify each Member that he/she/it is entitled to 
exercise a pre-emptive right to purchase his/her/its pro rata portion of the remaining new 
Shares (after allocation of the public offering portion and the employee subscription portion 
as set out in Article 7 above) to be issued for cash consideration. The Company shall state 
in such announcement and notices to the Members that if any Member fails to purchase 
his/her/its pro rata portion of such remaining new Shares within the prescribed period, such 
Member shall be deemed to have waived his/her/its pre-emptive right to purchase such 
new Shares.  In the event that Shares held by a Member are insufficient for such Member 
to exercise the pre-emptive right to purchase one new Share, the entitlement of pre-emptive 
right of several Members may be combined together for joint purchase of new Shares or 
for purchase of new Shares in the name of a single Member pursuant to the Applicable 
Public Company Rules. If the total number of the remaining new Shares to be issued has 
not been fully subscribed by the Members within the prescribed period, the Company may 
offer the balance of such unsubscribed Shares to the public or to a specific person or 
persons in accordance with the Applicable Public Company Rules.   

(b) The pre-emptive right of the Members under Article 8(a) shall not apply if new Shares are
issued in any of the following circumstances:

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

(ii) in connection with fulfilling the Company's obligations under warrants and/or options
issued by the Company, including those issued in accordance with the employee
incentive programs under Article 11(a);

(iii) in connection with fulfilling the Company’s obligations under convertible bonds or
corporate bonds issued by the Company which are convertible into Shares or which
entitle its holders to acquire Shares;

(iv) in connection with Shares issued pursuant to a statutory private placement in
accordance with Applicable Public Company Rules; and

(v) in connection with new fully-paid up Shares issued to the Members as satisfaction of
declared dividend pursuant to Article 104, and/or as effecting any capitalisation of any
other amount pursuant to Article 106.

9. (a) The Company shall only issue fully paid-up Shares.

(b) In the event that new Shares are issued by the Company and the persons who subscribe
the new Shares delay the payment of such Shares, the Company shall fix a period of not less
than one month and call upon such persons to pay up, declaring that in case of default of
payment within the stipulated period their right of subscription shall be forfeited.

(c) After the Company has made the aforesaid declaration, the persons who fail to pay
accordingly shall forfeit their rights of subscription and the Shares subscribed to by them shall
be otherwise issued to others. If there is any loss or damage, compensation may still be claimed
against such defaulting persons.
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10. (a) Notwithstanding any provisions of these Articles, the Company may by Special Resolution
designate one or more classes of shares with preferred or other special rights as the Company,
by Special Resolution, may determine (shares with such preferred or other special rights, the
“Preferred Shares”), and cause the rights and obligations of Preferred Shares to be set forth in
these Articles.

(b) The rights and obligations of Preferred Shares may include but not limited to the following
terms and shall be consistent with the Applicable Public Company Rules:

(i) the order of priority and fixed amount or fixed ratio of allocation of Dividends and bonus
on Preferred Shares;

(ii) the order of priority and fixed amount or ratio of allocation of residual assets of the
Company;

(iii) the order of priority for or restriction on the voting right(s) of the Members holding the
Preferred Shares, or the grant of no voting right thereof;

(iv) the method by which the Company is authorized or compelled to redeem the Preferred
Shares, or a statement that redemption rights shall not apply; and

(v) other matters concerning rights and obligations incidental to Preferred Shares.

11. (a)  Notwithstanding Article 6(b) and any on-market repurchase stipulated under Article 16 and
17, the Company may, by way of a Board resolution passed by a simple majority at a duly 
convened meeting attended by at least two-thirds of the total number of the Directors then 
in office, adopt one or more employee incentive programs pursuant to which the Company 
may issue Shares, options, warrants or other similar instruments, to employees of the 
Company and its Subsidiaries, PROVIDED THAT, if the price of such Shares, options, 
warrants or other similar instruments fall below the closing price of such Company Shares 
on the issuing date, then a Special Resolution passed by not less than two-thirds of votes 
cast at a general meeting attended by a majority of Members, being entitled to do so, either 
by proxy or in person is required.  The Company may enter into agreements with employees 
of the Company and the employees of its Subsidiaries pursuant to the incentive program 
approved according to this Article, whereby employees may subscribe, within a specific 
period of time, a specific number of Shares. The terms and conditions of such agreements 
shall be no less restrictive on the relevant employee than the terms specified in the 
applicable incentive program. However, options, warrants or other similar instruments 
issued pursuant to this Article are not transferable save by inheritance upon the death of 
the holder thereof, and so long as the Shares are listed on any ROC Securities Exchange, 
the terms and conditions of such Shares, options, warrants or other similar instruments 
shall comply with the Applicable Public Company Rules.   

(b) Subject to Cayman Islands law, these Articles and to the approval by the Board and as
resolved through Ordinary or Supermajority Resolution as the case may be, the Company
may pay to the employees of the Company and the Subsidiaries of the Company an annual
compensation from the Distributable Net Profit of the Current Year (as defined in Article
102 below), which may be payable in cash, fully paid-up Shares, or any combination of
both, and the Board may determine the implementation methods relating to such annual
compensation to employees. The annual compensation, if any, shall be effected out of the
Annual Profit (as defined in Article 102 below).

(c) When the Company issues options or warrants to its employees pursuant to the employee
incentive programs aforementioned in this Article 11(a), the number of underlying Shares
for each issuance of such options or warrants may not exceed ten percent (10%) of the
total issued Shares of the Company (immediately before the issuance of such options and
warrants), and the aggregated number of the Shares underlying all such outstanding
options and warrants may not exceed fifteen percent (15%) of total issued Shares of the
Company (immediately before the issuance of such options and warrants). The number of
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options and/or warrants granted by the Company mentioned herein shall comply with any 
Applicable Public Company Rules.       

12. The Company shall maintain a Register of Members, and any such register maintained in
respect of listed Shares may be kept by recording the particulars as required by the Statute in
a form otherwise than legible if such recording otherwise complies with the laws applicable to
and the rules and regulations of the relevant approved stock exchange. Subject to the
provisions of the Statute and Articles 15 and 41 below, if the Board considers it necessary or
appropriate, the Company may establish and maintain a principal or branch Register of
Members at such location as the Board deems fit. The Company shall cause to be kept at the
place where the principal register is kept a duplicate of any branch register duly entered up
from time to time. In addition, so long as the Shares are listed on an ROC Securities Exchange,
the Company shall, upon any issuance of new Shares, cause such shares to be credited to the
accounts of the subscribing Members maintained with the Taiwan Depository & Clearing
Corporation pursuant to the Applicable Public Company Rules within thirty (30) days from the
date of issuance of such Shares, and shall make a prior public announcement pursuant to the
Applicable Public Company Rules.

TRANSFER OF SHARES 

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

(b) Subject to the Statute and notwithstanding anything to the contrary in these Articles, title to
listed Shares may be evidenced and transferred in accordance with the laws applicable to
and the rules and regulations of the relevant approved stock exchange that are or shall be
applicable to such listed Shares.

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

15. For so long as the Shares are listed on one of the ROC Securities Exchanges, the Company
shall keep and maintain a branch Register of Members in Taiwan.

REDEMPTION, PURCHASE, SURRENDER AND TREASURY SHARES 

16. (a)  Subject to the provisions of the Statute, the Memorandum and the Articles, notwithstanding
Article 6, the Company is authorised to issue Shares which are redeemable at the option 
of the Company or its Members on such terms and in such manner as the Company may 
by Special Resolution determine before the issue of such Shares.  

(b) Subject to the provisions of the Statute, the Memorandum, the Article, Applicable Public
Company Rules  and any rights conferred on the holders of any Class of Shares, the
Company may repurchase its own Shares (including fractions of a Share), including any
redeemable Shares, provided that the manner and terms of the repurchase have first been
authorised by the Company in a general meeting by an Ordinary Resolution and the
Company may make payment therefor in any manner authorised by the Statute, including
but not limited to out of capital, and the Shares so repurchased by the Company shall be
cancelled. The number of Shares to be repurchased and cancelled by the Company
pursuant to such Ordinary Resolution shall be pro rata among the Members in proportion
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to the number of Shares held by each Member. 

(c) Subject to the Statute and the Applicable Public Company Rules, the consideration payable
by the Company to any Member in respect of a repurchase of Shares by the Company may
be paid in cash or may be satisfied by the transfer of any assets. Where the consideration
payable by the Company to a Member in respect of a repurchase of Shares by the
Company is to be satisfied by the transfer of any assets (“Non-Cash Consideration”), the
Board shall, prior to the general meeting approving the repurchase of Shares, (i) conduct a
valuation on the said assets and such valuation must be audited and certified by an
accountant admitted to practice in the ROC and (ii) seek specific consent from each
Member who is to receive such Non-Cash Consideration and must receive his/her/its
written consent prior to the general meeting approving the repurchase of Shares. In the
event that written consent is not received from a Member in respect of Non-Cash
Consideration, the Company shall pay cash consideration in an amount equals to such
Non-Cash Consideration to such Member in respect of the repurchase of Shares from such
Member. The assets to be transferred to Members by the Company in respect of a
repurchase of Shares and the audited valuation of such assets shall be approved by an
Ordinary Resolution at the same general meeting approving the repurchase of Shares.

(d) Notwithstanding the foregoing and subject to the provisions of the Statute, so long as the
Shares are listed on any ROC Securities Exchange, the Company may purchase its Shares
listed and traded on such ROC Securities Exchange in accordance with the Applicable
Public Company Rules without being subject to the application of Article 16(b) and (c) if
such purchase is authorised by the Board by way of a resolution passed by a simple
majority of the Directors at a duly convened meeting of the Board except that the quorum
necessary for a Board meeting considering such on-market repurchases shall be at least
two-thirds of the total number of the Directors in office, and the Board shall report the
execution status of such repurchase to the Members at the next general meeting.

(e) No Share may be redeemed or purchased unless it is fully paid-up.

(f) The Company may accept the surrender for no consideration of any fully paid Share
(including a redeemable Share) unless, as a result of the surrender, there would no longer
be any issued Shares of the Company other than shares held as Treasury Shares.

(g) The Company is authorised to hold Treasury Shares in accordance with the Statute.

(h) The Board may classify any of the Shares that it purchases or redeems, or any shares
surrendered to it as Treasury Shares in accordance with the Statute.

(i) Shares held by the Company as Treasury Shares shall continue to be classified as
Treasury Shares until such Shares are either cancelled or transferred in accordance with
the Statute.

(j) A Treasury Share 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 Statute.

17. (a)  So long as the Shares are listed on any ROC Securities Exchange, any transfer by the
Company of any Treasury Share to any employee of the Company and/or its Subsidiaries 
for less than the average actual purchase or redemption price, shall require the prior 
approval of the Members in general meeting by way of a Special Resolution. A summary 
of the following matters relating to the Company’s transfer of Treasury Shares to employees 
of the Company and/or its Subsidiaries must be specified in the notice of the general 
meeting where such authorization is sought:  

(i) the proposed transfer price, the discount rate, the bases of calculations and the
reasonableness thereof;

(ii) the number of Treasury Shares to be transferred, and the purpose and the
reasonableness of the proposed transfer;
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(iii) qualifications of the employees, and the number of Treasury Shares they may purchase;
and

(iv) impact on shareholders' equity, such as additional expenses incurred, reduction of the
Company's earnings per share, and the financial burdens on the Company resulting
from transferring Treasury Shares to employees at less than the average actual
purchase or redemption price.

(b) So long as the Shares are listed on any ROC Securities Exchange and subject to the
Applicable Public Company Rules (including Regulations Governing Share Repurchase by
Exchange-Listed and OTC-Listed Companies promulgated by the FSC), the aggregate
number of Treasury Shares transferred to employees in accordance with Article 17 (a)  may
not exceed five (5) percent of the total issued Shares, and the aggregate number of shares
to any single employee may not exceed 0.5 percent of the total issued Shares.

(c) So long as the Shares are listed on any ROC Securities Exchange, when the Company
transfers its Treasury Shares to any employee of the Company and/or its Subsidiaries, the
Company may enter into a contract with such employee for the purpose of restricting such
employee’s subsequent transfers of his/her Shares (so transferred to him/her by the
Company) for a period of no more than two (2) years.

VARIATION OF RIGHTS OF SHARES 

18. (a)  If at any time the Share capital of the Company is divided into different Classes of Shares,
the rights attached to any Class (unless otherwise provided by the terms of issue of the 
Shares of that Class) may, whether or not the Company is being wound up, be varied by a 
Special Resolution passed at a general meeting of the holders of common Shares and a 
Special Resolution passed at a separate meeting of the holders of Shares of that Class. 
The provisions of these Articles relating to general meetings shall apply to every such 
general meeting of the holders of a Class of Shares.     

(b) Upon the creation of any new Class of Shares or alteration of the rights of existing Class of
Shares (being ordinary shares), the Company shall amend the Memorandum and/or these
Articles to state the rights and obligations of such Classes of Shares into these Articles.

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

TRANSMISSION OF SHARES 

20. In case of the death of a Member, the survivor or survivors where the deceased Member was
a joint holder, and the legal personal representatives of the deceased Member where the
deceased Member was a sole holder, shall be the only persons recognized by the Company
as having any title to the deceased Member’s interest in the Shares, but nothing contained
herein shall release the estate of any such deceased holder from any liability in respect of any
Shares which had been held by him/her solely or jointly with other persons.

21. (a)  Any person becoming entitled to a Share in consequence of the death or bankruptcy or
liquidation or dissolution of a Member (or in any other way other than by transfer) may, 
upon such evidence being produced as may from time to time be required by the Board 
and subject as hereinafter provided, elect either to be registered himself/herself/itself as 
holder of the Share or to make such transfer of the Share to such other person nominated 
by him/her/it as the deceased or bankrupt person could have made and to have such 
person registered as the transferee thereof, but the Board shall, in either case, have the 
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same right to decline or, in accordance with Article 25, suspend, registration of the transfer 
as it would have had in the case of a transfer of the Share by that Member before his/her 
death or bankruptcy as the case may be. 

(b) If the person so becoming entitled shall elect to be registered himself/herself/itself as holder
he/she/it shall deliver or send to the Company a notice in writing signed by him/her/it stating
that he/she/it elects to be so registered.

22. A person becoming entitled to a Share by reason of the death or bankruptcy or liquidation or
dissolution of a Member (or in any other case than by transfer) shall be entitled to the same
dividends and other advantages to which he/she/it would be entitled if he/she/it were the
registered holder of the Share, except that he/she/it shall not, before being registered as a
Member in respect of the Share, be entitled in respect of it to exercise any right conferred by
the Shares in relation to meetings of the Company.

23. (a) The Company shall be entitled to treat the registered holder of any Share as the absolute
owner thereof and accordingly shall not be bound to recognise any equitable claim or other
claim to, or interest in, such share on the part of any other person.

(b) No person shall be entitled to recognition by the Company as holding any Share on any
trust and the Company shall not 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
any other right in respect of any share except an absolute right to the entirety of the share in
the holder.

ALTERATION OF CAPITAL & CHANGE OF LOCATION OF REGISTERED OFFICE 

24. (a)  Subject to and in so far as permitted by the provisions of the Statute, the Company may
from time to time by Ordinary Resolution: 

(i) increase its share capital by such sum, to be divided into Shares of such Classes and
amount, as the resolution shall prescribe;

(ii) consolidate all or any of its share capital into Shares of a larger amount than its existing
Shares;

(iii) subdivide its existing Shares or any of them into Shares of a smaller amount provided
that in the subdivision the proportion between the amount paid and the amount, if any,
unpaid on each reduced Shares shall be the same as it was in case of the Share from
which the reduced Shares is derived; and

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

(b) The Company may from time to time, by Special Resolution and subject to compliance with
the provisions of the Statute, reduce its share capital or share premium account or capital
redemption reserve or other undistributed reserve in any manner permitted by law.

(c) Subject to the provisions of the Statute, the Company may by resolution of the Board change
the location of its registered office.

CLOSURE OF REGISTER OF MEMBER AND RECORD DATE 

25. For purpose of determining Members entitled to receive notice of or to vote at any meeting of
Members or any adjournment thereof, or Members entitled to receive payment of any dividend,
or in order to make a determination as to the Members of the Company for any other proper
purpose, the Board may determine that the Register of Members shall be closed for transfers
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for any period.  So long as the Shares are listed on any ROC Securities Exchange, the Register 
of Members may only be closed in accordance with Applicable Public Company Rules.   

26. To the extent required by Applicable Public Company Rules, in lieu of or apart from closing the
Register of Members, the Board may fix in advance one or more dates as the record dates for
determining the Members entitled to receive notice of or to vote at a meeting of the Members,
or for the purpose of determining the Members entitled to receive payment of any dividend.

GENERAL MEETING 

27. (a)  The Company may in each year hold a general meeting as its annual general meeting,
PROVIDED HOWEVER THAT, for so long as the Shares are listed on any ROC Securities 
Exchange, an annual general meeting shall be held within six (6) months following the end 
of each fiscal year of the Company and it shall be specified as such meeting in the notice 
convening the same. Unless otherwise provided in these Articles, all general meetings 
shall be convened by the Board.   

(b) Member(s) continuously holding 50% or more of the total number of outstanding shares of
the Company for a period of three (3) months or a longer time may convene an
extraordinary general meeting. The calculation of the holding period and holding number
of shares shall be based on the holding at the time of share transfer suspension date.

28. The general meetings shall be held at such time and place as the Board shall determine
provided that unless otherwise provided by the Statute, and unless otherwise determined by
the Board, all general meetings shall be held in Taiwan. So long as the Shares are listed on
any ROC Securities Exchange, if the Board resolves to hold a general meeting outside Taiwan,
the Company shall apply for the approval of the applicable ROC Securities Exchange within
two (2) days after the Board passes such resolution.  Where a general meeting is to be held
outside Taiwan, so long as the Shares are listed on any ROC Securities Exchange, the
Company shall engage a professional securities agent licensed in Taiwan to be present at  such
general meeting and to handle the administration of such general meeting, including without
limitation, the handling of the voting of proxies submitted by Members.

28.1      (a) Subject to the publication of the central competent authority, in the event of natural 
disaster, incident or other acts of God, the general meeting can be held within a given 
period by means of videoconference or other means whereby the central competent 
authority has published. In case a general meeting is proceeded via videoconference or 
other means whereby the central competent authority has published, the Members taking 
part in such a videoconference or other means shall be deemed to have attended the 
meeting in person. 

(b) So long as the Shares are listed on any ROC Securities Exchange, subject to the Statute,
the Memorandum and these Articles, the Company may hold the general meeting via
videoconference or other means in accordance with the publication of the competent
authority in charge of securities affairs

29. General meetings other than annual general meetings shall be called extraordinary general
meetings. The Board may convene an extraordinary general meeting of the Company
whenever they determine that such a meeting is necessary in their absolute discretion.

30. The Board shall, upon a Members’ requisition, forthwith proceed to convene an extraordinary
general meeting of the Company.  For the purpose of these Articles, a “Members’ requisition”
is a requisition of one or more Member(s) of the Company holding in the aggregate at the date
of deposit of the requisition not less than three percent (3%) of the total number of issued
Shares at the time of requisition and whose Shares shall have been held continuously by such
Member(s) for at least one (1) year.

31. The requisition from the Member(s) must be in writing and shall express the purpose of the
extraordinary general meeting to be requisitioned and must be signed by the requisitionist(s)
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and deposited at the Registered Office. The requisition may consist of several documents in 
like form, each signed by one or more requisitionists.   

32. If the Board does not within fifteen (15) days from the date of deposit of the requisition dispatch
the notice to convene an extraordinary general meeting, the requisitionist(s) may themselves
convene the extraordinary general meeting.  An extraordinary general meeting convened as
aforesaid by requisitionist(s) shall be convened and held in the same manner as nearly as
possible in which general meetings are convened and held by the Board.

33. (a) Subject to the Statute and without prejudice to other provisions of these Articles as regards
the matters to be dealt with by Special Resolution, the Company may from time to time by 
Special Resolution:    

(i) change its name;

(ii) alter or add to these Articles;

(iii) alter or add to the Memorandum with respect to any objects, powers or other matters
specified therein; or

(b) Subject to the Statute, the Company may, by a Special Resolution, effect a Merger or a
Consolidation of the Company in accordance with the Statute.

34. Subject to the Statute, Article 24(b) and 33(b), the Company may from time to time by
Supermajority Resolution:

(a) resolve that any particular declared dividend be satisfied in whole or in part by the issuance
of new Shares credited as fully paid to the Members pursuant to Article 104;

(b) effect any capitalisation of any amount pursuant to Article 106 hereof;

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

(d) enter into, amend, or terminate any agreement for lease of the Company's whole business,
or for delegation of the operation, or for frequent joint operation with others;

(e) transfer all or a material part of its business or assets;

(f) acquire or assume all businesses or assets of another person which will have a material
effect on the Company’s business operation; or

(g) undergo a Share Swap.

34.1 For so long as the Shares are listed on any ROC Securities Exchange, subject to the 
Applicable Public Company Rules, the Company may, by at least two-thirds (2/3) of votes 
cast by Members at a general meeting with a quorum of more than half of the total number of 
the issued Shares, issue securities by way of private placement within the territory of the 
ROC, provide that, for issuance of straight corporate bonds by way of private placement 
within the territory of the ROC, the Company may do so solely by resolution of the Board of 
Directors and such issuance can be in a single or a series of tranches taking place within one 
year from the date of the resolution of the Board of Directors in accordance with the 
Applicable Public Company Rules.  

34.2     Subject to the Statute and Applicable Public Company Rules, the Company shall not, without 
passing a resolution adopted by a majority of not less than two-thirds of the total number of 
votes represented by the issued shares in the Company:  

(a) enter into a Merger, in which the Company is not the surviving company and is
proposed to be struck-off and thereby dissolved, which results in a delisting of the
Shares on the TWSE, and the surviving or newly incorporated company is a Non
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TWSE- Listed or TPEx-Listed Company; 

(b) make a general transfer of all the business and assets of the Company, which results
in a delisting of the Shares on the TWSE, and the assigned company is a Non
TWSE-Listed or TPEx-Listed Company;

(c) be acquired by another company as its wholly-owned subsidiary by means of a Share
Swap, which results in a delisting of the Shares on the TWSE, and the acquirer is a
Non TWSE-Listed or TPEx-Listed Company; or

(d) carry out a Spin-off, which results in a delisting of the Shares on the TWSE, and the
surviving or newly incorporated spun-off company is a Non TWSE-Listed or TPEx-
Listed Company.

35. Subject to the Statute, the Company may by Special Resolution resolve to wind up the
Company voluntarily, provided that for resolution to wind up the Company voluntarily because
the Company is unable to pay its debt as they fall due, it shall be passed by Supermajority
Resolution.

NOTICE OF GENERAL MEETINGS 

36. For so long as the Shares are listed on any ROC Securities Exchange, at least thirty (30) days’
notice of an annual general meeting shall be given to each Member, stating the date, place and
time at which the meeting is to be held, the general nature of business to be conducted at the
meeting, and the available means to exercise the Members’ rights.  For so long as the Shares
are listed on any ROC Securities Exchange, at least fifteen (15) days’ notice of an extraordinary
general meeting shall be given to each Member, stating the date, place and time at which the
meeting is to be held and the general nature of the business to be considered at the meeting,
and the available means to exercise the Members’ rights. All notices convening general
meetings of the Company shall be exclusive of the day on which it is dispatched or deemed to
be transmitted and the day of the meeting.

37. A general meeting of the Company shall, notwithstanding that it is called on shorter notice than
that specified in these Articles, be deemed to have been properly called if it is so agreed by all
the Members having the right to attend and vote at an annual general meeting or an
extraordinary general meeting (as the case may be).

38. The non-receipt of notice of a meeting, by any person entitled to receive such notice shall not
invalidate the resolutions passed at or the proceedings of that meeting.

39. So long as the Shares are listed on any ROC Securities Exchange, the Company shall send
materials as required by the Applicable Public Company Rules (including written ballots if the
Members may exercise their votes by means of written ballots at general meetings, proxy form,
and summary information and details about issues for recognition, discussion, election or
dismissal of Directors) relating to the matters to be discussed in each meeting together with the
notice convening the general meeting in accordance with Article 36 hereof and shall transmit
the same via the Market Observation Post System. The Board shall prepare a meeting
handbook for the relevant general meeting and supplemental materials in accordance with the
Applicable Public Company Rules, which will be sent to or made available to all Members and
shall be transmitted to the Market Observation Post System in accordance with Applicable
Public Company Rules, at least twenty-one (21) days prior to the date of the annual general
meeting, and at least fifteen (15) days prior to the date of an extraordinary general meeting.

40. Any of the following matters should be listed on the notice of the general meeting, which shall
contain a summary of the material issues to be discussed in respect of these matters, and shall
not be brought up as extemporary motions. The matters to be discussed may be posted on the
website designated by the competent authority or the Company, and such website shall be
indicated in the above notice:
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(a) election or removal of Directors;

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

(c) reduction of capital; and

(d) application for the approval of ceasing to be a listed company or ceasing its status as a
public company in the jurisdiction of ROC;

(e) (i) dissolution, Merger, Consolidation, Share Swap, or Spin-off, (ii) the entry into, any
changes to or termination of any contract for lease of the Company's whole business,
entrusted business or frequent joint venture of the Company with others, (iii) transfer of the
whole or any material part of the business or assets of the Company, (iv) acceptance of the
transfer of the whole business or assets from another person which will have a material
effect on the business operation of the Company;

(f) ratification of an action of Director(s) who is/ are engaged in business for him/herself or on
behalf of another person, such business being within the scope of the business of the
Company;

(g) payment of dividends to Members to be satisfied in part by way of issuance of new Shares;

(h) distribution to Members in the form of new shares or cash on a pro-rata basis based on
their respective shareholding in the Company to be paid out of the Company’s share
premium account and/or a distributable reserve of the Company (including, but not limited
to, any capital reserve arising from contributed surplus account which are distributable or
endowment income and Legal Reserve) subject to the Statute and these Articles; and

(i) private placement of any equity securities to be issued by the Company.

The matters set out in Article 40(a) to Article 40(i) (inclusive) and Article 17 (a) shall not be 
raised as an ad hoc motion at any general meeting of the Company.  

41. So long as the Shares are listed on any ROC Securities Exchange, the Board shall keep printed
copies of the Memorandum, these Articles, minutes of general meetings, financial statements,
the branch Register of Members in Taiwan, and the counterfoil of any corporate bonds issued
by the Company at the offices of the Company’s branch share registrar in Taiwan (if any) and
the Company’s securities agent located in Taiwan unless electronic copies of the
aforementioned documents may be kept pursuant to the Applicable Public Company Rules.
From time to time, by submitting document(s) evidencing his/her interests involved and
indicating the designated scope of the inspection, the Members may inspect, review or make
copies of the aforementioned documents, and the Company shall cause the Company’s branch
share registrar to make the aforementioned documents available to the Members. The Board
or other authorized conveners of general meetings of the Company may require the Company
or the Company’s branch share registrar to provide with the branch Register of Members.

42. So long as the Shares are listed on any ROC Securities Exchange, the Company shall make
copies of all statements and records prepared by the Board and the report prepared by the
Audit Committee available at its securities agent located in Taiwan no later than ten (10) days
prior to the date of the general meeting in accordance with Applicable Public Company Rules.
Members may, at their own expenses, inspect, review or copy the aforementioned documents
from time to time and such Members may be accompanied by their advisors, attorneys or
certified public accountants for the purpose of such inspection and review.

PROCEEDINGS AT GENERAL MEETINGS 

43. No business shall be transacted at any general meeting unless a quorum of Members is present
at the time when the meeting proceeds to business and is maintained throughout the meeting.
Unless otherwise provided for in these Articles, two or more Members present in person, or by
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proxy representing, more than one-half of the total issued Shares, shall constitute a quorum for 
any general meeting.     

44. So long as the Shares are or listed on any ROC Securities Exchange, the Company shall
comply with the relevant Applicable Public Company Rules whereby following the end of each
fiscal year of the Company, the Board shall table at an annual general meeting of the Company,
business reports, financial statements and the Board’s proposals for allocation and distribution
of profits or losses for approval or ratification (as the case may be) by the Members as required
by the Applicable Public Company Rules. In accordance with the Applicable Public Company
Rules, the Board shall, after approval or ratification by the Members at the annual general
meeting, distribute or make public announcement on the Market Observation Post System to
each Member copies of the approved or ratified financial statements, reports and proposals
together with the Company’s resolutions which approved or ratified the allocation and
distribution of profits or loss.

45. A resolution put to the vote of the meeting shall be decided on a poll. No resolution put to the
vote of the meeting shall be decided by a show of hands.

46. Subject to all applicable laws, nothing in these Articles shall prevent any Member from initiating
proceedings in a court of competent jurisdiction for an appropriate remedy in connection with
illegal, or in a way against these Articles, convening any general meeting or passing any
resolution. The Taipei District Court, ROC, may be the court of first instance for adjudicating
any disputes arising out of the foregoing.

47. Unless otherwise expressly required by the Statute, the Memorandum or these Articles, any
matter presented for resolution, approval, confirmation or adoption by the Members at any
general meeting may be passed by an Ordinary Resolution.

48. Provided that the Shares are not listed on any ROC Securities Exchange, a resolution (including
a Special Resolution) in writing (in one or more counterparts) signed by all Members for the
time being entitled to receive notice of and to attend and vote at general meetings (or being
corporations by their duly authorised representatives) shall be as valid and effective as if the
same had been passed at a general meeting of the Company duly convened and held.

49. (a) So long as the Shares are listed on any ROC Securities Exchange, one or more Members
holding one percent (1%) or more of the total issued Shares immediately prior to the 
relevant period during which the Register of Members is closed for transfers, may in writing 
or by way of electronic transmission submit to the Company a proposal for consideration 
and, if appropriate, approval at an annual general meeting. Such proposals shall be 
included in the agenda except for the following conditions:   

(i) the proposing Member(s) hold(s) less than one percent (1%) of the total issued Shares as
at the relevant date in accordance with this Article;

(ii) the matter proposed to be discussed may not be resolved at an annual general meeting;

(iii) the proposing Member has made more than one proposal for consideration at the same
annual general meeting or such proposal containing more than 300 words; or

(iv) the proposal is meeting submitted after the expiration of the specified period determined by
the Board.

(b) The proposal proposed for urging the Company to promote public interests or fulfill social
responsibilities may still be included in the list of proposals to be discussed at an annual
general meeting by the Board.

50. Unless otherwise agreed by a majority of the Members attending and entitled to vote thereat,
the Chairman shall act as chairman at all meetings of the Members at which such person is
present. In his/her/its absence, a chairman shall be appointed or elected in accordance with
the Applicable Public Company Rules.
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51. (a) Unless otherwise expressly provided herein, if a quorum is not present by the time appointed
for the general meeting, the chairman may adjourn the commencement of the general 
meeting to a later time, but no more than one (1) hour in all circumstances. If the 
commencement of the general meeting has been adjourned twice and a quorum is still not 
present, then the general meeting shall be adjourned to such other day and at such other 
time and place as the Board may determine.  The Board (or the Secretary duly authorised 
by the Board) may adjourn any general meeting called in accordance with the provisions of 
these Articles (other than a meeting requisitioned under these Articles) provided that notice 
of adjournment is given to each Member.  The Board may determine the date, time and 
place for the adjourned meeting as it deems appropriate and shall  give fresh notice of the 
date, time and place for the adjourned meeting to each Member in accordance with the 
provisions of these Articles, PROVIDED THAT for so long as the Shares are listed on any 
ROC Securities Exchange, such adjournment shall also comply with the Applicable Public 
Company Rules.   

(b) The chairman of a general meeting may, with the consent of a majority of the Members
present at any general meeting at which a quorum is present, and if so directed shall,
adjourn the meeting. Unless the meeting is adjourned to a specific date, place and time
announced at the meeting being adjourned, a notice stating the date, place and time for
the resumption of the adjourned meeting shall be given to each Member entitled to attend
and vote thereat in accordance with the provisions of these Articles and for so long as the
Shares are listed on any ROC Securities Exchange, such adjournment shall also comply
with the Applicable Public Company Rules.

VOTES OF MEMBERS 

52. (a) Subject to the Statute, the Memorandum, these Articles, and any rights or restrictions for
the time being attached to any Class or Classes of Shares, every Member who is present at a
general meeting, either in person (or in the case of a Member being a corporation, by its
authorised representative) or by proxy, shall have one vote for every Share of which he/she/it
is the holder.

(b) So long as the Shares are listed on any ROC Securities Exchange, any Members holding
Shares on behalf of another beneficiary Member(s) may exercise his/her/its voting rights
severally in accordance with the request(s) of the respective beneficial Member(s). The
qualifications, scopes, exercises, operational procedures and other matters in relation to the
aforesaid separate exercise of voting rights shall be conducted in accordance with the
Applicable Public Company Rules.

(c) So long as the Shares are listed on any ROC Securities Exchange, if a Member holding
more than one Share does not cast all his votes in the same way, such Member must do so in
accordance with the Applicable Public Company Rules.

53. Votes may be cast either personally or by proxy. A Member may appoint only one proxy and
only under one instrument to attend and vote at each meeting.  The instrument appointing a
proxy shall be deposited at the Registered Office or the office of the Company's FSC-
recognised shareholders' service agent (as the term is defined under the Applicable Public
Company Rules) in the ROC or at such other place as is specified for that purpose in the notice
convening the general meeting, or in any instrument appointing a proxy sent out by the
Company not less than five days before the time for holding the meeting or adjourned meeting
at which the person named in the instrument proposes to vote. Where more than one instrument
to appoint a proxy are received from the same Member by the Company, the first instrument
received shall prevail, unless an explicit written statement is made by the relevant Member to
revoke the previous proxy in the later-received instrument.

54. (a) Subject to the Statute and all applicable law, the Company shall provide the Members not
attending and voting at a general meeting in person or by proxy with a method for exercising 
their voting right by means of a written ballot or electronic transmission prior to the 
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commencement of that general meeting. The same shall apply where a general meeting is 
to be held outside of Taiwan. Such method for exercising voting right shall be described in 
the notice convening the general meeting to be given to the Members in accordance with 
these Articles. For the avoidance of doubt, Shares voted in the manner mentioned above 
shall, for purposes of these Articles and the Statute, be counted towards the quorum of the 
respective meeting and a Member who exercises his/her/its voting rights by means of a 
written ballot or electronic transmission shall be deemed to have appointed a FSC-
recognized shareholders’ service agent, or if such agent was not engaged the chairman of 
the general meeting, as his proxy.      

(b) Subject to the Statute and all applicable law, all Members voting by means of a written
ballot or of electronic transmission shall be deemed to have waived notice of, and the right
to vote in regard to, any ad hoc motion or amendment to the items set out in the notice
convening the general meeting to be resolved at the said general meeting.

(c) Subject to Article 55, in the event that a Member who has exercised his/her/its voting power
by means of a written ballot or by means of electronic transmission  decides to attend a
general meeting, then the vote casted in the aforesaid manner shall be deemed to have
been revoked and the voting power exercised by the Member at the general meeting shall
prevail.

55. Subject to the Statute and all applicable law, in the event any Member who has exercised
his/her/its voting rights by means of a written ballot or by means of electronic transmission (as
applicable) pursuant to Article 54 intends to attend the general meeting physically in person or
by authorised representative if the Member is a corporation, he/she/it shall, at least two (2) days
prior to the date of the general meeting,  deposit at the Registered Office or at the office of the
securities agent engaged by the Company in the ROC so long as the Shares are listed on any
ROC Securities Exchange or at such other place as is specified in the notice convening the
meeting a separate notice to rescind and revoke his/her/its votes cast by way of such written
ballot or electronic transmission (as applicable) (for the purposes of this Article only, the
“Previous Voting”), failing which, the Member shall be deemed to have waived his/her/its right
to attend and vote at the relevant general meeting in person and the Company shall not count
any votes cast by such Member physically at the relevant general meeting .  Subject to the
Statute and all applicable law, votes by means of written ballot or electronic transmission shall
be valid unless the relevant Member revokes the Previous Voting before the prescribed time.

56. In the case of joint holders of Shares, such joint holders shall appoint a representative among
them to exercise the votes of their Shares and shall notify the Company of such appointment.
If no such representative is appointed by such joint holders of record, then the vote of the senior
who tenders a vote, whether in person (or in case of a corporation, by authorised representative)
or by proxy, shall be accepted to the exclusion of the votes of the other joint holders, and for
this purpose seniority shall be determined by the order in which the names stand in the Register
of Members.

57. (a) No Member shall be entitled to vote at any general meeting unless he/she/it is registered as
a Member of the Company on the record date for such general meeting.  A Member of unsound
mind, or in respect of whom an order has been made by any count having jurisdiction in lunacy,
may vote by his committee, receiver, curator bonis, or other person in the nature of a committee,
receiver or curator bonis appointed by that court, and any such committee receiver, curator
bonis or other persons may, subject to all applicable laws, vote by proxy in accordance with
these Articles.

(b) Subject to the Statute, so long as the Shares are listed in any ROC Securities Exchange,
when a Director pledges more than one-half of the Shares which he/she/it held at the moment
when he/she/it was elected as a Director, such Director shall refrain from exercising the votes
with respect to the Shares pledged exceeding the one-half threshold, and the votes of the
Shares pledged exceeding the one-half threshold shall not be counted in the total number of
votes of Member present at the meeting. However, such Shares shall be counted in determining
the quorum of the general meeting.
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SHARES WHICH ARE NOT ENTITLED TO VOTE 

58. Shares set out below shall not be voted at any general meeting and shall not be counted into
the total number of issued Shares for determining the quorum of the general meeting:

(a) Shares that are directly or indirectly owned by the Company;

(b) Shares that are owned by its Subsidiary, more than one-half of the total number of issued
voting shares or paid-up capital of that Subsidiary is directly or indirectly owned by the
Company; and

(c) Shares that are owned by a company, more than one-half of the  total number of issued
voting shares or paid-up capital of such a company is directly or indirectly owned by the
Company, its Subsidiaries or the holding company(ies) to which the Company is a
Subsidiary.

59. So long as the Shares are listed on any ROC Securities Exchange, if a Member who has a
personal interest in respect of any matter proposed for consideration and, if appropriate,
approval at a general meeting, and such interest is in conflict with and may harm the interests
of the Company, such Member shall abstain from voting in respect of all his/her/its Shares
which such Member would otherwise be entitled to vote in person or by proxy (or by corporate
representative, if such Member is a corporation) with respect to the said matter, and the votes
cast in respect of the Shares held by such Members shall not be counted, but such Members
and their Shares may be counted in determining the quorum of the general meeting. The
aforementioned Member shall also not vote on behalf of any other Member with respect to that
same matter.

DISSENTING MEMBERS’ APPRAISAL RIGHT 

60. In the event any of the following resolutions is passed at a general meeting, any Member who
has notified the Company in writing of his objection to such a resolution prior to the date of the
relevant general meeting and has raised again his/her/its objection at the general meeting, may
request the Company to buy back all of his/her/its Shares at the then prevailing fair value:

(a) a resolution approving Spin-off, Consolidation, Merger, Acquisition or Share Swap;

(b) a resolution approving the entry into by the Company, any amendments to or termination
of any lease of all of the Company's business, delegation of the operation or frequent joint
operation (which expression shall have the meaning ascribed to them in the Applicable
Public Company Rules) of the Company with others;

(c) a resolution approving the transfer by the Company of all or a material part of its business
or assets, provided that this shall not apply where such transfer is to be made pursuant to
the dissolution of the Company; or

(d) a resolution approving the acquisition by the Company of all of the business or assets
from another person, which will have a material effect on the Company’s business
operations.

61. Subject to compliance with the Statute:
(a) any dissenting Member filing a request under the preceding Article shall give notice  in
writing to the Company within 20 days after the resolution was adopted by the general meeting,
such notice shall state the class, the number and the price of the shares to be repurchased. In
the event that an agreement on the repurchase price is reached between the Company and the
dissenting Member, the company shall pay the agreed repurchase price for the Shares within
90 days after the resolution was adopted by the general meeting. In the event that no agreement
is reached, the Company shall within 90 days after the date on which the resolution was passed,
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pay such dissenting Member the price to which the Company considers to be the fair price. In 
the event that the Company fails to pay the price to which the Company considers to be fair 
price within 90 days after the date in which the resolution was passed, the Company shall be 
deemed to have agreed on the price requested by the dissenting Member as stated in the 
dissenting Member's written notice. 
(b)In the event that the dissenting Member requests the Company to buy back all of his/her/its
Shares and no agreement on the buy-back price is reached between the Company and the
dissenting Member within 60 days after the resolution was adopted by the general meeting, the
Company shall, within 30 days from the expiry of the 60 day period, commence court
proceedings against the dissenting Members to which repurchase price cannot be reached for
a court order on the repurchase price and for these purposes and to the extent permitted by
applicable laws, may include the Taiwan Taipei District Court.

PROXIES AND SOLICITATION OF PROXIES 

62. Unless otherwise provided in these Articles, the instrument appointing a proxy shall be in writing
and if the appointor is a natural person, shall be executed under the hand of the appointor or of
his/her attorney duly authorised in writing; or, if the appointor is a corporation, shall be executed
by affixing with Seal or under the hand of an officer or attorney duly authorised in that behalf. A
Member shall serve such instrument of proxy to the Company no later than five (5) days prior
to the date of the general meeting. In case two or more instruments of proxy are received from
one Member, the first one received by the Company shall prevail; unless such Member explicitly
revoke the previous instrument of proxy in the subsequent instrument of proxy. A proxy need
not be a Member of the Company.  Unless otherwise provided in these Articles, the instrument
appointing a proxy shall be deposited at the Registered Office, or, at the office of the securities
agent engaged by the Company in the ROC so long as the Shares are listed on any ROC
Securities Exchange, or at such other place, in such manner as is specified in the notice
convening the meeting.

63. (a)  For so long the Shares are listed on any ROC Securities Exchange and subject to the
Applicable Public Company Rules, except for (i) trust enterprises organized under the laws 
of the ROC or (ii) a shareholders' service agent (as the term is defined under the Applicable 
Public Company Rules) recognised by the FSC, or (iii) the FSC-recognized shareholders’ 
service agent or chairman as appointed in accordance with Article 54(a) in the event a 
person has been appointed as the proxy for two or more Members, the sum of Shares 
entitled to vote as represented by such proxy shall be no more than three percent (3%) of 
the total issued Shares immediately prior to the relevant date of closure of the Register of 
Members for purposes of determining Members entitled to vote at the general meeting; any 
vote in respect of the portion in excess of such three percent threshold shall not be counted. 

(b) Unless otherwise provided in these Articles, the instrument appointing a proxy shall be in
the form approved by the Company and be expressed to be for a particular meeting and
the adjourned meeting(s) thereof.  The form of proxy shall include at least the following
information: (a) instructions on how to complete the form, (b) the matters to be voted upon
by the proxy, and (c) basic identification information relating to the relevant Member
appointing the proxy, his/her/its proxy and the Solicitor (if any).  The form of proxy shall be
provided to the Members together with the notice for the relevant general meeting, and
such notice and proxy materials shall be distributed to all Members on the same day.

(c) In the event any Member who has served the Company with a proxy instrument intends to
attend general meetings in person or exercise his/her/its voting power by means of written
ballots or electronic transmissions, he/she/it shall, at least two days prior to the general
meeting, serve a separate declaration of intention to revoke his/her/its appointment of proxy.
Votes cast by proxy shall be valid if the relevant Member fails to revoke the appointment of
proxy before the time prescribed by the Applicable Public Company Rules. For the
avoidance of doubt, in the event that any Member who has exercised his/her/its voting
power by means of written ballots or electronic transmissions pursuant to Article 54, but
thereafter appoints a proxy in accordance with Article 63(b) and the Applicable Public
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Company Rules to attend such General Meeting, then the votes cast by such proxy at the 
General Meeting shall prevail over any previous electronic or written ballots. 

(d) Unless otherwise provided in these Articles, so long as the Shares are listed on an ROC
Securities Exchange, all matters concerning proxies and/or the solicitation of instruments
of proxies by a Solicitor relating to the Shares shall comply with these Articles and ROC’s
Rules Governing the Use of Proxies for Attendance at Member Meetings of Public
Companies and all other applicable laws and regulations, including but without limitation,
the Applicable Public Company Rules, for the time being whether or not expressly provided
for in these Articles.

DIRECTORS 

64. There shall be a Board consisting of seven (7) to nine (9) Directors, each of whom shall be
appointed to a term of office of three (3) years. Directors may be eligible for re-election.

65. So long as the Shares are listed on any ROC Securities Exchange, unless otherwise approved
by one of the ROC Securities Exchanges on which the Company’s Shares are traded, less than
half of the total number of Directors can have a spousal relationship or family relationship within
the second degree of kinship (as defined in the Applicable Public Company Rules) with any
other Directors.

66. In the event that the Company convenes and holds a general meeting for the election of
Directors and any of the Directors elected does not meet the requirements provided in Article
65 hereof, the non-qualifying Director(s) who was elected with the least number of votes shall
be deemed not to have been elected, to the extent necessary to meet the requirements
provided for in Article 65 hereof. Any person who is currently a Director but is in violation of the
aforementioned requirements shall be automatically discharged from his/her/its office effective
from such violation.

67. So long as the Shares are listed on any ROC Securities Exchange, unless otherwise permitted
under the Applicable Public Company Rules, there shall be at least three (3) Independent
Directors, and the total number of Independent Directors shall not be less than one-fifth of the
total number of Directors.  To the extent required by the Applicable Public Company Rules, at
least one of the Independent Directors shall be domiciled in the ROC and at least one of the
same shall have accounting or financial expertise.

68. Independent Directors shall have professional knowledge and shall maintain independence
within the scope of their duties as Independent Directors of the Company, and shall not have
any direct or indirect interests in the Company. The professional qualifications, restrictions on
shareholdings, restrictions as to concurrent positions or engagements and assessment of
independence with respect to Independent Directors shall be governed by the Applicable Public
Company Rules.

69. The Board shall determine the remuneration (including any compensation) paid to the Directors
(including the Independent Directors)according to the recommendation by the Remuneration
Committee so long as the Shares are listed on any ROC Securities Exchanges.  Factors which
shall be considered when determining the remuneration paid to each Director shall include,
without limitation, the extent and value of the services provided for the management of the
Company, the operating performance of the Company, and the industry-wide compensation
levels and practices. The Directors shall also be entitled to be paid their travel, hotel and other
expenses properly incurred by them in going to, attending and returning from meetings of the
Board, or any committee of the Board, or general meetings of the Company, or otherwise in
connection with the business of the Company, or to receive a fixed allowance in respect thereof
as may be determined by the Board from time to time, or a combination partly of one such
method and partly the other.

70. A Director who is engaged in anything on his/her/its own account or on behalf of another person,
which is within the scope of the Company’s business, shall explain to the Members in a general
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meeting the essential contents of such conduct and seek their approval by Supermajority 
Resolution. 

71. (a) So long as the Shares are listed on any ROC Securities Exchange, if, during the term of
office, a director transfers his shareholding such that he holds less than one half of the Shares
he held as at the date of his appointment according to the Register of Members, the director
shall, ipso facto, be automatically discharged from office.

(b) So long as the Shares are listed on any ROC Securities Exchange, a director’s appointment
shall not become effective in the following circumstances:

(i) if such director transfers his Shares such that he holds less than one half of
the Shares he held as at the date on which his appointment is approved
according to the Register of Members, but prior to the commencement of the
term of his appointment becoming effective, if applicable; or

(ii) if such director transfers his Shares such that he holds less than one half of
the Shares he held as at the date on which his appointment is approved
according to the Register of Members during the Transfer Prohibition Period.

Any breach of Article 71(b) shall cause the appointment of any proposed director to 
be, ipso facto, void.  

(c) The preceding subparagraphs (a) and (b) of this Article 71 do not apply when the Director
involved is an Independent Director.

72. (a) Where a government agency or an incorporated entity is a Member, and such government
agency or entity has been elected as a Director, it shall appoint an individual as its duly
authorised representative to exercise the power and duties of a Director. Such representative
may be replaced at any time and from time to time by the said government agency or entity at
its sole discretion.

(b) Notwithstanding anything to the contrary, where a government agency or an incorporated
entity is a Member, such government agency or entity (an “Appointer”) is entitled to nominate
one(1) or more individual representatives to be elected as Directors (for the purpose of these
Articles, “Appointee Directors”) in accordance with Article 73.

(c) The Appointer may, by prior written notice to the Company, remove the Appointee Directors
nominated by it and appoint another individual as an Appointee Director for the remaining term
of office. This Article 72(c) will not apply if the Appointee Director is removed by a Supermajority
Resolution pursuant to Article 77.

ELECTION AND REMOVAL OF DIRECTORS 

73. Subject to Article 71(b) and Article 96, the Company may at any general meeting elect any
person to be a Director in accordance with Article 74 below.

74. (a) Directors (including Independent Directors) shall be elected pursuant to a cumulative voting
mechanism pursuant to a poll vote, where the total number of votes exercisable by any Member
shall be the product of the number of Shares held by such Member and the number of Directors
to be elected (“Special Ballot Votes”), and the total number of Special Ballot Votes cast by
any Member may, at the sole discretion of the Member, be consolidated for election of one
candidate for directorship or may be split for the election of several candidates for directorship,
as specified in the voting paper by the relevant Member. The candidates who receive the ballots
representing the prevailing  votes from the Members pursuant to this Article shall be elected as
Directors.

(b) Prior to any election or appointment of a Director pursuant to these Articles, such candidate
of Director shall deliver a written confirmation to the Company indicating his/her willingness
to serve as a Director if he/she is elected or appointed.  Within fifteen (15) days after the
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election of Directors, an elected Director shall execute and deliver a letter of consent to the 
Company, the form of which shall be prescribed by the Company, notifying his/her 
acceptance of serving as a Director of the Company and of observing duties which may be 
set forth in such letter of consent.  

(c) Directors shall hold office only until the general meeting at which such Director is required
by the Applicable Public Company Rules to retire, resign, seek re-election or being removed
pursuant to these Articles.

(d) So long as the Shares are listed on any ROC Securities Exchange, subject to the Statute,
the Memorandum and these Articles, the Company shall adopt a candidate nomination
mechanism for the office of Directors which is in compliance with the Applicable Public
Company Rules.

75. (a)  The list of candidates for the office of Independent Director shall be nominated by the Board
and such list shall be distributed to the Members in accordance with Article 39, and in such 
manner and at such time as may be determined by the Board.    

(b) So long as the Shares are listed on any ROC Securities Exchange, subject to the Statute,
the Memorandum and these Articles, the Company shall adopt a candidate nomination
mechanism for the office of Independent Directors which is in compliance with the Applicable
Public Company Rules.

(c) If the number of Independent Directors is less than or falls below three (3) due to vacation of
office of such Independent Directors for any reason, the Company shall elect new
Independent Directors at the next following general meeting. If the office of all of the
Independent Directors have become vacant, the Board shall convene, within sixty (60) days
of vacancy of the last Independent Director, a general meeting of Members to elect new
Independent Directors to fill the vacancies.

76. If the number of Directors is less than or falls below Seven (7) for any reason, the Company
shall elect new Director(s) at the next following general meeting.  When the number of
vacancies in the Board is equal to or more than one third of the size of the Board as set out in
Article 64 above, the remaining Directors shall convene, within the next sixty (60) days
therefrom, a general meeting of Members to elect new Directors to fill in the vacancies.

77. The Company may from time to time by Supermajority Resolution remove any Director from
his/her office, whether another person has been appointed in his/her stead.

78. Subject to all applicable laws, where a Director has, in the course of performing his/her duties,
committed any act resulting in material damage to the Company or committed a violation of
applicable laws, regulations, and/or these Articles, and a Supermajority Resolution at a general
meeting to approve his/her removal was put forth but failed to pass, any one or more Members
holding three percent (3%) or more of the total issued Shares may, within thirty (30) days after
the said general meeting, institute a legal proceeding in a court of competent jurisdiction for an
order to remove such Director provided that such Member(s) hold three percent (3%) or more
of the total issued Shares as at the date of the institution of such legal proceedings to remove
such Director.  The Taipei District Court, ROC, may be the court of first instance for this matter.
The office of such Director shall ipso facto be vacated with effect from the date such order of
court is obtained.

DIRECTOR’S PROXY 

79. If a Director is unable to attend a meeting of the Board, such Director may appoint another
Director as his proxy to attend and to vote on his behalf at the meeting, in which event the
presence and vote of the proxy shall be deemed to be that of the Director.  The appointing
Director shall, in each instance, issue a written proxy and state therein the manner in which his
proxy is to vote in respect of the business to be discussed at that meeting, and such written
proxy shall be lodged with the Board at the Registered Office or at such other place as is
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specified in the notice convening the Board meeting  at any time before that meeting.  A Director 
may only act as the proxy of one Director.    

POWERS AND DUTIES OF DIRECTORS 

80. (a) Subject to Cayman Islands law and the Applicable Public Company Rules, the Board shall
manage and conduct the business of the Company. The Board may pay all expenses incurred
in promoting, registering and setting up the Company, and may exercise all such powers of the
Company as are not, for the time being, by the Statute, these Articles, any applicable
regulations or by any resolutions passed by the Company in general meeting, required to be
exercised by the Company in general meeting.

(b) Subject to Cayman Islands law, any Director shall owe fiduciary duties to the Company and
such fiduciary obligations shall include but not limited to the observance of general standards
of loyalty, good faith and the avoidance of a conflict of duty and interest. If any Director breached
the aforesaid fiduciary duties, subject to the laws of the Cayman Islands, such Director shall be
held liable for any damages therefrom. Subject to Cayman Islands law, the Members may by
way of an Ordinary Resolution request a Director to disgorge the gains from his breach of the
duty of loyalty and the duty to exercise fiduciary cares.

(c) If a Director, during his conduct of the business of the Company, caused damages to other
third parties by violating applicable laws, such Directors shall, subject to all applicable laws,  be
jointly liable with the Company to such damaged third parties.

81. The Board may from time to time and at any time by powers of attorney appoint any company,
firm, person or body of persons, whether nominated directly or indirectly by the Board, to be
the attorney or attorneys of the Company for such purpose and with such powers, authorities
and discretions (not exceeding those vested in or exercisable by the Board under these Articles)
and for such period and subject to such conditions as the Board may think fit, and any such
powers of attorney may contain such provisions for the protection and convenience of persons
dealing with any such attorneys as the Board may think fit and may also authorise any such
attorney to delegate all or any of the powers, authorities and discretions vested in him/her.

82. All cheques, promissory notes, drafts, bills of exchange and other negotiable instruments and
all receipts for monies paid to the Company shall be signed, drawn, accepted, endorsed or
otherwise executed as the case may be in such manner as the Board shall from time to time
by resolution determine.

83. The Board shall cause minutes to be duly entered in books provided for the purpose of:

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

(b) the names of the Directors (including those represented thereat by proxy) present at each
meeting of the Board and of any committee of the Board;

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

84. Subject to all applicable laws, the Applicable Public Company Rules, these Articles, and any
internal regulation governing the lending of capital, endorsement, guarantees, and acquisition
and disposition of assets which may be adopted by the Company by an Ordinary Resolution at
general meetings, the Board may exercise all the powers of the Company to borrow money and
to mortgage or charge its undertaking, property and assets (present and future) and uncalled
capital or any part thereof and to issue other securities whether outright or as security for any
debt, liability or obligation of the Company or of any third party, and to stand surety for or to
guarantee, support or secure the performance of all or any of the obligations of any person,
firm or company whether or not related or affiliated to the Company in any manner.
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PROCEEDINGS OF DIRECTORS 

85. Unanimous written resolutions signed by all Directors shall have the same effect as if such
resolutions were passed at duly convened meetings of the Board, and all such resolutions shall
be described as "Written Directors’ Resolutions" and shall be recorded in the Company's minute
book. Any such resolution may consist of several documents in like form, each signed by one
or more Directors.  However, so long as the Shares are  listed on any ROC Securities
Exchanges, the Board must meet together for the dispatch of business and no written Directors’
Resolutions may be passed. The Board may convene, adjourn and otherwise regulate its
meetings as it thinks fit.  Unless otherwise provided in these Articles, a resolution put to the
vote at any meeting of the Board shall be decided by a majority of votes of the Directors present
at that Board meeting at which there is a quorum. In case of an equality of votes, the resolution
shall fail.

86. (a) Subject to paragraph (b) of this Article, meetings of the Board may be summoned in
accordance with such rules and procedures for meetings of the Board as may be adopted 
from time to time by the Board. 

(b) A meeting of the Board shall be summoned by at least seven (7) days’ notice in writing to
all Directors, and the notice shall set forth the general nature of the business to be
considered. However, a meeting of the Board may be summoned at any time if there is any
emergency, provided that notice is waived by all the Directors either at, before or after the
meeting is held. If notice of a meeting of the Board is given in person, by cable, telex,
facsimile, or electronic messages, the same shall be deemed to have been given on the
day it is delivered, sent or transmitted to each of the Directors.

87. (a) A Director shall attend meetings of the Board in person or by proxy in accordance with these
Articles.   

(b) Unless otherwise provided in these Articles, the quorum necessary for the transaction of
the business of the Board shall be more than one-half of the number of the Directors in
office as at the date of the meeting, PROVIDED ALWAYS that if there shall at any time be
only a sole Director the quorum shall be one. For the purposes of this Article, a proxy
appointed by a Director shall be counted in a quorum at a meeting at which the Director
appointing him/her is not present.

(c) When the following resolutions put to the vote at any meeting of the Board, the quorum
required shall be more than two-thirds of the number of Directors:  (i) matters described in
Article 11, 16(d) and 40 (c) herein; (ii) any issuance, allotment, or placement of new Shares;
(iii) any issuance of debenture, bonds, or any other type of debt securities; (iv) any
declaration of Directors or employees compensation pursuant to Article 102(a) or a plan of
declaration of dividends and/or bonus; and (v) election and removal of the Chairman of the
Board described in Article 89 herein. 

88. The Board may act and pass or adopt resolutions notwithstanding any vacancy in its number.

89. The Board shall elect a Chairman of the Board and determine the period for which he/she is to
hold office. The Chairman of the Board shall be elected by and among the Directors by a
majority vote at a meeting of the Board at which two-thirds or more of the number of Directors
in office as at the date of the meeting are present. The Chairman of the Board shall take the
chair at meeting of the Board, however if no such chairman is elected, or if at any meeting the
chairman is not present, the Directors present may choose one of their number to be chairman
of the meeting.  The Chairman of the Board may be removed by a majority vote of more than
two-thirds of the attending Directors at a meeting of the Board at which two-thirds or more of
the number of Directors in office as at the date of the meeting are present, PROVIDED that the
Chairman being so removed by the Board shall remain as a Director of the Company
notwithstanding his/her removal as Chairman of the Board.
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90. A Director who has direct or indirect interest in the matter proposed at the meeting of the Board
(including but not limited to interested in a contract or proposed contract or arrangement with
the Company) shall declare the important nature of such interest at such meeting. A Director
who has a direct or indirect interest in a Merger, Consolidation and Acquisition transaction shall
declare his interest to the Board and the Members at any general meeting the material interest
in the transaction proposed to be considered  and the reason he votes for or against such
resolution. Where the spouse, a blood relative within the second degree of kinship of a Director,
or any company controlling or is controlled by a Director has interests in the matters proposed
at the meeting of the Board, such Director shall be deemed to have a personal interest in the
matter. A Director who has a personal interest in the matter under discussion at a meeting of
the Board, which conflicts with and may harm the interests of the Company, shall neither vote
nor exercise voting rights on behalf of another Director at the relevant meeting for such matter;
the votes cast by such Director who is prohibited from voting or exercising any voting right as
prescribed above shall not be counted in the number of votes of Directors present for such
matter where personal interest exists, HOWEVER, such interested Director may be counted
towards the quorum of the meeting.

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

92. A committee of the Board may meet and adjourn as it thinks proper. Any resolution put to the
vote at any committee meeting shall be determined by a majority of votes of the members
present, and in the case of an equality of votes the resolution shall fail.  The meetings and
proceedings of any committee  shall be governed by the provisions contained in these Articles
for regulating the meetings and proceedings of the Board to the extent that the same are
applicable and are not superseded by any regulations or directions imposed  by the Board
under the last preceding Article.

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

94. Members of the Board or of any committee thereof may participate in a meeting of the Board
or of such committee by means of videoconference or other electronic communication facilities
whereby all persons participating in the meeting can see and hear each other simultaneously
and instantaneously, and participation in a meeting pursuant to this provision shall constitute
presence in person at such meeting.

DUTY OF THE BOARD TO ADVISE IN A TENDER OFFER 

95. So long as the Shares are listed on any ROC Securities Exchange, the Board shall, within
fifteen (15) days after receipt by the Company or by its litigation and non-litigation agent
appointed pursuant to Applicable Public Company Rules of copies of (i) a tender offer
application to purchase Shares, (ii) a tender offer prospectus, and (iii) relevant documents,
resolve to recommend to the Members whether to accept or to reject the tender offer and make
a public announcement of the following in accordance with the Applicable Public Company
Rules:

(a) the type and number of Shares held by the Directors and each Member holding more than
ten percent (10%) of the total issued Shares in their own names or in the names of other
persons;

(b) the Board shall made the recommendation regarding the identity and financial status of the
tender offeror, the fairness assessment to the terms and conditions provided by the tender
offeror and the reasonableness of the funding resources supporting the acquisition to the

89



Members on such tender offer, setting forth the Directors’ specific opinions of agree or 
disagree to such tender offer and the reason(s) thereunder; 

(c) whether or not there are any material changes to the financial condition of the Company
after the publication of the latest financial report and an explanation of the change(s) (if
any); and

(d) the type, number and amount of the shares in the tender offeror (if the tender offeror is a
company or corporation) or its affiliates held by the Directors and the Members holding
more than ten percent (10%) of the total issued Shares in their own names or in the name
of other persons.

So long as the Shares are listed on any ROC Securities Exchange, the Board shall comply with 
the then Applicable Public Company Rules in respect of a tender offer. 

VACATION OF OFFICE OF DIRECTOR AND DISQUALIFICATION OF A DIRECTOR 

96. A person shall not be elected as a Director or be vacated from his/her office, where applicable,
in the event of any of the following:

(a) if he/she resigns his/her office by notice in writing to the Company;

(b) if he/she is removed from office in accordance with these Articles;

(c) if he/she dies, becomes bankrupt (or in the process of liquidation) and his/her credit has not
been restored;

(d) if an order is made by any competent court or official on the grounds that he/she is or will
be suffering from lunacy, mental disorder, adjudicated of the commencement of
assistantship and such assistantship having not been revoked yet, or is otherwise
incapable of managing his/her affairs or his/her legal capacity is restricted according to the
applicable laws;

(e) if he/she has committed an offence as specified in the ROC statute of prevention of
organizational crimes or similar legislations in other jurisdictions, or subsequently is
adjudicated guilty by a final judgment, and has not started serving the sentence, has not
completed serving the sentence, or five (5) years have not elapsed since completion of
serving the sentence, expiration of the probation, or pardon;

(f) if he/she has committed an offence involving fraud, breach of trust or misappropriation, or
subsequently sentenced to imprisonment for a term of more than one (1) year in any
jurisdiction, and has not started serving the sentence, has not completed serving the
sentence, or two (2) years have not elapsed since completion of serving the sentence,
expiration of the probation, or pardon;

(g) if he/she has been adjudicated guilty by a final judgment for committing an offence as
specified in the Anti-Corruption Act of ROC or involving misappropriating public funds
during the time of his/her public service, and has not started serving the sentence, has not
completed serving the sentence, or two (2) years have not elapsed since completion of
serving the sentence, expiration of the probation, or pardon ; or

(h) if he/she has been blacklisted by the Taiwan Clearing House due to default on negotiable
instruments, and the term of such sanction has not expired yet.

Where any of the events described in this Article 96 (c), (d), (e), (f), (g), and (h) applies to or 
occurs in relation to a candidate for the office of Director, such candidate shall immediately be 
disqualified and ceases to be eligible to be considered for election to the office of Director. 
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Where a Director who is also the chairman of the Board is removed from office as Director or 
his office as Director is vacated pursuant to this Article 96, the office of chairman of the Board 
shall also be automatically vacated.   

SEAL AND AUTHENTICATION OF DOCUMENTS 

97. (a) The Company may, if the Board so determine, have a Seal in such form as determined by
the Board, which Seal shall, subject to paragraph (c) hereof, only be used by the authority 
of the Board or of a committee of the Board authorised by the Board and every instrument 
to which the Seal has been affixed shall be signed by a person who shall be either a Director 
or the Secretary or such other person authorised for this purpose  by the Board or a 
committee of the Board. 

(b) The Board may adopt for use in any place or places outside the Cayman Islands a duplicate
Seal or Seals each of which shall be a facsimile of the common seal of the Company and,
if the Board so determine, with the addition on its face of the name of every place where it
is to be used.

(c) Any Director or the Secretary or other person appointed by the Board for the purpose may
authenticate any documents affecting the constitution of the Company and any resolution
passed by the Company or the Board or any committee, and any books, records,
documents and accounts relating to the business of the Company, and to certify copies
thereof or extracts therefrom as true copies or extracts; and if any books, records,
documents or accounts are kept elsewhere than at the Registered Office or the head office
of the Company, the local manager or other officer of the Company having the custody
thereof shall be deemed to be a person so appointed by the Board. Subject to Cayman
Islands law, a document purporting to be a document so authenticated or a copy of a
resolution, or an extract from the minutes of a meeting, of the Company or of the Board or
any local board or committee, or of any books, records, documents or accounts or extracts
therefrom as aforesaid, and which is certified as aforesaid, shall be conclusive evidence in
favour of all persons dealing with the Company upon the faith thereof that such resolution
has been duly passed or, as the case may be, that any minute so extracted is a true and
accurate record of proceedings at a duly constituted meeting or, as the case may be, that
the copies of such books, records, documents or accounts were true copies of their
originals or as the case may be, the extracts of such books, records, documents or
accounts are true and accurate records of the books, records, documents or accounts from
which they were extracted.

OFFICERS 

98. (a)  The Board may from time to time appoint officers and/or managers as the Board considers
necessary, for such term, at such remuneration, to perform such duties, subject to such 
other conditions or restrictions or to such provisions as to disqualification and removal as 
the Board from time to time prescribe. Subject to Cayman Islands law, Article 80 (b) and (c) 
shall be applied mutatis mutandis to an officer’s duties and liabilities to the Company and 
other third parties.  

(b) So long as the Shares are listed on any ROC Securities Exchange, the Company shall
maintain a litigation and non-litigation agent appointed by the Board by way of a resolution
passed by a simple majority of the Directors at a duly convened meeting of the Board with
the necessary quorum, and shall report the appointment of the litigation and non-litigation
agent or any change thereof to the FSC in accordance with the Applicable Public Company
Rules. The litigation and non-litigation agent shall have residence within the ROC and shall
be the responsible person of the Company within the ROC (as such term is defined under
the Securities and Exchange Act of the ROC). For the avoidance of doubt, the litigation and
non-litigation agent shall not be an Officer of the Company.
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DIVIDENDS, DISTRIBUTIONS AND RESERVE 

99. (a)  Subject to the Statute, these Articles and any direction of the Company in general meetings,
the Company, upon the recommendation by the Board, may by way of an Ordinary 
Resolution, from time to time declare dividends and distributions to Members and authorise 
payment of the same out of the funds of the Company lawfully available therefor.  

(b) Subject to Cayman Islands law and any rights at the time being attached to any Shares, if
dividends or distributions are to be declared on a Class of Shares such dividends or
distributions shall be declared and paid according to the amounts paid or credited as paid
on the Shares of such Class issued on the record date for such dividend or distribution as
determined in accordance with these Articles.

100. The Board may, before making a recommendation to the Company in respect of dividends or
distributions, set aside such sums as it thinks proper as a reserve or reserves which shall at
the discretion of the Board, be applicable for any purpose of the Company and pending such
application may, at the like discretion, be employed in the business of the Company.

101. No dividend or distribution shall be payable except out of the profits of the Company or from
any reserve set aside from profits, or out of the share premium account of the Company, or as
otherwise permitted by the Statute.

102. (a)   So long as the Shares are listed on any ROC Securities Exchange, where there is an
Annual Profit (i.e. the amount of income before income tax before distributing employees’ 
and Directors’ compensation of a current year, the “Annual Profit”), the Company shall set 
aside the following amounts as Directors and/or employees’ compensation, provided that 
there is accumulated losses, the Company shall first reserve the losses covering amounts: 

(i) Collectively, Directors are entitled to receive year-end compensation of not more than
three percent (3%) of the Annual Profit, and such compensation payment shall only be paid
in cash; and

(ii) Employees of the Company and the Subsidiaries of the Company collectively are
entitled to receive year-end compensation no less than one percent (1%) of the Annual
Profit, which may be payable in cash, fully paid-up Shares, or any combination of both.

(b) Where based on the Company’s final accounts in respect of a current year, so long as the
Shares are listed on any ROC Securities Exchange, there is profits, subject to Cayman
Islands law, such profits would be distributable only after (i) paying applicable taxes, (ii)
covering accumulated losses, (iii) setting aside a sum ten percent (10%) of the profits for
the current year for any capital reserve pursuant to the Applicable Public Company Rules,
unless the accumulated amount of such reserve equals to the total paid-up capital of the
Company (“Legal Reserve”) and (iv) setting aside a sum for an additional special reserve
in compliance with the requirements promulgated by applicable ROC authorities (including,
but not limited to, the FSC or any applicable ROC Securities Exchange). The balance of
such profits remaining after all the foregoing deduction shall hereinafter be referred to as
the “Distributable Net Profit of the Current Year.” Dividends may be declared and paid
out of the Distributable Net Profit of the Current Year and any undistributed retained profit
accrued from prior years (together, the  “Accumulated Distributable Net Profit”).

(c) Notwithstanding anything to the contrary, as the Company continues to grow, the need for
capital expenditure, business expansion and a sound financial planning for sustainable
development increases, it is the Company’s dividends policy that the dividends may be
allocated in the form of cash dividends and/or bonus shares according to the Company’s
future expenditure budgets and funding needs. When the Board elects to recommend to
the Company to declare and pay dividends to Members and/or from the Accumulated
Distributable Net Profit, the Board shall prepare a plan of allocation and distribution of
dividends and submit such plan to the Members for approval by way of an Ordinary
Resolution at a general meeting subject to the following requirements:
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(i) The Accumulated Distributable Net Profit is available for distribution to the Members as
cash or bonus shares to be issued to the Members.  The total dividends as proposed for
declaration in such plan shall not be less than ten percent (10%) of the Distributable Net
Profit of the Current Year.

(d) No unpaid dividend, distribution or other monies payable by the Company shall bear
interest against the Company.

103. Any dividend, distribution, interest or other monies payable in cash to the holder of Shares may
be paid by way of telegraphic transfer or electronic transfer or remittance or direct crediting to
the bank account of such holder of Shares as he/she/it may designate and notify the Company,
or cheque or warrant sent through the post addressed to the holder at his/her/its registered
address, or, in the case of joint holders, to the holder who is first named in the Register of
Members or to such person and to such address as such holder or joint holders may in writing
direct, at the risk of the person entitled to such dividend, distribution, interest or other monies.
Every such cheque or warrant shall be made payable or property distributable to the order of
the person to whom it is sent. Anyone of two or more joint holders may give effectual receipts
for any dividends, bonuses, or other monies payable in respect of the Share held by them as
joint holders. Payment of the cheque or warrant by the bank on which it is drawn shall constitute
good discharge to the Company notwithstanding that it may subsequently appear that the same
has been stolen or than any endorsement thereon has been forged.

104. (a)  Subject to Article 34, whenever the Company in general meeting has resolved that a
dividend be paid or declared , the Company may upon the recommendation of the Board, 
further resolve by way of a Supermajority Resolution that such dividend be satisfied in part 
in the form of an allotment and issue of new Shares credited as fully paid without offering 
any right to Members to elect to receive such dividend in cash in lieu of such allotment, 
provided that not less than ten percent (10%) of the total dividend shall be satisfied by the 
payment of cash.  In such case, the basis of any such allotment shall be determined by the 
Board, and the Board shall prepare a plan of declaration of dividends and/or distribution 
and such plan shall be submitted to the Members for approval at a general meeting by 
Supermajority Resolution.    

(b) The Board may do all acts and things considered necessary or expedient to give effect to
any capitalisation pursuant to the provisions of paragraph (a) of this Article with full power
to the Board to make such provisions as it thinks fit in the case of Shares becoming
distributable in fractions (including provisions whereby, in whole or in part, fractional
entitlements are aggregated and sold and the net proceeds distributed to those entitled, or
are disregarded or rounded up or down or whereby the benefit of fractional entitlements
accrues to the Company rather than to the Members concerned), and no Members who will
be affected thereby shall be, and they shall be deemed not to be, a separate Class of
Members by reason only of the exercise of this power. The Board may authorise any person
to enter into on behalf of all Members interested, an agreement with the Company providing
for such capitalisation and matters incidental thereto and any agreement made pursuant to
such authority shall be effective and binding on all concerned.

(c) The Board may on any occasion determine that the allotment of Shares under paragraph
(a) of this Article shall not be made available or made to any Members with registered
addresses in any territory where in the absence of a registration statement or other special
formalities the allotment of Shares would or might be unlawful or impracticable or the
legality or practicability of which may be time consuming or expensive to ascertain whether
in absolute terms or in relation to the value of the holding of Shares of the Members
concerned, and in such event the provisions aforesaid shall be read and construed subject
to such determination and no Member who may be affected by any such determination
shall be, and they shall be deemed not to be, a separate Class of Members for any
purposes whatsoever.
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REMUNERATION COMMITTEE 

105. The Board may establish a committee of the Board known as the “Remuneration Committee”
in accordance with the Applicable Public Company Rules, including the Regulations Governing
Establishment and Operation of Remuneration Committees of Companies Listed in Taiwan
Stock Exchange and the GreTai Securities Market.  So long as the Shares are listed on any
ROC Securities Exchange, the Board shall adopt regulations governing the operation of the
Remuneration Committee in accordance with the Applicable Public Company Rules.

CAPITALISATION 

106. (a) Subject to the Statute, Applicable Public Company Rules and these Articles, the Company
may upon the recommendation of the Board by way of a Supermajority Resolution in a 
general meeting authorise the Board to capitalise any sum standing to the credit of any of 
the Company's reserve accounts which are available for distribution (including share 
premium account and capital redemption reserve defined in the Statute) or any distributable 
profits not required for the payment or provision of dividend on any Shares with preferential 
right to dividends, by appropriating such sum to Members on the Register of Members at 
the close of business on the date of the relevant resolution (or such other date as may be 
specified therein or determined as provided therein) in the proportions in which such sum 
would have been divisible amongst them had the same been a distribution of profits by way 
of dividend and to apply such sum on their behalf in paying up in full unissued Shares for 
allotment and distribution, credited as fully paid up to and amongst such Members in the 
proportion aforesaid.     

(b) Subject to the Statute, whenever such a resolution as aforesaid shall have been passed,
the Board shall make all appropriations and applications of the reserves or profits resolved
to be capitalised thereby, and attend to all allotments and issuance of fully paid Shares and
generally shall do all acts and things required to give effect thereto. For the purpose of
giving effect to any resolution under this Article, the Board may settle any difficulty which
may arise in regard to any distribution under this Article as it thinks fit, and in particular may
disregard fractional entitlements altogether or round the same up or down and may
determine that cash payments shall be made to any Members in lieu of fractional
entitlements or that fractions of such value as the Board may determine may be disregarded
in order to adjust the rights of all parties or that fractional entitlements shall be aggregated
and sold and the benefit shall accrue to the Company rather than to the Members
concerned, and no Members who are affected thereby shall be deemed to be, and they
shall be deemed not to be, a separate class of Members by reason only of the exercise of
this power. The Board may authorise any person to enter on behalf of the persons entitled
to participate in the distribution any agreement with the Company necessary or desirable
for giving effect thereto and such appointment and any agreement made under such
authority shall be effective and binding upon all concerned.

(c) Without limiting the generality of the foregoing, any such agreement may provide for the
acceptance by such persons of the Shares to be allotted, issued and distributed to them
respectively in satisfaction of their claims in respect of the sum so capitalised. The Board
may on any occasion determine that the allotment of Shares under this Article shall not be
made available or made to any Members with registered addresses in any territory where
in the absence of a registration statement or other special formalities the allotment of
Shares would or might be unlawful or impracticable or the legality or practicability of which
may be time consuming or expensive to ascertain whether in absolute terms or in relation
to the value of the holding of Shares of the Member concerned, and in such event the
provisions aforesaid shall be read and construed subject to such determination and no
Member who may be affected by any such determination shall be, and they shall be
deemed not to be, a separate class of Members for any purposes whatsoever.

BOOKS OF ACCOUNT AND RECORDS OF THE COMPANY 
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107. The Board shall cause proper books of account to be kept with respect to all transactions of the
Company and in particular with respect to:

(i) all sums of money received and expended by the Company and the matters in respect of
which the receipt or expenditure takes place;

(ii) all sales and purchases of goods by the Company;

(iii) the assets and liabilities of the Company; and

(iv) all other matters required by Statute and which are necessary to give a true and fair view
of the state of the Company’s affairs and to show and explain its transactions.

108. (a)  Proper books shall not be deemed to be kept with respect to the matters referred to in
Article 107 if there are not kept such books of account as are necessary to give a true and 
fair view of the state of the Company's affairs and to explain its transactions.   

(b) The instruments of proxy, documents, forms/statements and information in electronic
media prepared in accordance with these Articles and relevant rules and regulations shall
be kept for at least six (6) years. However, if a Member institutes a lawsuit with respect to
such instruments of proxy, documents, forms/statements and/or information mentioned
herein, they shall be kept until the conclusion of the litigation if longer than six (6) years.

NOTICES 

109. Notices shall be in writing and may be given by the Company to any Member either personally
or by sending it by post, cable, telex or facsimile or by electronic means (including electronic
mail) to him/her/it or to his/her/its address as shown in the Register of Members, such notice, if
mailed, to be sent by airmail if the address be outside Taiwan.

110. (a) Where a notice is sent by post or airmail, service of the notice shall be deemed to be effected
by properly addressing, pre-paying and posting a letter containing the notice, and shall be 
deemed to have been effected on the expiration of sixty (60) hours after the letter containing 
the same is posted as aforesaid. 

(b) Where a notice is sent by cable, telex, facsimile or electronic means to such number or
address supplied by the Member to the Company for giving of notice to him/her/it, service
of the notice shall be deemed to be effected on the day the same is sent as aforesaid.

111. A notice may be given by the Company to the joint holders of a Share by giving the notice to
the joint holder first named in the Register of Members in respect of the Share.

112. Any notice or document delivered or sent in accordance with these Articles shall,
notwithstanding that such Member is then deceased, bankrupt or wound up and whether or not
the Company has notice of his death, bankruptcy or winding up, be deemed to have duly served
or delivered in respect of any Shares registered in the name of such Member whether held
solely or jointly with other persons by such Member,  (unless his name shall at the time of
service or delivery of the notice or document have  been removed from the Register of Members
as the holder of the Shares), and such service or delivery shall for all purposes of these Articles
be deemed a sufficient service of such notice or document on his personal representatives and
all persons interested (whether jointly with or as claiming through or under him) in any such
Shares.

113. A notice may be given by the Company to the person or persons which the Company has been
advised are entitled to a Share or Shares in consequence of the death or bankruptcy of a
Member by sending it through the post as aforesaid in a pre-paid letter addressed to them by
name, or by the title of representatives of the deceased, or trustee of the bankrupt, or by any
like description at the address supplied for that purpose by the persons claiming to be so entitled,
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or at the option of the Company by giving the notice in any manner in which the same might 
have been given if the death or bankruptcy had not occurred. 

114. Notice of every general meeting shall be given in any authorized manner aforementioned to:

(a) every person shown as a Member in the Register of Members as of the record date for such
general meeting except that in the case of joint holders, the notice shall be sufficient if given
to the joint holder first named in the Register of Members; and

(b) every person upon whom the ownership of a Share devolves by reason of his/her/it being a
legal personal representative or a trustee in bankruptcy of a Member of record where the
Member of record but for his/her death or his/her/its bankruptcy would be entitled to receive
notice of the meeting.

Apart from the persons contemplated by paragraphs (a) and (b) above of this Article and apart 
from Directors and Independent Directors, no other person shall be entitled to receive notices 
of general meetings unless the Board determines otherwise in its sole discretion. 

WINDING UP 

115. If the Company shall be wound up the liquidator may, with the sanction of a Special Resolution
of the Company and any other sanction required by the Statute, divide amongst the Members
in specie or kind the whole or any part of the assets of the Company (whether they shall consist
of property of the same kind or not) and may for such purpose set such value as he/she deems
fair upon any property to be divided as aforesaid and may determine how such division shall
be carried out as between the Members within the same Class or different Classes of Members.
The liquidator may with the like sanction, vest the whole or any part of such assets in trustees
upon such trusts for the benefit of the Members as the liquidator shall think fit, but so that no
Member shall be compelled to accept any Shares or other securities whereon there is any
liability.

116. Subject to any special rights, privileges or restrictions as to the distribution of available surplus
assets on liquidation for the time being attached to any Class or Classes of Shares, (i) if the
Company shall be wound up and the assets available for distribution amongst the Members
shall be insufficient to repay the whole of the paid up capital, such assets shall be distributed
so that, as nearly as may be, the losses shall be borne by the Members in proportion to the
capital paid up, or which ought to have been paid up, at the commencement of the winding up
on the Shares held by them respectively, and (ii) if the Company shall be wound up and the
assets available for distribution amongst the Members shall be more than sufficient to repay
the whole of the capital paid up at the commencement of the winding up, the excess shall be
distributed pari passu  amongst such Members in proportion to the amount paid up on the
Shares held by them respectively.

AUDIT COMMITTEE 

117. The Board shall establish a committee of Board known as the “Audit Committee”.  The Audit
Committee shall comprise solely of Independent Directors and the number of committee
members shall not be less than three (3).  One of the Audit Committee members shall be
appointed and designated as the convener to convene meetings of the Audit Committee from
time to time and at least one (1) of the Audit Committee members shall have accounting or
financial expertise.  A valid resolution of the Audit Committee requires approval of one-half or
more of all its members.

118. Any of the following matters relating to the Company shall require the consent of one-half or
more of all Audit Committee members by way of resolution and be submitted to the Board for
approval:

(a) adoption of or amendment to an internal control system;
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(b) assessment of the effectiveness of the internal control system;

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

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

(e) a transaction relating to a material asset of the Company or derivatives transaction;

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

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

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

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

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

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

With the exception of item (j), any other matter that has not been approved by one-half or more 
of all Audit Committee members may be undertaken upon the consent of two-thirds or more of 
the members of the Board by way of resolution at the Board meeting, and any resolution of the 
Audit Committee passed in respect of such matter shall be tabled at the Board meeting. 

119. (a) The Company shall, before putting a resolution for a proposed Merger, Consolidation or
Acquisition for voting at a Board meeting, have its Audit Committee evaluate the fairness and
reasonableness of the proposed Merger, Consolidation or Acquisition. The Audit Committee
shall submit an evaluation report to the Board meeting and if the general meeting is required
pursuant to applicable Statute, to the general meeting.
(b) The Audit Committee shall appoint an independent expert to provide opinion on the
reasonableness of the share exchange ratio or distribution of cash or other assets.
(c) The evaluation report of the Audit Committee and the opinion of the independent expert
shall be delivered to Members together with the general meeting notice. In case a resolution
adopted by the general meeting is not required pursuant to the Statute, a report on matters of
Merger, Consolidation or Acquisition shall be submitted at the next  general meeting.
(d) The documents required to be delivered to Members as provided in the preceding paragraph
shall be deemed to have been delivered to Members if the content of such documents has been
posted on the website designated by the competent securities authority of R.O.C. and have
been made available at the venue of the general meeting.

120. Each member of the Audit Committee shall supervise the execution of business operations of
the Company, and may from time to time inspect the business and financial conditions of the
Company, examine, transcribe or make copies of the books and documents relating to the
Company, and request the Board or any officer to make reports in respect of the Company’s
affairs.

121. When performing its aforementioned duties, the Audit Committee or any of its member may
appoint an attorney or a certified public accountant to conduct the auditing on its behalf.

122. The qualifications, composition, appointment, removal, exercise of power in performing duties
and other matters with respect to the Audit Committee, shall comply with the Applicable Public
Company Rules
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123. In case the Board or any Director commits any act and any member of the Audit Committee
becomes aware of such act, when carrying out the business operations of the Company, in a
manner violating the applicable laws and/or regulations, these Articles, or any resolution passed
at a general meeting, a member of the Audit Committee shall immediately demand that the
Board or the violating Director, as the case may be, cease such act.

124. Member(s) continuously holding one percent (1%) or more of the total issued Shares for at least
six (6) months may request any member of the Audit Committee in writing to institute, on behalf
of the Company, a court action against a Director. Subject to all applicable law, in case the
member of the Audit Committee fails to institute such action within thirty (30) days after having
received the aforementioned request, then the Members filing the said request in accordance
with this Article may institute the action on behalf of the Company in any court with competent
jurisdiction, and the Taipei District Court, ROC may be the court of the first instance for this
action.

INDEMNITY 

125. (a)  The Directors and officers for the time being of the Company and any trustee for the time
being acting in relation to any of the affairs of the Company and their executors and 
administrators respectively (each of which persons being referred to in this Article as an 
“indemnified person”) shall be indemnified and secured harmless out of the assets of the 
Company from and against all actions costs, charges, losses, damages and expenses 
which they or any of them, their or any of their executors or administrators, shall or may 
incur or sustain by reason of any act done, concurred in or omitted in or about the execution 
of their duty or supposed duty in their respective offices or trusts, and no such indemnified 
party shall be answerable for the acts, receipts, neglects or defaults of any other of them 
or for joining in any receipt for the sake of conformity or for the solvency or honesty of any 
banker or other persons with whom any monies or effects belonging to the Company may 
be lodged or deposited for safe custody or for any insufficiency or deficiency of any security 
upon which any monies of or belonging to the Company may be placed out on or invested, 
or for any other loss, misfortune or damage which may happen or arise in the execution of 
their respective offices or trust, or in or about thereto, PROVIDED THAT this indemnity 
shall not extend to any matter in respect of any fraud, dishonesty, recklessness, willful 
neglect or default which may attach to any of the said persons.  

(b) The Company may purchase and maintain insurance for the benefit of any Director or officer
of the Company against any liability incurred by him/her/it in his/her/its capacity as a
Director or officer of the Company or indemnifying such Director or officer in respect of any
loss arising or liability attaching to him/her/it by virtue of any rule of law in respect of any
negligence, default, breach of duty or breach of trust of which the Director or officer may
be guilty in relation to the Company or any subsidiary thereof.

FISCAL YEAR 

126. Unless the Board otherwise determines, the fiscal year of the Company shall end on 31st

December of each year and following the year of incorporation, the fiscal year shall begin on
1st January of each year.
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[Appendix II] 
 

Strong H Machinery Technology (Cayman) Incorporation  
Rules of Procedure for Shareholder Meetings 

I. Purpose 
    This set of rules is instituted for the governance of the Shareholders Meeting, vitalization of 

supervisory function, and reinforcement of the management mechanism.  
II. Scope 
    This set of rules is applicable to the convention of the Shareholders Meeting. 
III. Authority and Responsibility  
    The Financial Department shall be responsible for the administrative affairs, the convention, 

and parliamentary procedure of the Shareholders Meeting. 
IV. Definitions 
    N/A 
V. the Content  

5.1 This set of rules is instituted in accordance with the Articles of Incorporation of the 
Company and other applicable laws for the governance of the Shareholders Meeting, 
vitalization of supervisory function, and reinforcement of the management mechanism. 

5.2 This set of rules shall govern the parliamentary procedure of the Shareholders Meeting 
unless the law and the Articles of Incorporation of the Company provides otherwise.  

5.3 The Board shall call for the sessions of the Shareholders Meeting unless the Articles of 
Incorporation of the Company or the law provides otherwise. 

5.4 The Company shall prepare an electronic version of the notice for the meeting of 
shareholders and the proxy form, and the origins of and explanatory materials relating to 
all proposals, including proposals for ratification, matters for deliberation, or the election 
or dismissal of directors, and upload them to the Market Observation Post System (MOPS) 
30 days before the date of the annual general meeting of shareholders (AGM) or 15 days 
before the date of a provisional meeting of shareholders. The Company shall prepare an 
electronic version of the handbook and supplemental meeting materials for the 
shareholders meeting and upload them to MOPS 21 days before the date of the AGM or 15 
days before the date of a provisional meeting of the shareholders. In addition, 15 days 
before the date of the shareholders meeting, the Company shall prepare the handbook for 
the meeting and supplemental meeting materials and make them available for review by 
shareholders at all times. The meeting handbook and supplemental materials shall also be 
displayed at the Company and the professional shareholder services agent designated 
thereby as well for distribution on-site at the meeting place. 

5.5 The reasons for the meeting shall be inscribed in the aforementioned notice and 
announcement, and may be delivered to the addressees via electronic means at their 
consent.  

5.6 Election or dismissal of directors or supervisors, change of articles of association, capital 
reduction, application to cease public listing, a non-competition waiver for directors, 
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capitalization of profits, capitalization of the reserve, company dissolution, merger, split, or 
any matter listed under the first paragraph, Article 185 of the Company Act, Articles 26-1 
and 43-6 of the Securities and Exchange Act and Articles 56-1 and 60-2 of the Regulations 
Governing the Offering and Issuance of Securities by Securities Issuers of the Republic of 
China shall be listed in the agenda, including the main points. Such matters shall not be 
proposed in the form of motions.  

   If the “re-election of the complete board of directors” is listed as the purpose of a meeting 
of shareholders, and the inauguration date is stated, after the completion of the board of 
directors, the inauguration date shall not be changed by a motion or other means in the 
same shareholders meeting..  

5.7 Any shareholder holding 1% or more of the total outstanding shares may make a proposal 
for submission to the general shareholders' meeting. No more than one proposal shall be 
made and any proposal in excess of one proposal shall not be included in the agenda. 
Shareholders may propose recommendations to urge the company’s promotion of public 
interest or due performance of social responsibilities. The procedure shall be in accordance 
with applicable provisions of Article 172-1 of the Company Act and there shall be no more 
than one proposal.  Any proposal in excess of one proposal shall not be included in the 
agenda. In addition, the board of directors may not list in the handbook for discussion a 
proposal under any one of the circumstances specified in paragraph 4, Article 172-1, 
Company Act of the Republic of China.  

    5.8 Prior to the final date of stock transfer before an AGM is held, the Company shall 
announce the place and period of proposal acceptance and the method of acceptance of 
written or electronic proposals must be a minimum of 10 days.  

    5.9 Each proposal submitted by shareholders shall not exceed 300 words. Proposals longer 
than 300 words will not be listed in the handbook for discussion. Shareholders making 
proposals shall be present in person or represented by a proxy at the general shareholders 
meeting and take part in proposal discussion.  

    5.10 The Company shall notify the shareholders on the processing of the motions being 
proposed before the meeting date, and put the motions qualified for discussion on the 
meeting notice.  The Board shall explain why the motions of the shareholders that cannot 
be put on the agenda of the regular session.  

    5.11 (deleted) 
    5.12 Shareholders may appoint proxies to attend any session of the Shareholders Meeting by 

using the power of attorney prepared by the Company. 
    5.13 One shareholder may appoint one proxy only with the use of the power of attorney, and 

shall deliver the power of attorney to the Company 5 days prior to the meeting date. If 
there are two identical power of attorney delivered to the Company, the first one will be 
honored.  However, exception is granted if the shareholder issues a proper declaration to 
withdraw the previous proxy arrangement. 

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

    5.15 The session of the Shareholders Meeting shall be held inside the Republic of China at a 
location convenient for the shareholders in transportation.  The time for the Shareholders 
Meeting should preferably be started on 9:00am and ended by 3:00pm. The opinions of the 
Independent Directors shall be fully considered in setting the time and place of the 
meeting.  

    5.16 The Company shall specify the time and place for the registration of the shareholders to 
the meeting, and other important notice in the meeting notice.  The Company shall allow 
for at least 30 minutes for the shareholders to complete the registration procedure, and post 
clearly the location of registration with appointment of sufficient manpower to receive the 
shareholders.  The Company shall prepare a sign-in registry book for the shareholders and 
the proxies (hereinafter collectively known as “shareholders”) to sign in for the meeting. 
Shareholders may also present the sign-in card in lieu of signing in.  

    5.17 The Company shall release the Annual General Meeting Handbook, the annual report, the 
attendance pass, the speech memo, ballot, and other meeting materials to the shareholders 
attending the meeting. If an election of Directors is also held, deliver the ballot for voting 
in the election should also be released to the shareholders.  

    5.18 Shareholders shall attend the shareholders meeting with an admission pass, check-in pass, 
or other admission documents. Under no circumstances shall the Company arbitrarily add 
requirements for other documents granting admission to a shareholders meeting. Those 
recruiting proxy forms shall also bring their identity cards for verification.  

    5.19 If the shareholder is a government agency or institution, more than one representative 
could be appointed to the meeting.  The number of legal person entrusted to attend the 
shareholders’ meeting is limited to one person. 

    5.20 If a shareholders meeting is convened by the board of directors, the meeting shall be 
chaired by the chairperson of the board. If the chairperson of the board is on leave or 
unable to exercise the powers of a chairperson for whatever reasons, the vice chairperson 
shall chair the meeting on its behalf. If there is no vice chairperson or the vice 
chairperson is on leave or unable to exercise the powers of a chairperson for whatever 
reasons, the chairperson shall appoint a managing director, or a director if there is no 
managing director to represent it. If no representative is appointed by the chairperson, the 
managing director or directors may elect one of them to chair the meeting. When a 
managing director or director is assigned to chair a shareholders meeting, this managing 
director or director must have worked at the Company for a minimum of six months and 
must understand the financial status of the Company. The same requirements shall apply 
to representatives of institutional directors.  

    5.21 A shareholders meeting convened by the board of directors is advised to be hosted by a 
chairperson of the board in person and attended in person by over one half of all directors 
of the board and by at least one member of each functional committee. Their attendances 
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shall be recorded in the meeting minutes.  
    5.22 Where a session of the Shareholders Meeting may be called for by a third party entitled to 

call for such meeting, and such party shall preside over the meeting. If there are 2 or more 
parties calling for the session, one of them shall be nominated to preside over the session.  

    5.23 The Company may appoint the retained lawyers, CPAs or relate personnel to attend the 
Shareholders Meeting s observers.  

    5.24 The Company shall maintain full video and audio records of the meeting starting from the 
check-in and registration, during the meeting, and the election. 

The said audiovisual data shall be retained for at least one year. If a lawsuit is filed according to 
Article 189 of the Company Act of the Republic of China, the said audiovisual data shall 
be retained until the end of the suit.  

    5.25 The attendance of the shareholders to the Shareholders Meeting shall be based on the 
quantity of shares represented.  The attendance of shareholders by quantity of shares 
represented shall be based on the record of the sign-in registry or the sign-in cards 
submitted, plus the votes cast by correspondence or electronic mean.  

    5.26 The chairman shall announce the start of the meeting at the time of the meeting and shall 
also announce relevant information such as the number of non-voting rights and the 
number of shares represented in the meeting.  However, if the shareholders present 
represents less than the majority of total outstanding shares, the chairman may announce 
an adjournment of the meeting.  There shall be no more than 2 adjournments. The total 
time of adjournment shall not exceed one hour. After two adjournments, if the 
shareholders present represent less than 1/3 of total outstanding shares, the chairman shall 
announce a failure of the meeting. 

        If the quorum is not met after two postponements mentioned in the preceding paragraph, 
but the number of shares represented by shareholders in attendance accounts for a third or 
more of the total number of issued shares, a tentative resolution may be adopted in 
accordance with paragraph 1, Article 175, the Company Act of the Republic of China. All 
shareholders shall be notified of the tentative resolution and another shareholders meeting 
shall be convened within one month. 

        If the number of shareholders in attendance represent over one half of the total number of 
issued shares, the chairperson may resubmit the tentative resolution for voting at the 
shareholders meeting according to Article 174 of the Company Act of the Republic of 
China.  

    5.27 The board of directors shall plan the agenda for shareholders meetings it convenes. 
Related proposals (including extraordinary motions and revisions of the original 
proposals) shall be voted on one by one. The meeting shall be proceeded with as planned. 
Under no circumstances shall the board of directors alter the agenda without the 
resolution of the shareholders meeting.  

 5.28 If the convention of Shareholders Meeting is called for other parties entitled to call for the 
meeting, the aforementioned requirement shall be applicable. 

 5.29 If the agenda set under the preceding 2 paragraphs is still in progress (including the 

102



discussion of extemporary motions), the Chairman cannot announce for the adjournment 
of the session without resolution of the Shareholders Meeting. If the Chairman violated 
such requirement and announced for the adjournment of the session, other Directors shall 
assist the shareholders in session to appoint a person to act as the chairman in continuing 
the session under the due process of law. 

 5.30 A chairperson shall grant ample opportunities for the full explanation and discussion of 
proposals and amendments or extraordinary motions put forward by the shareholders. A 
chairperson may end the discussion and call for a vote of sufficiently discussed proposals, 
with arrangement of sufficient time for voting.  

 5.31 Before presenting a speech, shareholders shall put down the summary, the shareholder 
account number (or attendance pass number), and the account title on the speech memo 
where the Chairman shall set the priority for assigning the floor to the shareholders.   

 5.32 Shareholders who just submitted the speech memo without presenting the speech shall be 
deemed no presentation of speech.  If the content of the speech does not correspond to 
the subject given on the speaker's slip, the spoken content shall prevail. 

 5.33 Each shareholder may have the floor for expressing opinion on particular motion for no 
more than twice without the consent of the Chairman and only 5 minutes would be 
allowed for each instance. The Chairman shall interrupt the shareholder who spent more 
than the allowable time and goes beyond the scope of the motion.  

 5.34 Shareholders shall not cause interference to any other shareholder who has the floor for 
expression of opinion unless at the consent of the Chairman or the shareholder on the 
floor. The Chairman shall stop any action of interference from other shareholders.  

 5.35 Where specific institutional shareholder may appoint 2 or more representatives to the 
Shareholders Meeting, only one may express opinion on particular motion.  

 5.36 The Chairman shall respond or appoint related personnel to respond to shareholders after 
expressing their opinions.  

 5.37 The resolutions of the Shareholders Meeting shall be based on the quantity of shares in 
the balloting.  

 5.38 Some shares held by the shareholders bear no voting right, which will be excluded from 
balloting as a part of the votes cast.  

 5.39 Shareholders shall recuse from balloting on the motions involving their private interest 
but causing damage to the interest of the Company. Likewise, these shareholders shall not 
act as proxies of other shareholders in balloting.  

 5.40 The quantity of share representing no voting rights should be excluded as an integral part 
of the quantity of shares represented by the shareholders in session.  

 5.41 Except for a trust enterprise or a shareholder services agent approved by the trust or 
securities competent authorities of the Republic of China, when a person is concurrently 
appointed as proxy by two or more shareholders, the voting rights represented by such a 
proxy shall not exceed three percent of the voting rights represented by the total number 
of issued shares, and the percentage of voting rights exceeding such a limit will not be 
considered.  

103



 5.42 Each shareholder is entitled to one vote for each share held, except for restricted shares or 
non-voting shares under paragraph 2, Article 179 of the Company Act of the Republic of 
China.  

 5.43 When holding a shareholders meeting, the Company may allow shareholders to exercise 
voting rights by correspondence or electronically, provided that the methods of voting 
shall be specified in the meeting notice. When exercising voting rights by correspondence 
or electronically, a shareholder shall be deemed as present in the meeting personally. 
However, such a shareholder shall be considered as a waiver when voting for 
extraordinary motions and amendments to original proposals. It is therefore advisable that 
the Company shall avoid extraordinary motions and amendments to original proposals at 
the meeting.  

 5.44 The expression of intent of voting by correspondence or electronic mean shall be 
delivered to the Company 2 days prior to the meeting date. If there is repeated expression 
of intent, the first shall be counted.  However, exception is granted if the shareholder 
issues a proper declaration to withdraw the previous vote. 

 5.45 If specific shareholder desires to attend the Shareholders Meeting after expressing the 
intent of voting by correspondence or electronic mean, such shareholders shall express 
the intent of exercising the voting right in person thereby to revoke the expression of 
intent previously made in the same procedure and in the same mean no later than 2 days 
prior to the meeting date or the previous expression of intent of voting by correspondence 
or electronic mean shall stand.   If the shareholder has exercised written or electronic 
votes, and at the same time delegated a proxy to attend the shareholders meeting, then the 
voting decision exercised by the proxy shall prevail. 

    5.46 Except as specified in the Company Act and the articles of Incorporation of the Company 
otherwise, a proposal shall be passed by an affirmative vote of over one half of the voting 
rights represented by the attending shareholders. In the process of balloting, the Chairman 
or the designated person shall announce the total quantity of votes represented by the 
shareholders in session, and vote for and against each motion one-by-one. The result of 
balloting shall be announced on the same day after the adjournment of the meeting, 
including the votes for and against each motion, and enter into the system of MOPS.  

    5.47 (deleted)  
    5.48 If there is amendment to or substitute of particular motion, the Chairman shall combine 

the amendment or substitute for voting at the same time with the original motion.  If one 
of the proposals is passed, the others shall be considered to have been rejected and further 
voting is unnecessary. 

    5.49 The Chairman shall appoint the monitors and tally-clerks in the balloting and these 
persons must be shareholders.  

    5.50 The votes for the balloting or election shall be counted in transparency at the venue of the 
Shareholders Meeting on the same day, and announce the result on the scene, including 
the distribution of the votes. The details shall be tracked as minutes of meeting on record.  

    5.51 When directors are elected in a shareholders meeting, the election shall take place in 
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accordance with election-related regulations established by the company and the election 
results shall be announced on the spot, including the list of elected directors and the 
number of votes received, as well as a list of non-elected directors and the number of 
votes received.  

    5.52 The ballots for the election referred to in the preceding paragraph shall be sealed with the 
signature of the scrutineers and retained properly for at least one year. If a lawsuit is filed 
according to Article 189 of the Company Act of the Republic of China, such ballots for 
the election shall be retained until the end of the suit.  

    5.53 The resolutions of the Shareholders Meeting shall be tracked as minutes of meeting on 
record, signed or sealed by the Chairman, and release to the shareholders within 20 days 
after the convention of the Shareholders Meeting.  The compilation and distribution of 
the minutes of meeting on record may be made in electronic mean.  

    5.54 The aforementioned minute of meeting on record may be released by announcement 
through uploading to MOPS website.  

    5.55 The meeting minutes shall contain the accurate year, month, day, and place of the meeting, 
the full name of the chairperson, the methods by which resolutions were made, a 
summary of the deliberations and the voting results (including the weight of statistics), 
and the number of votes of each candidate for directorial elections, if any. Meeting 
minutes shall be retained permanently during the existence of the Company.  

    5.56 (deleted) 
    5.57 The quantity of shares acquired by parties through requesting for entitlement of voting 

shall be compiled into statistical data in the required format by the Company on the day 
of the Shareholders Meeting, and disclose at the venue of the meeting.  

    5.58 If matters put to a resolution at a shareholders meeting constitute material information 
under applicable laws or regulations or under the regulations specified by the Taiwan 
Stock Exchange Company, the Company shall upload the content of such resolution to 
MOPS by the required time-limit.  

    5.59 The service personnel at the Shareholders Meeting shall wear ID or arm badge.  
    5.60 The Chairman shall command the prefect team or security personnel to keep order of the 

venue.  The prefect team or security personnel shall wear arm badge or ID marked with 
“Prefect” in keep order of the venue.  

    5.61 Sound system is equipped at the venue of meeting. The Chairman shall stop shareholders 
using other amplifying systems for expression of opinion on the floor.  

    5.62 If specific shareholder acts in violation of the rules of procedure and defies the corrective 
action of the Chairman that caused interruption to the meeting, the Chairman shall order 
the perfects or the security personnel to escort this shareholder out of the meeting venue.  

    5.63 The Chairman may announce for recess in the duration of the meeting. In the event of 
force majeure, the Chairman may rule to discontinue the session and seek another time to 
continue depending on the situation.  

    5.64 If the meeting venue is no longer available while the Shareholders Meeting is still in 
session under the agenda (including extemporary motions), the Shareholders Meeting 
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shall determine another place for the continuation of the session.  
    5.65 Shareholders may postpone or continue the meeting within five days through resolution in 

accordance with Article 182 of the Company Act of the Republic of China.   
VI. Implementation and amendment  
    These Rules, and any amendments hereto, shall be implemented after adoption at the 

shareholders meeting.  
    Note: The Rules of Procedure is applicable to Strong H Machinery Technology (Cayman) 

Incorporation and all subsidiaries.  
VII. History and development:  

The Rules of Procedure were  instituted on: February 24 2015. 
First revision made on June 9, 2020. 
Second amendment made on July 29, 2021. 
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[Appendix III] 

            

Strong H Machinery Technology (Cayman) Incorporation  
Status of shareholding by all Directors  

 

I. The Company has 68,097,240 outstanding shares. 
The minimum quantity of shareholding by all Directors are 5,453,039 shares under the 
“Regulations Governing the Percentage of holding and Audit of Shareholding by 
Directors and Supervisors of Public Companies”. 

II. The quantity of shares held by the Directors stated in the shareholders registry as of the 
April 17 2023, the day on which share transfer was restricted for the recent convention of 
Shareholders Meeting: 
 

Position 
Title Title/name of institution  

Current shareholding 

Number of 
shares 

proportion 
of 

shareholding  
Chairman 

of the 
Board 

IMPERIAL INTERNATIONAL CO., 
LTD   
Representative: CHI, PING-HSIN 

27,272,000 40.05% 

Director 
IMPERIAL INTERNATIONAL CO., 
LTD 
Representative: HSU, HSIANG-JEN 

27,272,000 
 
  40.05% 

Director CHI, TAO-SONG      0  0.00% 

 
Independent 

Director 
WANG, CHING-HSIANG      0    0.00% 

 
Independent 
Director 

WANG, CHIEN-CHIN      0    0.00% 

 
Independent 
Director 

TAI, KUO-CHENG      0    0.00% 

 
Independent 
Director 

Tsai, Jia-Peir      0    0.00% 

 Note: The Company adopted the Auditing Committee system where 4 seats of 
Independent Directors are also members of this committee. There is no Supervisor and 
the requirement of shareholding by Supervisors at certain percentage is not applicable.  

 

107


	0.2023年股東常會_議事手冊-EN (F)
	1.附件一_2022年營業報告書-EN_F
	2.附件二_2022年審計委員會審查報告-EN_F
	2023 Annual General Meeting of Strong H Machinery Technology (Cayman) Incorporation.

	3.附件三_2022查核報告書及財務報表-EN_F
	4.附件四_2022年度盈餘分配表-EN_F
	5.附件五_公司章程修正對照表_EN_F
	6.附件六_股東會議事規則修正條文對照表_(紅字翻英)_EN-0421_F
	a.附錄一_公司章程(修正前)_EN_F
	ADP196D.tmp
	1. The name of the Company is STRONG H MACHINERY TECHNOLOGY (CAYMAN) INCORPORATION 強信機械科技股份有限公司.
	2. The Company is a company limited by shares.
	3. The registered office of the Company is at Harneys Fiduciary (Cayman) Limited, 4th Floor, Harbour Place, 103 South Church Street, P.O. Box 10240, Grand Cayman KY1-1002, Cayman Islands or at such other place as the Directors may from time to time de...
	4. The objects for which the Company is established are unrestricted and the Company shall have full power and authority to carry out any object not prohibited by any law as provided by Section 7(4) of the Companies Act (As Revised) of the Cayman Isla...
	5. 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 Statute.
	6. Nothing in the preceding sections shall be deemed to permit the Company to carry on the business of a Bank or Trust Company without being licensed in that behalf under the provisions of the Banks & Trust Companies Law (as amended), or to carry on I...
	7. The Company, as an exempted 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 b...
	8. The liability of the members of the Company is limited to the amount, if any, unpaid on the shares respectively held by them.
	9. The authorised capital of the Company is NT$1,000,000,000 divided into 100,000,000 shares of a par value of NT$10.00 each provided always that subject to the Statute and the Articles of Association the Company shall have power to redeem or repurcha...
	10. Capitalised terms that are not defined in this Memorandum of Association bear the same meaning as those given in the Articles of Association of the Company
	THE COMPANIES ACT (AS REVISED)
	(i) if such director transfers his Shares such that he holds less than one half of the Shares he held as at the date on which his appointment is approved according to the Register of Members, but prior to the commencement of the term of his appointmen...
	(ii) if such director transfers his Shares such that he holds less than one half of the Shares he held as at the date on which his appointment is approved according to the Register of Members during the Transfer Prohibition Period.



	b.附錄二_股東會議事規則(修正前) _EN_F
	I. Purpose
	This set of rules is instituted for the governance of the Shareholders Meeting, vitalization of supervisory function, and reinforcement of the management mechanism.
	II. Scope
	This set of rules is applicable to the convention of the Shareholders Meeting.
	III. Authority and Responsibility
	The Financial Department shall be responsible for the administrative affairs, the convention, and parliamentary procedure of the Shareholders Meeting.
	IV. Definitions
	N/A
	V. the Content
	5.1 This set of rules is instituted in accordance with the Articles of Incorporation of the Company and other applicable laws for the governance of the Shareholders Meeting, vitalization of supervisory function, and reinforcement of the management mec...
	5.2 This set of rules shall govern the parliamentary procedure of the Shareholders Meeting unless the law and the Articles of Incorporation of the Company provides otherwise.
	5.3 The Board shall call for the sessions of the Shareholders Meeting unless the Articles of Incorporation of the Company or the law provides otherwise.
	5.4 The Company shall prepare an electronic version of the notice for the meeting of shareholders and the proxy form, and the origins of and explanatory materials relating to all proposals, including proposals for ratification, matters for deliberatio...
	5.5 The reasons for the meeting shall be inscribed in the aforementioned notice and announcement, and may be delivered to the addressees via electronic means at their consent.
	5.6 Election or dismissal of directors or supervisors, change of articles of association, capital reduction, application to cease public listing, a non-competition waiver for directors, capitalization of profits, capitalization of the reserve, company...
	If the “re-election of the complete board of directors” is listed as the purpose of a meeting of shareholders, and the inauguration date is stated, after the completion of the board of directors, the inauguration date shall not be changed by a moti...
	5.7 Any shareholder holding 1% or more of the total outstanding shares may make a proposal for submission to the general shareholders' meeting. No more than one proposal shall be made and any proposal in excess of one proposal shall not be included in...
	5.8 Prior to the final date of stock transfer before an AGM is held, the Company shall announce the place and period of proposal acceptance and the method of acceptance of written or electronic proposals must be a minimum of 10 days.
	5.9 Each proposal submitted by shareholders shall not exceed 300 words. Proposals longer than 300 words will not be listed in the handbook for discussion. Shareholders making proposals shall be present in person or represented by a proxy at the ge...
	5.10 The Company shall notify the shareholders on the processing of the motions being proposed before the meeting date, and put the motions qualified for discussion on the meeting notice.  The Board shall explain why the motions of the shareholder...
	5.11 (deleted)
	5.12 Shareholders may appoint proxies to attend any session of the Shareholders Meeting by using the power of attorney prepared by the Company.
	5.13 One shareholder may appoint one proxy only with the use of the power of attorney, and shall deliver the power of attorney to the Company 5 days prior to the meeting date. If there are two identical power of attorney delivered to the Company, ...
	5.14 After a proxy form is delivered to the Company, if a shareholder intends to attend the meeting in person or to exercise its voting rights by correspondence or electronically, a written notice of proxy cancellation shall be submitted to the Co...
	5.15 The session of the Shareholders Meeting shall be held inside the Republic of China at a location convenient for the shareholders in transportation.  The time for the Shareholders Meeting should preferably be started on 9:00am and ended by 3:0...
	5.16 The Company shall specify the time and place for the registration of the shareholders to the meeting, and other important notice in the meeting notice.  The Company shall allow for at least 30 minutes for the shareholders to complete the regi...
	5.17 The Company shall release the Annual General Meeting Handbook, the annual report, the attendance pass, the speech memo, ballot, and other meeting materials to the shareholders attending the meeting. If an election of Directors is also held, d...
	5.18 Shareholders shall attend the shareholders meeting with an admission pass, check-in pass, or other admission documents. Under no circumstances shall the Company arbitrarily add requirements for other documents granting admission to a sharehol...
	5.19 If the shareholder is a government agency or institution, more than one representative could be appointed to the meeting.  The number of legal person entrusted to attend the shareholders’ meeting is limited to one person.
	5.20 If a shareholders meeting is convened by the board of directors, the meeting shall be chaired by the chairperson of the board. If the chairperson of the board is on leave or unable to exercise the powers of a chairperson for whatever reasons,...
	5.21 A shareholders meeting convened by the board of directors is advised to be hosted by a chairperson of the board in person and attended in person by over one half of all directors of the board and by at least one member of each functional comm...
	5.22 Where a session of the Shareholders Meeting may be called for by a third party entitled to call for such meeting, and such party shall preside over the meeting. If there are 2 or more parties calling for the session, one of them shall be nomi...
	5.23 The Company may appoint the retained lawyers, CPAs or relate personnel to attend the Shareholders Meeting s observers.
	5.24 The Company shall maintain full video and audio records of the meeting starting from the check-in and registration, during the meeting, and the election.
	The said audiovisual data shall be retained for at least one year. If a lawsuit is filed according to Article 189 of the Company Act of the Republic of China, the said audiovisual data shall be retained until the end of the suit.
	5.25 The attendance of the shareholders to the Shareholders Meeting shall be based on the quantity of shares represented.  The attendance of shareholders by quantity of shares represented shall be based on the record of the sign-in registry or the...
	5.26 The chairman shall announce the start of the meeting at the time of the meeting and shall also announce relevant information such as the number of non-voting rights and the number of shares represented in the meeting.  However, if the shareho...
	If the quorum is not met after two postponements mentioned in the preceding paragraph, but the number of shares represented by shareholders in attendance accounts for a third or more of the total number of issued shares, a tentative resolution...
	If the number of shareholders in attendance represent over one half of the total number of issued shares, the chairperson may resubmit the tentative resolution for voting at the shareholders meeting according to Article 174 of the Company Act ...
	5.27 The board of directors shall plan the agenda for shareholders meetings it convenes. Related proposals (including extraordinary motions and revisions of the original proposals) shall be voted on one by one. The meeting shall be proceeded with ...
	5.28 If the convention of Shareholders Meeting is called for other parties entitled to call for the meeting, the aforementioned requirement shall be applicable.
	5.29 If the agenda set under the preceding 2 paragraphs is still in progress (including the discussion of extemporary motions), the Chairman cannot announce for the adjournment of the session without resolution of the Shareholders Meeting. If the Cha...
	5.30 A chairperson shall grant ample opportunities for the full explanation and discussion of proposals and amendments or extraordinary motions put forward by the shareholders. A chairperson may end the discussion and call for a vote of sufficiently ...
	5.31 Before presenting a speech, shareholders shall put down the summary, the shareholder account number (or attendance pass number), and the account title on the speech memo where the Chairman shall set the priority for assigning the floor to the sh...
	5.32 Shareholders who just submitted the speech memo without presenting the speech shall be deemed no presentation of speech.  If the content of the speech does not correspond to the subject given on the speaker's slip, the spoken content shall prevail.
	5.33 Each shareholder may have the floor for expressing opinion on particular motion for no more than twice without the consent of the Chairman and only 5 minutes would be allowed for each instance. The Chairman shall interrupt the shareholder who sp...
	5.34 Shareholders shall not cause interference to any other shareholder who has the floor for expression of opinion unless at the consent of the Chairman or the shareholder on the floor. The Chairman shall stop any action of interference from other s...
	5.35 Where specific institutional shareholder may appoint 2 or more representatives to the Shareholders Meeting, only one may express opinion on particular motion.
	5.36 The Chairman shall respond or appoint related personnel to respond to shareholders after expressing their opinions.
	5.37 The resolutions of the Shareholders Meeting shall be based on the quantity of shares in the balloting.
	5.38 Some shares held by the shareholders bear no voting right, which will be excluded from balloting as a part of the votes cast.
	5.39 Shareholders shall recuse from balloting on the motions involving their private interest but causing damage to the interest of the Company. Likewise, these shareholders shall not act as proxies of other shareholders in balloting.
	5.40 The quantity of share representing no voting rights should be excluded as an integral part of the quantity of shares represented by the shareholders in session.
	5.41 Except for a trust enterprise or a shareholder services agent approved by the trust or securities competent authorities of the Republic of China, when a person is concurrently appointed as proxy by two or more shareholders, the voting rights rep...
	5.42 Each shareholder is entitled to one vote for each share held, except for restricted shares or non-voting shares under paragraph 2, Article 179 of the Company Act of the Republic of China.
	5.43 When holding a shareholders meeting, the Company may allow shareholders to exercise voting rights by correspondence or electronically, provided that the methods of voting shall be specified in the meeting notice. When exercising voting rights by...
	5.44 The expression of intent of voting by correspondence or electronic mean shall be delivered to the Company 2 days prior to the meeting date. If there is repeated expression of intent, the first shall be counted.  However, exception is granted if ...
	5.45 If specific shareholder desires to attend the Shareholders Meeting after expressing the intent of voting by correspondence or electronic mean, such shareholders shall express the intent of exercising the voting right in person thereby to revoke ...
	5.46 Except as specified in the Company Act and the articles of Incorporation of the Company otherwise, a proposal shall be passed by an affirmative vote of over one half of the voting rights represented by the attending shareholders. In the proce...
	5.47 (deleted)
	5.48 If there is amendment to or substitute of particular motion, the Chairman shall combine the amendment or substitute for voting at the same time with the original motion.  If one of the proposals is passed, the others shall be considered to ha...
	5.49 The Chairman shall appoint the monitors and tally-clerks in the balloting and these persons must be shareholders.
	5.50 The votes for the balloting or election shall be counted in transparency at the venue of the Shareholders Meeting on the same day, and announce the result on the scene, including the distribution of the votes. The details shall be tracked as ...
	5.51 When directors are elected in a shareholders meeting, the election shall take place in accordance with election-related regulations established by the company and the election results shall be announced on the spot, including the list of elec...
	5.52 The ballots for the election referred to in the preceding paragraph shall be sealed with the signature of the scrutineers and retained properly for at least one year. If a lawsuit is filed according to Article 189 of the Company Act of the Re...
	5.53 The resolutions of the Shareholders Meeting shall be tracked as minutes of meeting on record, signed or sealed by the Chairman, and release to the shareholders within 20 days after the convention of the Shareholders Meeting.  The compilation ...
	5.54 The aforementioned minute of meeting on record may be released by announcement through uploading to MOPS website.
	5.55 The meeting minutes shall contain the accurate year, month, day, and place of the meeting, the full name of the chairperson, the methods by which resolutions were made, a summary of the deliberations and the voting results (including the weig...
	5.56 (deleted)
	5.57 The quantity of shares acquired by parties through requesting for entitlement of voting shall be compiled into statistical data in the required format by the Company on the day of the Shareholders Meeting, and disclose at the venue of the mee...
	5.58 If matters put to a resolution at a shareholders meeting constitute material information under applicable laws or regulations or under the regulations specified by the Taiwan Stock Exchange Company, the Company shall upload the content of suc...
	5.59 The service personnel at the Shareholders Meeting shall wear ID or arm badge.
	5.60 The Chairman shall command the prefect team or security personnel to keep order of the venue.  The prefect team or security personnel shall wear arm badge or ID marked with “Prefect” in keep order of the venue.
	5.61 Sound system is equipped at the venue of meeting. The Chairman shall stop shareholders using other amplifying systems for expression of opinion on the floor.
	5.62 If specific shareholder acts in violation of the rules of procedure and defies the corrective action of the Chairman that caused interruption to the meeting, the Chairman shall order the perfects or the security personnel to escort this share...
	5.63 The Chairman may announce for recess in the duration of the meeting. In the event of force majeure, the Chairman may rule to discontinue the session and seek another time to continue depending on the situation.
	5.64 If the meeting venue is no longer available while the Shareholders Meeting is still in session under the agenda (including extemporary motions), the Shareholders Meeting shall determine another place for the continuation of the session.
	5.65 Shareholders may postpone or continue the meeting within five days through resolution in accordance with Article 182 of the Company Act of the Republic of China.
	VI. Implementation and amendment
	These Rules, and any amendments hereto, shall be implemented after adoption at the shareholders meeting.
	Note: The Rules of Procedure is applicable to Strong H Machinery Technology (Cayman) Incorporation and all subsidiaries.

	c.附錄三_全體董事持股情形-EN_F

