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Other explanation
Proposals made by shareholders for this general meeting:
1. According to Article 40 Paragraph 1 of the Company’s Articles of

Incorporation and with reference of Article 172-1 of the Company Act,
shareholders holding at least 1% of the total circulating shares may introduce
proposals in writing or electronically to the Company during a general
shareholders’ meeting. Aside from one of the situations listed under the
Company's Articles of Incorporate Article 40, Paragraph 4, all of the
proposals made by shareholders must be included.
2. The Company’s general meeting of shareholders has accepted proposals of

the shareholders in writing for the period March 20, 2020 to March 30, 2020,
and have been posted on the MOPS as required by law.
3. The Company did not received any shareholders’ proposals in writing.

I. Meeting Procedure

1. Call the Meeting to Order
2. Chairperson Address
3. Management Presentation (Company Reports)
4. Recognitions
5. Discussions and Election Matters
6. Extraordinary motions
7. Adjournment
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II. Meeting Agenda
Shane Global Holding Inc.
2020 General Shareholders' Meeting Agenda

1. Time: 10:00 am, May 27, 2020 (Wednesday)
2. Venue: Conference Room 3F-VIP2, of Holiday Inn East Taipei (No. 265, Sec. 3,
3.
4.
5.

6.

7.

8.
9.

Beishen Road, Shenkeng District, New Taipei City)
Meeting Called to Order (Report the total number of shares present in the meeting)
Chairperson Address
Reports:
(1) The Company’s operation in 2019
(2) Review results of the 2019 final accounting books by the Company’s Audit
Committee
(3) Distribution of the Company’s remunerations to its employees and directors
in 2019
(4) The Status of the Company and Subsidiaries’ Endorsement and Guarantee
(5) The Status of the Company’s Repurchase of Treasury Stocks
(6) The Company’s formulation of the “Measures for Transferring Repurchased
Shares to Employees” Report
Recognitions:
(1) The Company’s 2019 Business Report and Consolidated Financial
Statement
(2) The Company’s 2019 Annual Distribution of Earnings
Discussions and Election Matters:
(1) Amendment to the Company’s “Operational Procedures for Endorsements
and Guarantees”
(2) Amendment to the Company’s “Operational Procedures for Lending Funds
to Others”
(3) Amendments to the Company’s Articles of Incorporation (special resolution)
(4) By-election of one director of the Company’s third board of directors
(5) Lifting of the Company’s Business Strife Limitation Clause for
Chairperson(special resolution)
(6) Lifting of the Company’s Business Strife Clause for new directors (special
resolution)
Extraordinary motions
Adjournment
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III. Reports
1. The Company’s 2019 Business Report for your review.
Description: For the Company’s 2019 Business Report, please refer to Page 16
(Attachment I) of this Handbook.

2. Review results of the Company’s 2019 final accounting books by the Company’s
Audit Committee for your review.
Description: For the Company’s review report of 2019 from its Audit Committee,
please refer to Page 22 (Attachment II) of this Handbook.

3. Distribution of the Company’s remunerations to its employees and directors in
2019 for your review.
Description:
(1) As is required by Article 100 Paragraph 2 of the Company’s Articles of
Incorporation, the remunerations for employees throughout 2019 of the
Company totaled NT$8,964,480 (US$290,000) and those for Board
directors were NT$2,472,960 (US$ 80,000). All were issued in cash. The
above-mentioned value distributed did not show any difference from the
estimate recognized for 2019.
(2) Employee remunerations include those for the employees of the Company
and its subsidiaries. The value distributed takes into account the seniority,
job responsibility, work performance, overall contributions, or special merits,
and employee eligibility determination, among other relevant matters. The
Company already decides to authorize the chairman and the chief executive
officer to take care of related matters on March 10, 2020.

3

4. The Status of the Company and Subsidiaries’ Endorsement and Guarantee
Description:
(1) According to Paragraph 7 of Article 6 of the Company’s “Operational
Procedures for Endorsements and Guarantees”, the Company and its
subsidiaries as a whole and the total amount of endorsement guarantees
exceeding 50% of the company's net worth, an explanation should be
provided for the need and it reasonableness in the shareholders meeting, so
that shareholders know the Company's risk of making endorsements and
guarantees.
(2) As of August 12, 2019, the Company and its subsidiaries as a whole and the
total amount of endorsement and guarantees reached 95% of the Company's
net worth, the details are as follows:

Unit: NT$ thousand
Endorsement/Guarantee
Company Name
Shane Global Holding
Inc.

Guaranteed party
Company name
Guaranteed Shareholding
amount
percentage
Shayne International Holdings
1,035,297
100%
Limited

Shane Global Holding
Inc.

Shayne (Macao Commercial

Shane Global Holding
Inc.

Shayne Furniture (Thailand)
Co., Ltd.

Offshore) Limited

Total

1,408,377

100%

621,800

100%

3,065,474

Necessity: To allow the Group’s working capital to be flexible, the Company’s
subsidiaries Shayne International Holdings Limited, Shayne (Macao
Commercial Offshore) Limited, Shayne Furniture (Thailand) Co., Ltd.
signed a shared line of credit agreement with Taishin International
Bank with an amount of US$15 million (equivalent to
NT$466,350,000); the Company’s subsidiaries Shayne International
Holdings Limited and Shayne (Macao Commercial Offshore) Limited
signed a shared line of credit agreement with CTBC bank with an
amount of US$15 million (equivalent to NT $ 466,350,000). The
Company passed the motions of credit agreements of the 2 guarantees
mentioned above at the 3rd session of the 3rd board of directors’
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meeting on August 12, 2019. It is hoped that the Company will
provide endorsements/guarantees for said subsidiaries so that they are
able to obtain better financing conditions from financial institutions
and reduce the financing costs which may occur in the future in order
to enhance their competitiveness. It was a necessary move as a means
to benefit the Group’s future plans such as expansion of overseas
plants and setting up plants.
Reasonableness: In a bid to reduce the impact caused from the US-China trade war,
the Company has been working tirelessly to develop markets that are
not in the US, proactively laying out production lines. Making
endorsements/guarantees will allow the companies smooth use of
financing resources and to expand the Group’s business, creating
higher investment returns for our shareholders which is in the scope
of reasonable. In terms of policies, according to Paragraph 1 of
Article 4 prescribed in the Company’s Operational Procedures for
Endorsements and Guarantees that the Company’s total amount of
endorsement guarantee is limited to the Company's net value of 140%.
Among these, the Company's endorsement/guarantees for
subsidiaries holding 90 or more voting shares directly or indirectly
are limited to 100% of the Company's net worth. As of August 12,
2019, both the total amount of endorsements and guarantees made by
the Company or on a single subsidiary, did not exceed the limit.
(3) Given that endorsements and guarantees must be publicly filed on the
maximum possible exposure principle, for shared lines of credit agreements,
the number of endorsements and guarantees must be multiplied in order to
calculate the balance of endorsements and guarantees made by the Company,
leading to a sudden rise of the number of endorsements and guarantees of
the Company and subsidiaries. Therefore, at the 7th session of the 3rd board
of directors’ meeting on March 10, 2020, it was resolved that part of shared
lines of credit agreements with banks should be terminated. As of March 10,
2020, the Company and its subsidiaries as a whole and the total amount of
endorsements and guarantees accounts for 60% of the Company's net worth,
the details are as follows:
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Unit: NT$ thousand

Shane Global Holding
Inc.

Guaranteed party
Guaranteed Shareholding
Company name
amount
percentage
Shayne International Holdings
1,340,075
100%
Limited

Shane Global Holding
Inc.

Shayne (Macao Commercial
Offshore) Limited

130,075

100%

Shane Global Holding
Inc.

Shayne Furniture (Thailand)
Co., Ltd.

242,000

100%

Endorsement/Guarantee
Company Name

Subtotal

1,712,150

Shayne International
Holdings Limited

Shane Global Holding Inc.

90,750

-

Shayne International
Holdings Limited

Shayne Furniture (Thailand)
Co., Ltd.

60,500

100%

Subtotal
Total

151,250
1,863,400

5. The Status of the Company’s Repurchase of Treasury Stocks
Explanation: The Company’s first share repurchase is as follows:
Plan of share repurchase
Repurchase purpose

Repurchase shares transferred to employees

Expected total repurchase shares

3,000,000 shares

Expected repurchase period

From June 27, 2019 to August 26, 2019

Repurchase range price

NT$110 to NT$170

Actual share repurchase
Actual share repurchase this time

From July 1, 2019 to August 26, 2019

Actual number of shares repurchased this
time

3,000,000 shares

Total amount of actual number of shares
repurchased this time

NT$423,236,000

Average repurchase price per share this
time

NT$141.08

Number of shares are to be transferred

0

Accumulated shares of the Company’s

3,000,000 shares

Ratio of the accumulated shares of the
Company’s to total number of shares
issued

2.70%
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6. The Company’s formulation of the “Measures for Transferring Repurchased
Shares to Employees” Report
Explanation: In the effect of motivating and enhancing our employees’
centripetal force, the Company has formulated “Measures for
Transferring Repurchased Shares to Employees” after being
resolved by the board of directors on June 26, 2019 based on
Paragraph 1 (1) of Article 28-2 stipulated in the Securities and
Exchange Act and “Regulations Governing Share Repurchase by
Exchange-Listed and OTC-Listed Companies” prescribed by the
Financial Supervisory Commission (FSC). Please refer to page 34
of this Handbook (Attachment V).
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IV. Recognitions
[Proposal 1] Introduced by the Board of Directors
Cause:

The Company’s 2020 Business Report and Consolidated Financial
Statements submitted for acknowledgement.

Description:
1.

The 2019 Consolidated Financial Statement of the Company has already
been completely inspected by CPA Geng-Xi Zhang and Ruei-Quan Chi of
Deloitte & Touche, with the report without reservations issued. Along with
the Company’s 2019 Business Report, they have been approved through the
Board of Director’s meeting of the Company on March 10, 2020 and been
submitted to the Audit Committee and the review has been completed.
Enclosed please find also the Business Report submitted to be acknowledged
in the general shareholders’ meeting.

2.

Business Report and Consolidated Financial Statement; please refer to Pages
16 (Attachment I) and 23 (Attachment III) of this Handbook.

Resolution:
[Proposal 2] Introduced by the Board of Directors
Motion: The Company’s 2019 Annual Distribution of Earnings submitted for
acknowledgment.
Description:
1.

The Company intends to set aside NT$648,672,000 from the disposable
earnings of 2019 to be the bonuses for shareholders (that is, NT$6 only of
cash dividend to be distributed per share) and NT$81,702,878 as the legal
reserve and NT$87,618,206 as the special reserve. The Company’s 2019
Earnings Distribution Form has been approved by the Board of Directors on
March 10, 2020, with records on file; please refer to Page 33 (Attachment
IV) of this Handbook.

2.

The base date for issuing cash dividends and the issue date as well as related
matters will be at the discretion of the Chairman once the proposal is
approved in the general shareholders’ meeting.
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3.

If before the base date for the issuance of dividends, the distribution of
earnings needs to be modified due to changes in the dividend allotment ratio
per share as a result of the total number of circulating shares affected by the
change in laws and regulations, as required by the competent authority,
because of the Company buying back corporate shares, or because of the
variation in the share capital, it is intended to assign the Chairman with the
discretion as authorized through the general shareholders’ meeting.

Resolution:
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V. Discussions and Election Matters
[Proposal 1] Introduced by the Board of Directors
Motion: Amendment to the Company’s “Operational Procedures for
Endorsements and Guarantees”. Please proceed for discussion and
voting.
Description:
1.

In order to accommodate FSC’s announcement of amendments made to
Regulations Governing Lending of Funds and Making of
Endorsements/Guarantees by Public Companies under the order No.
Financial-Management-Zheng-Zi 1080304826 on March 7, 2019, a motion
to amend the Company’s “Operational Procedures for Endorsements and
Guarantees” has been proposed. For the comparison table of before and after
the making of amendments, please refer to page 37 of this Handbook
(Attachment VI).

2.

The motion has been passed by the board of directors on November 10, 2019,
with records on file.

3.

It is brought forth for discussion.

Resolution:
[Proposal 2] Introduced by the Board of Directors
Motion: Amendment to the Company’s “Operational Procedures for Lending
Funds to Others”. Please proceed for discussion and voting.
Description:
1.

In order to accommodate FSC’s announcement of amendments made to
Regulations Governing Lending of Funds and Making of
Endorsements/Guarantees by Public Companies under the order No.
Financial-Management-Zheng-Zi 1080304826 on March 7, 2019, a motion
to amend the Company’s “Operational Procedures for Lending Funds to
Others”” has been proposed. For the comparison table of before and after the
amendments, please refer to page 47 of this Handbook (Attachment VII).

2.

The motion has been passed by the board of directors on November 10, 2019,
with records on file.
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3.

It is brought forth for discussion.

Resolution:
[Proposal 3] Introduced by the Board of Directors
Motion: Amendment to the Company’s Articles of Incorporation. Please
proceed for discussion and voting. (special resolution)
Description:
1.

According to the latest version of the Foreign Issuer Registered Country
Shareholders’ Equity Protection Inspection Form announced by the Taiwan
Stock Exchange under order No. (2) Tai-Zheng 1080023568 on December
25, 2019, as is required by laws and regulations and based on the contents of
the official letters from the competent authority, the Company shall
cooperate by having the amendments made to the Articles of Incorporation
approved through the general shareholders’ meeting by June 30, 2020. For
the comparison table of before and after the amendments of Article of
Incorporation, please refer to page 59 of this Handbook (Attachment IX).

2.

The motion has been passed by the board of directors on March 10, 2020,
with records on file.

3.

It is brought forth for discussion.

Resolution:
[Proposal 4] Introduced by the Board of Directors
Motion: By-election of one director of the Company’s third board of directors.
Please proceed for discussion and voting.
Description:
1. Director Yue-Cheng Huang - a member of the Company’s 3rd Board retired
(on May 27, 2020; no shares held at the time of retirement) due to a busy
schedule. As a means to comply with the spirit of corporate governance
practice and Article of Incorporation regulations, a by-election for the
position has been proposed. The Company adopts the candidates nomination
system. Shareholders shall elect from the candidates.
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2.

The newly appointed director will take office immediately after being
elected, making up the original term of office until the current term is
complete. The term of office will run from May 27, 2020 to May 6, 2022.

3.

The Company adopts the candidates nomination system. Shareholders shall
elect from the candidates. By the deadline for the nomination, there had not
been other shareholders being nominated besides those in the Company’s
Board of Directors. The Board of Directors decided on the list of nominated
directors on March 10, 2020 and their related education and experience
information. Please refer to Page 58 (Attachment VIII) of this Handbook.

4.

It is brought forth for discussion.

Resolution:
[Proposal 5] Introduced by the Board of Directors
Motion: Lifting of the Company’s Business Strife Limitation Clause for
Chairperson brought forth for discussion and voting.
Description:
1.

According to Paragraph 1 of Article 209 of Taiwan’s Company Act, “A
director who does anything for himself or on behalf of another person that is
within the scope of the company's business, shall explain to the meeting of
shareholders the essential contents of such an act and secure its approval “.

2.

In light of the fact that the Company’s chairperson either has invested in or
are running a company with an identical or a similar scope of operation as
that of the Company, to meet the actual operational demand, without
undermining the Company’s interest, it is intended to follow the requirement
in Article 46 Paragraph 1(i) of the Company’s Articles of Incorporation and
bring forth for approval through the general shareholders’ meeting as a
special resolution lifting of the Company’s Business Strife Limitation Clause
for the chairperson.. In cases of conflicts of interest in the future (including
potential conflicts of interest), however, the chairperson shall still report to
the Board of Directors related matters according to the Company’s Articles
of Incorporation.

3.

The content of the proposal of lifting of the Company’s business strife
limitation:
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Name of
Chairperson

On behalf of another person that is within the scope of the
Company's business
Cosie Investment Holdings Limited - Director
Professional Advantage International Limited - Director
Shayne International Holdings Limited - Director
Shayne Holding Inc. - Director
JV International, LLC - Executive Director
Spectra Home LLC - Executive Director
Shayne USA, LLC - Executive Director
Hangzhou Huatong Industries Inc. - Chairman
Hangzhou Rilong Leather Ltd. - Director
Shane (Macao Commercial Offshore) Limited - Executive Director

Hsien,
Chih-Tong

Hangzhou Couture Home Furnishing Co., Ltd - Director
Haotu Furniture (Shanghai) Co., Ltd. - Director and President
Allied Perfection Group Limited - Director
Fortune Horizon Global Limited - Director
Fengli (Shanghai) Trading Co., Ltd. - Director
Zhejiang Tongtianxing Group Joint-Stock Co., Ltd. - Director
Tonglu Huatong Building Service Management Co., Ltd. - Director
Xianxin Industrial Co., Ltd. - Chairman
Hangzhou Wusheng Agricultural Technology Development Co.,
Ltd. - Executive Director
Hangzhou Huatong Agricultural Development Co., Ltd. Executive Director

4.

It is brought forth for discussion.

Resolution:
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[Proposal 6] Introduced by the Board of Directors
Motion: Lifting of the Company’s Business Strife Clause for new directors
brought forth for discussion and voting. (special resolution)
Description:
1.

According to Paragraph 1 of Article 209 of Taiwan’s Company Act, “A
director who does anything for himself or on behalf of another person that is
within the scope of the company's business, shall explain to the meeting of
shareholders the essential contents of such an act and secure its approval “.

2.

In light of the fact that the Company’s newly appointed chairperson either
has invested in or are running a company with an identical or a similar scope
of operation as that of the Company, to meet the actual operational demand,
without undermining the Company’s interest, it is intended to follow the
requirement in Article 46 Paragraph 1(i) of the Company’s Articles of
Incorporation and bring forth for approval through the general shareholders’
meeting as a special resolution in lifting of the Company’s Business Strife
Limitation Clause for the by election of the chairperson.. In cases of
conflicts of interest in the future (including potential conflicts of interest),
however, new directors shall still report to the Board of Directors related
matters according to the Company’s Articles of Incorporation.

3.

For part-time duties served by new directors in the current general
shareholders’ meeting, please refer to Page 58 (Attachment VIII) of this
Handbook.
It is brought forth for discussion.

4.

Resolution:
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VI. Motions
VII. Adjournment
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Attachment I. 2019 Business Report
Shane Global Holding Inc.
2019 Business Report
The situation of US-China trade war has worsened in 2019, with the U.S.
imposing a tariff on 200 billion U.S. dollars of China’s exported goods increasing to
25%, the barrier between China and USA has continued. The increased production
cost and immense tariff pressure have affected China badly in terms of overall
situation and its economy. The Company has been able to maintain a relatively stable
performance in the economic downturn with solid partnership with customers, the
support of all employees and business partners, and the Company's reasonable and
effective response.
In addition to constantly strengthen the market share in the North American, we
are also developing business opportunities in Australia, Europe and China. Also, in
response to the US-China trade war, the Company has expanded its production base
in Thailand for manufacturing furniture in order to reduce the risk of single production
base which is in China. As a whole, our operations, finances and business are still in
a stable state.
(I) Overview of operational plan implementation
1.

Business Development
As of September 24, 2018, the U.S. government began to impose a tariff
of 10% on USD200 billion of goods exported from mainland China, and on
May 15, 2019, the U.S. again imposed a tariff of 25% on China’s goods. The
furniture exported by the Company is one of the items subject to such taxation.
Because the North American market is our main sales area, the impact of SinoUS trade friction can’t be underestimated. With excellent technics, stable
quality, delivery management and maturely customized mass production
capacity, the Company has long been a cooperative supplier of top-level home
brands in the North American market, and have a deep and stable partnership
with customers. Through amicable negotiation with its customers in order to
minimize the impacts brought about by custom duties, the Company applied a
5% discount to customers in North American customers in the fourth quarter
16

of 2018, and after another successful negotiation in May 2019, the Company
is able to provide a 11% discount, which helped stabilize the Company’s
revenue and profitability.
2.

Operation Scale Development
As a means to expand the production base to reduce the impact coming
from the US-China situation due to centralized production, the Company has
established a subsidiary in Thailand and leased a furniture production plant in
February 2019. We have accelerated its integration with process related
resources and trained workers with necessary skills and ability. The process
technology was put into production In April, we have mass-produced a
quantity of nine containers, and in the fourth quarter we reached the
production capacity of 32 containers per month.
In order to meet the development need of our business strategy, we
expected to set a second-tier subsidiary in Cambodia at the end of 2019, which
is mainly for manufacturing mattresses to horizontally integrate the mattress
production business. The land of the plant has been leased by Shayne
International Holdings Limited, and the plan for the expansion has been put
into place.

(II) Performance of business plan implementation

Title

Amount

Operating revenue
Operating cost
Gross profit
Operating income
Net profit before tax
Net income
Net income (Non-controlling interests
are
excluded)
Earnings
per share ($)
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Unit: NT$ thousand
2019
Percentage

4,026,937
2,446,225
1,580,712
780,909
882,120
841,576
842,428
7.67

100
61
39
19
22
21
21

(III) Analysis of Financial Position and Performance

Revenue and
expenses

Profitability

Unit: NT$ thousand
Title
2019
Operating revenue
4,026,937
Gross profit
1,580,712
Net profit before tax
882,120
ROA (%)
18.53
ROE (%)
24.71
Operating
70.28
income
Ratio in paid-in
capital (%)
Net profit
79.39
before tax
Profit margin (%)
20.90
Earnings per share ($)
7.67

1. Net Sales: in order to reduce the impact of the Sino-US trade war, the
Company provided 11% sales discount to North American customers in the
second quarter of 2019, resulting in slightly decrease in revenue compared to
2018.
2. Gross Margin: the decline in 2019 gross margin was mainly due to:
(1) Under the impact of US-China conflict, the U.S. imposed a tariff on 200
billion U.S. dollars on China’s exported goods which has increased by
10% to 25% in May 2019, the Company and the customers had a
negotiation to apply a 5% and 11% discount s to American customers to
reduce impact.
(2) However, the exchange rate between the US dollars and RMB rose by
4.31% from its average 6.6118 in 2018 to 6.8967 in 2019 which has
reduced the impact on Chinese export companies.
(IV) Budget Implementation: There’s no public financial forecast for our company, so
this is not applicable.
(V) Research and development status:
1. R&D expense %
The Company invested NT$48,057 thousand of R&D expense in 2019,
approximately 1.19% of operating profit. R&D focused on the aesthetics of the
products and the uniqueness of the style. In response to the diversification of
product design in the future, maintenance of competitive advantage for product
18

development and promotion of our own brands, then R&D expenses will
continue to increase in the future.
2. Product design development
Currently the order type of the Company is entrusted to manufacture.
Furniture-brand customers mostly carry out the design of new style products.
In addition, for some ODM products, the Company assists to design the style
of furniture base on demands of the customers and provides design drawings to
customers’ selection. The results of R&D include metal dining chairs,
multifunctional composite bed set, large bed background with increased visual
effect, new pattern sofa with simple process, new pattern headboard, new style
baby cots, new style rattan beds and braided dining chairs, and improved sofa
cushion process etc.
3. R&D organization and functions
The R&D department is responsible for plans establishment, development
and design for the new products. The technical department is responsible for
mapping, testing mass production process, technical process and improving
products. The Company has excellent craftsmanship quality and sensitivity to
the home-style market. In order to pursue modern fashion style, unique design,
the comfort and durability, with the basis of existing R&D team, the Company
constantly seeks cooperation with external senior R&D consultants and
outstanding designers in the industry so that the capabilities of R&D and design
can be strengthened and realize the transition from OEM to ODM.
(VI) Operational Directives:
1. To continue consolidate the North American market, expand the presence on
other major economic markets around the world such as Australia, Europe,
and Mainland China, and devote to minimizing risks of political economics
in North America.
2. To continue introducing outstanding R&D and design talent, constantly seek
collaborative opportunities with well-renowned designers in the industry,
maximize the R&D team, strengthen joint development collaborative projects
with customers, design products closer to consumers, and realize successful
transformation from OEM to ODM early on.
19

3. To further strengthen core competitiveness in mass production for customized
orders and apply the successful model to more brand channels for enhanced
profitability for the Company.
4. To continue promoting cost control, stabilize product quality, perfect the
operation, production, and management system, and enhance the operating
efficiency.
5. To prepare related brand promotion strategies and product distribution
activities, provide domestic customers through localization with sounder
service and more competitive prices, and gradually realize the goal of running
self brands.
6. In response to the impact of the US-China trade war, we have continued to
expand the capacity of our Thai production base in order to reduce the sole
production base in China.
7. Our business strategy has been extended to mattress manufacturing industry,
and we have horizontally integrated and expanded the production business by
building a production line with high automation.
The black swan effort of Coronavirus (Covid-19) emerged from Wuhan
China in the end of 2019 has caused a major delay in workers going back to
their job which has a significant and serious impact on China. Our important
Chinese subsidiary Hangzhou Huatong Industries was permitted by the
Hangzhou Huatong Government to resume work on February 18, 2020 and
has complied with the government’s batch return policy. The status has met
the expectation of the management. To ensure there is no concern of capacity
and supply when faced with sudden situations in the future such as the impact
of uncertain factors including the US-China trade war which started in 2018
and the coronavirus outbreak in 2019, the Company will increase the capacity
of its Thailand production base in order to reduce the risk of single production
base which is in China.
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I wish everyone,
Good health and the best in all of your endeavors!

Chairman: Zhi-Tong Hsieh

Manager: Shu-Yun Hsieh
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Accounting Supervisor: Fang-Yi Lin

Attachment II. 2019 Review Report from the Audit Committee

Shane Global Holding Inc.
Report of the Audit Committee.

The Board of Directors has prepared the Company’s 2019 operation report,
financial statements and earnings distribution proposal. The financial statements were
audited by Deloitte & Touche with an unqualified opinion of independent auditors’
reports. The above-mentioned operation report, financial statements and earnings
distribution proposal have been reviewed and determined to be accurate by the Audit
Committee. According to Article 14-4 of the Securities and Exchange Act and Article
219 of the Company Act, we hereby submit this report.
Your review and approval are cordially requested.

Shane Global Holding Inc.
Convener of Audit Committee
Independent Director: Kong-Lian Gao

March 13, 2020
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Attachment III. 2019 Consolidated Financial Statement
Auditor's report
*These financial statements are translated from the traditional Chinese version and are unaudited by a
CPA.*
To the Board of Directors and Stockholders of Shane Global Holding Inc.
O pi n io n
We have audited the accompanying consolidated financial statements of Shane Global Holding Inc. and Its
Subsidiaries (the Group), which comprise the consolidated balance sheets as of December 31, 2019 and 2018, and the
consolidated statements of comprehensive income, changes in equity and cash flows for the years then ended, and the
notes to the consolidated financial statements, including a summary of significant accounting policies.
In our opinion, the accompanying consolidated financial statements present fairly, in all material respects, the
financial position of the Group as of December 31, 2019 and 2018, and its financial performance and its cash flows for
the years then ended in accordance with “Regulations Governing the Preparation of Financial Reports by Securities
Issuers” and International Financial Reporting Standards and International Accounting Standards, interpretations and
notices approved by the Financial Supervisory Commission.
Ba si s fo r t he a u dit o p i nio n
We conducted our audit of the consolidated financial statements for the year ended December 31, 2019 in
accordance with the Regulations Governing Auditing and Attestation of Financial Statements by Certified Public
Accountants, Rule No. 1090360805 issued by the Financial Supervisory Commission of the Republic of China on
February 25, 2020, and auditing standards generally accepted in the Republic of China. We conducted our audit of the
consolidated financial statements for the year ended December 31, 2018 in accordance with the Regulations Governing
Auditing and Attestation of Financial Statements by Certified Public Accountants and auditing standards generally
accepted in the Republic of China. Our responsibilities required under said standards will be detailed in the paragraph
about the external auditor’s responsibility on auditing consolidated financial statements. 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 we have obtain sufficient and valid evidence which may afford to serve as the basis for audit opinion.
K ey a u d it ma t t e r ( K A M)
Key audit matters are those matters that, in our professional judgment, were of most significance in our audit of
the Group’s consolidated financial statements for the year ended December 31, 2019.

Said matter has been responded

to during the overall audit on the consolidated financial statements and preparation of the audit opinion.
The descriptions of the key audit matters of the Group’s consolidated financial statements for the year ended
December 31, 2019 are as follows:
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Th e Ex i s ten c e o f Rev en u e Oc cu r r en c e
The Group’s consolidated operating income is NTD$4,026,937 thousand dollars in 2019. However, the operating
income of the two largest customers accounts for 74% of the consolidated operating income. Because revenues from
such customers have significant influence on the Group’s financial statements and financial performance, the existence
and revenue recognition from those two customers were deemed to be key audit matters. Please refer to Note 4 regarding
the revenue recognition policy.
Our audit procedure covers:
1.

We have obtained necessary understanding and have verified the design and implementation of internal controls
with respect to the Group’s revenue recognition. The audit procedures were designed based on internal controls
with respect to the Group’s revenue recognition to verify the implementation of such internal contracts is effective.

2.

Samples from the sales orders of major customers have been selected and sales orders, shipping orders, invoices,
packing lists and subsequent receipt of payments have been verified to validate if the conditions of revenue
recognition were met.

Ma na g e me nt' s a nd co r po ra t e g o v er na n ce un it ’s re spo n si bi li ty to wa r d co n so l ida te d fi na n cia l
sta te me nt s
Management is responsible for the preparation and fair presentation of the consolidated financial statements in
accordance with “Regulations Governing the Preparation of Financial Reports by Securities Issuers” and International
Financial Reporting Standards and International Accounting Standards, interpretations and notices approved by the
Financial Supervisory Commission, and for such internal control as management determines is necessary to enable the
preparation of consolidated financial statements that are free from material misstatement, whether due to fraud or error.
In preparing the consolidated financial statements, management is responsible for assessing the
Group’s ability to continue as a going concern, disclosing, as applicable, matters related to going concern and using the
going concern basis of accounting unless management either intends to liquidate the Group or to cease operations, or
has no realistic alternative but to do so.
Those charged with governance, including management and supervisors, are responsible for overseeing the
Group’s financial reporting process.
Ex te rna l a ud it o r ’s re sp o ns i bi lit ie s t o wa r d co n so l ida te d fi na ncia l s ta t eme nt s
We conduct the audit on the consolidated financial statements in order to obtain reasonable assurance about
whether the consolidated financial statements are free from any misrepresentation resulting from corruption or error,
and to issue the auditor's report. The reasonable assurance means high assurance.

Notwithstanding, the audit conducted

in conformity of the auditing standards generally accepted in the Republic of China doesn’t warrant discovery of any
misrepresentation in the consolidated financial statements. The misrepresentation might result from corruption or error.
Where the misrepresented amount or summarization may be reasonably expected to affect the economic decision made
by users of the consolidated financial statements, such misrepresentation would be considered material.
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We exercise our professional judgment and keep suspicious professionally when conducting the audit in
accordance with the auditing standards generally accepted in the Republic of China. We also execute the following work:
1.

Id en tify an d a s se s s th e r i sk s o f m a ter ia l m i s st ate m en t o f th e co n so lid a ted fin an ci al
st ate m en t s, wh eth er d u e to f r au d o r erro r, d e sig n an d p erfo rm au d i t p ro ce d u res re sp o n siv e
to th o se r i sk s , an d o b ta in au d i t ev id en ce th at i s su ff ic ien t an d ap p ro p r iat e to p ro v id e a
b as is fo r o u r o p in io n .

A s f r au d m ig h t in v o lv e co n sp irac y, fo rg er y, in t en tio n al o m is s io n ,

m is rep r e sen ta tio n o r f a il u r e to co m p ly wi th in te r n al co n tro l, th e ri sk o v e r fai lu re to d et ec t
th e m a ter ia l m i sr ep r e se n tat io n re su lti n g fro m co rru p tio n i s h ig h er th an th a t o v er th e
m is rep r e sen ta tio n r esu lt in g f r o m e rro r.
2.

Ob ta in an u n d er stan d in g o f in t er n a l co n tro l r ele v an t to th e au d it in o rd er to d e s ig n au d i t
p ro ced u r e s th at a r e ap p r o p r iat e in th e c ircu m st a n ces , b u t n o t fo r th e p u r p o se o f ex p r e ss in g
an o p in io n o n th e e ff ec ti v en es s o f th e Gro u p ’s in tern a l co n tro l.

3.

To ev a lu a te th e v a lid it y o f th e a cco u n tin g p o lic ie s ad o p ted b y th e m an ag em en t, an d
rea so n ab l en e s s o f th e a c co u n tin g e st im a tio n an d d is clo su re m ad e b y th e m an ag em en t.

4.

Co n c lu d e o n th e ap p r o p r iat en e s s o f m an ag em en t’s u s e o f th e g o in g co n c ern b as i s o f
acco u n t in g an d , b a sed o n th e au d i t ev id en c e o b ta in ed , wh e th er a m a ter ia l u n cert ain ty ex is t s
rela ted to ev en t s o r co n d itio n s th at m ay ca s t s i g n ific an t d o u b t o n th e Gro u p ’s ab il ity to
co n tin u e a s a g o in g co n c er n . Wh ere we b e liev e th at so m e m a ter ial u n cer ta in ty ex i st s in th e
ev en t o r c ir cu m st an ce , we sh al l r em in d th e u se rs o f th e c o n so lid ated f i n an cia l sta tem en t s
in o u r au d it r ep o r t to n o te th e d i sc lo su re s re la te d to th e co n so l id a ted f in an cia l st ate m en t s,
o r m o d if y th e au d it o p i n io n if th e d i sclo su r e i s co n s id er ed in a d eq u a te. Ou r co n c lu sio n i s
m ad e b as ed o n th e ev id e n ce av ai lab l e u n ti l th e d ate o f au d it rep o r t. Ho w ev er, fu tu re ev en t s
o r co n d i tio n s m ay cau se th e Gr o u p to ce as e to c o n tin u e a s a g o in g co n c ern .

5.

Ev alu a te th e o v er al l p r esen ta tio n , stru ctu r e an d co n t en t o f th e co n so lid a ted fin an ci al
st ate m en t s, in clu d in g th e d is clo su re s, an d wh et h er th e co n so l id a ted fin an cia l s ta tem en t s
rep re sen t th e u n d er ly in g tr an sac tio n s an d ev en t s i n a m an n er th a t a ch iev e s fair p re sen ta tio n .

6.

Ob ta in su ff ic ien t an d ap p r o p r iat e au d it ev id en ce reg ard in g th e f in an cia l i n fo rm at io n o f th e
en ti ti es o r b u s in e s s ac ti v iti e s w ith in th e Gro u p to ex p re s s an o p in io n o n th e co n so l id a ted
fin an c ia l s ta tem en t s.
We are responsible for the direction, supervision and performance of the audit. We remain solely responsible

for our audit opinion.
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The matters communicated between the corporate governance unit and us include the range and time of the
planned audit, and material audit findings (including the significant non-conformance in internal control identified in
the process of audit).
We also provide the corporate governance unit with the statement of declaration for the compliance of our staff
subject to the independence requirements with the independence requirements defined in the CPA’s ethical code, and
also communicate with the corporate governance unit about the relationships and other matters which are considered
potentially affecting the CPA’s independence (including related preventive measures).
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, 2019 and are
therefore the key audit matters We state the matters in our audit report, unless the laws prohibit disclosure of specific
matters, or in some extraordinary circumstance, we decide not to communicate the specific matters in the audit report,
as we reasonably expect that the adverse effect arising from the communication is greater than the public interest
advanced therefor.

Delo it te & To u ch e
Ch an g , Ken g - H si

Ch ih , Ju i - Ch u an .

SEC Approval No.

FSC Approval No.

Tai- Tsai C er t if i ca te th e S ix th Tse , No .

FS C Ch en g - Sh en - Tzu No . 1 0 6 0 0 2 3 8 7 2

0920123784

March 1 3 , 2 0 2 0
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Sh an e G lo b al Ho ld in g s I n c. an d I t s Su b s id ia rie s
Co n so l id at ed b a lan c e sh eet
Dece m b er 3 1 , 2 0 1 9 an d 2 0 1 8
Un i t: NT$ th o u s an d

Code
1100
1170
1200
1220
130X
1421
1412
1476
11XX

Assets
Current assets
Cash and cash equivalents (Note 4and 6)
Accounts receivable (Note 4, 7and 20)
Other receivables ( Note 4, 7and 27)
Income tax assets ( Note22)
Inventory (Note 4,and 8)
Prepayment (Note 15)
Lease prepayments (Note3, 14and 29)
Other current financial assets (Note 4, 15and 29)
Total current assets

1600
1755
1805
1821
1840
1985
1990
15XX

Non-current assets
Property, plant and equipment (Note 4, 10and 29)
Right-of-use assets(Note3, 4, 11and 29)
Goodwill (Note 4and 12)
Other intangible assets (Note 4and 13)
Deferred tax assets (Note 4and 22)
Noncurrent lease prepayments (Note3, 14and 29)
Other noncurrent assets (Note 15)
Total noncurrent assets

1XXX

Total assets

Code
2110
2130
2150
2170
2180
2200
2230
2280
2320
2399
21XX

Liabilities and equity
Current liabilities
Short-Term Notes and Bills Payable (Note 16and 29)
Current contract liabilities (Note 4and 20)
Notes payable
Payable accounts
Accounts Payable-Related Parties (Note 28)
Other payables (Notes 17 and 25)
Income tax liabilities (Notes 4 and 22)
Lease liabilities -current (Notes3, 4,11and 28)
Current portion of long-term borrowings (Notes 16 and 29)
Other current liabilities ( Note 17)
Total current liabilities

2540
2570
2580
2600
25XX

Non-current liabilities
Long-term borrowings (Notes 16 and 29)
Deferred tax liabilities (Note 4and 22)
Lease liabilities -non-current (Notes 3, 4,11 and 28)
Other noncurrent liabilities (Note 17)
Total noncurrent liabilities

2XXX

3310
3320
3350
3300
3400
3500
31XX
36XX

Non-controlling interest (Note 4and 19)

3XXX

$

40
12
1
12
2
7
74

769,902
290,081
7,733
10,900
20,711
10,268
1,109,595

18
7
1
26

$

4,246,126

100

$

12,545
9,979
15,276
216,159
37,219
351,736
341,906
97,337
1,165
4,065
1,087,387

1
5
1
8
8
2
25

19,002
69
12,979
1,385
33,435

(
(

Total equity
Total liabilities and equity

December 31, 2018
％
Amount

1,684,691
505,252
33,759
12,482
523,311
90,988
286,048
3,136,531

Total liabilities
Equity attributable to owners of the parent (Note 4and 19)
Capital stock
Common stocks
Capital surplus
Retained earnings
Legal reserve
Special reserve
Undistributed earnings
Total retained earnings
Other equity
Treasury stocks
Total Shareholders' Equity

3110
3200

December 31, 2019
％
Amount

$

2,759,300
546,566
33,478
549,530
49,261
2,406
121,119
4,061,660

57
11
1
11
1
3
84

649,208
7,922
9,808
19,079
99,883
9,562
795,462

13
1
2
16

$

4,857,122

100

$

93,263
15,289
1,680
276,108
59,957
341,005
376,948
6,540
1,170,790

2
6
1
7
8
24

1
1

12
966
978

-

1,120,822

26

1,171,768

24

1,111,120
1,312,085

26
31

1,111,120
1,312,085

23
27

207,086
267,987
965,043
1,440,116
355,605 )
423,405 )
3,084,311

5
6
23
34
8)
10 )
73

103,987
264,922
1,117,675
1,486,584
267,987 )
3,641,802

2
6
23
31
6)
75

(
(

$

(

(

40,993

1

43,552

1

3,125,304

74

3,685,354

76

4,246,126

100

4,857,122

100

$

Th e fo l lo w in g n o t e s co n st itu te a p ar t o f th e co n s o lid a ted f in an cia l st ate m en t s.

Ch a irm an : Hs ieh , C h ih - To n g

Gen er al Man ag er : H si e h , Sh u - Yu n
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Acco u n tin g Su p erv i so r: Lin , Fan g - Yi

Sh an e G lo b al Ho ld in g s I n c. an d I t s Su b s id ia rie s
Co n so l id at ed Sta tem en t s o f Co m p reh en s iv e In co m e
Fo r th e y e ar s en d ed De c em b er 3 1 , 2 0 1 9 an d 2 0 1 8
Un i t: NT$ in th o u san d s, ex cep t
EP S (N T$ )
2019
Amount

Code
4100

Operating revenue (Note 4, 20, 28)
Sales revenue

5110

Operating Costs (Note 8, 21, 28)
Cost of goods sold

5900

Gross profit

6000

Operating Expenses (Note 21, 28)
Selling expenses
Administrative expenses
R&D expenses
Expected credit impairment
loss (Note 4, 7)
Total operating expenses

6900

Operating income

7010
7020
7050
7000

Non-Operating Income and
Expense(Note 4, 21)
Other income
Other gains and losses
Financial cost(Note 28)
Total non-operating
revenue and
expenditure

6100
6200
6300
6450

7900

$
(

4,026,937
2,446,225 )

Income tax expense(Note 4, 22)

8200

Net profit this year

100
(

1,580,712

61 )

$
(

39

％

4,439,108
2,637,644 )

100
(

1,801,464

59 )
41

(
(
(

327,266 )
418,465 )
48,057 )

(
(
(

8)
11 )
1)

(
(
(

337,013 )
366,388 )
49,041 )

(
(
(

8)
8)
1)

(
(

6,015 )
799,803 )

(

20 )

(
(

2,289 )
754,731 )

(

17 )

780,909

19

90,499
13,011
2,299 )

(

Net profit before tax of continued
operations

7950

2018
Amount

％

(

44,076
16,010
2,865 )

1
-

3

57,221

1

882,120

22

1,103,954

25

841,576

28

(

24

101,211

40,544 )

（ Co n t in u ed ）

2
1
-

1,046,733

(

1)
21

(

89,123 )
1,014,831

(

2)
23

（ Bro u g h t f o r w ar d ）
2019
Amount

Code
8310
8341
8360
8361
8300
8500

8610
8620
8600

8710
8720
8700

9710
9810

Other comprehensive income and
loss (Note 4, 19)
Titles not reclassified into
income:
Exchange differences on
translation of
disclosures
Titles probably reclassified
into income subsequently:
Exchange differences on
translation of foreign
financial statements
Other comprehensive
income (loss)

($

69,683 )

(

19,642 )

(

89,325 )

Total comprehensive income this
year
Net profit attributable to:
Owners of the parent
Non-controlling equity

(

2)

$

64,736

-

(

68,564 )

2)

(

3,828 )

2

(

2)
-

752,251

19

$

1,011,003

23

$

842,428
852 )
841,576

21
21

$

1,011,996
2,835
1,014,831

23
23

754,810
2,559 )
752,251

19
19

$
$

1,008,931
2,072
1,011,003

23
23

$
$

9.70
9.69

(

$
(
$

EPS (Note 23)
From the Operating Unit
Basic
Diluted

(

％

$

$
Total comprehensive income
attributable to:
Owners of the parent
Non-controlling equity

2018
Amount

％

$
$

7.67
7.67

$

Th e f o l lo w in g n o t e s co n st itu te a p ar t o f th e co n s o lid a ted f in an cia l st ate m en t s.

Ch a ir m an : Hs ieh , C h ih - To n g

Gen er al Man ag e r : H s ieh , Sh u - Yu n
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Ac co u n tin g Su p erv i so r: Li n , Fan g - Yi

Sh an e G lo b al Ho ld in g s I n c. an d I t s Su b s id ia rie s
Sta tem en t s o f Ch an g e s i n Eq u ity
Fo r th e y e ars en d ed De c em b er 3 1 , 2 0 1 9 an d 2 0 1 8
Un i t: NT$ th o u s an d
Equity attributable to owners of the parent
Retained Earning
Code
A1

Undistributed
earnings
$ 1,173,948

Other equity
Exchange
differences on
translation of
foreign financial
statements
($
264,922 )

Capital surplus
$
140,876

Legal reserve
$
-

Special reserve
$
-

-

-

103,987
-

264,922

(
(

103,987 )
264,922 )

-

-

-

-

-

-

(

699,360 )

-

-

Net income for the year ended December
31, 2018

-

-

-

-

1,011,996

-

-

Other comprehensive income (loss) in
2018, net of income tax

-

-

-

-

-

(

3,065 )

-

D5

Other comprehensive income (loss) in 2018

-

-

-

-

1,011,996

(

3,065 )

-

1,008,931

2,072

1,011,003

E1

Issuance of common stock (Note 19, 24)

111,120

1,171,209

-

-

-

-

1,282,329

-

1,282,329

Z1

Balance, December 31, 2018

1,111,120

1,312,085

103,987

264,922

1,117,675

-

3,641,802

43,552

3,685,354

-

-

103,099
-

3,065

(
(

103,099 )
3,065 )

-

-

-

-

-

-

-

-

-

(

888,896 )

-

-

Net income for the year ended December
31, 2019

-

-

-

-

842,428

-

-

Other comprehensive income (loss) in
2019, net of income tax

-

-

-

-

-

(

87,618 )

-

Other comprehensive income (loss) in 2019

-

-

-

-

842,428

(

87,618 )

-

-

-

-

-

-

B1
B3
B5
D1
D3

B1
B3
B5
D1
D3
D5
L1
Z1

Balance, January 1, 2018
Appropriation of earnings in 2017 (Note
19)
Legal reserve
Special reserve
Cash dividend to the Company’s
shareholders

Appropriation of earnings in 2018 (Note
19)
Legal reserve
Special reserve
Cash dividend to the Company’s
shareholders

Purchase of treasury shares(Note
19)
Balance, December 31, 2019

$

1,111,120

$

1,312,085

$

207,086

$

267,987

$

965,043

Treasury shares
$
-

(

267,987 )

($

355,605 )

(

423,405 )

($

423,405 )

$

Total
2,049,902

Non-controlling
interests
$
41,480

Capital stock
$ 1,000,000

(

Gen er al Man ag er : H si e h , Sh u - Yu n

3,065 )

(

842,428
(

87,618 )
754,810

(

(

763 )

(

852 )

(

1,707 )

(

2,559 )

423,405 )
$

3,084,311

(

699,360 )

2,835

888,896 )

Acco u n tin g Su p erv i so r: Lin , Fan g - Yi
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-

1,011,996

Th e fo l lo w in g n o t e s co n st itu te a p ar t o f th e co n s o lid a ted f in an cia l st ate m en t s.
Ch a irm an : Hs ieh , C h ih - To n g

-

699,360 )

(

Total equity
$ 2,091,382

$

40,993

1,014,831
(

3,828 )

(

888,896 )
841,576

(

89,325 )
752,251

(

423,405 )
$

3,125,304

Sh an e G lo b al Ho ld in g s I n c. an d I t s Su b s id ia rie s
Co n so l id at ed Sta tem en t o f C ash flo w
Fo r th e y e ar s en d ed De c em b er 3 1 , 2 0 1 9 an d 2 0 1 8
Un i t: NT$ th o u s an d
Code

2019

2018

Cash flow from operating activities
A10000

Net profit before tax this year

A20010

Income and Expenses

$

882,120

$

1,103,954

A20100

Depreciation expenses

92,129

62,280

A20200

Amortization expenses

1,824

1,429

A20300

Expected credit impairment loss

6,015

2,289

A20900

Financial cost

2,299

2,865

A21200

Interest income

A22500

Loss from disposition of property, plant

(

and equipment
A23700

Loss on reduce inventory to market

A24100

Loss (gain) on unrealized foreign
exchange, net

A29900
A30000

(

Amortization of lease prepayments

47,476 )

(

33,691 )

945

808

10,722

-

3,025 )

(

-

133 )
2,493

Net changes in operating assets and liabilities

A31150

Receivable accounts

A31180

Other receivables

A31200

Inventory

A31230

Prepayment

(

44,239 )

A32125

Contract liabilities

(

5,098 )

A32130

Notes payable

A32150

Accounts payable

(

55,945 )

34,125

A32160

Accounts payable - Related parties

(

21,965 )

11,135

A32180

Other payables

A32230

Other current liabilities

A33000

Cash inflow from operations

A33100

Collected interest

A33300

Paid interest

(

2,299 )

(

4,802 )

A33500

Paid income tax

(

82,340 )

(

83,163 )

AAAA

27,067
(

(

2,861 )

13,729

4,052

25,131
(

11,769
2,391 )

9,846 )
2,853

14,060

(

65,312 )

418

(

36,916 )

(

2,324 )

870,002

1,115,287

49,324

29,318

Net cash inflow from operating
activities

834,687

（ Co n t in u ed ）
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1,056,640

（ Bro u g h t fo r w ar d ）

Code

2019

2018

Cash flow from investing activities
B02700

Purchase of property, plant and equipment

B02800

Proceeds from disposal of property, plant and

(

201,455 )

equipment

(

93,003 )

496

-

B03700

Increase in refundable deposits

(

2,862 )

(

9)

B04500

Purchase of intangible assets

(

3,372 )

(

1,562 )

B05350

Acquisition of right-of-use assets

($

B06500

(Increase)decrease in other financial assets

(

173,044 )

B06700

Increase in other noncurrent assets

(

3,403 )

(

476,376 )

BBBB

92,736 )

$

338,004

(

4,955 )

Net cash inflow (outflow) from
investing activities

238,475

Cash flow from financing activities
C00200

Decrease in short-term loan

C01600

Borrow long-term borrowings

C01700

Repayment of long-term borrowings

C03000

Increase in guarantee deposit received

C00600

Decrease in short term notes and bills

-

(

-

456

-

(

80,926 )

Repayment of Lease liabilities

(

19,257 )

C04500

Allocation of cash dividend

(

888,896 )

C04600

Issuance of the Company's new shares

C04900

Purchase of treasury shares

C09900

Cost due to the issuance of stocks

(

19,209 )
-

(

699,360 )

(

1,288,329

423,405 )
-

(

6,000 )

Cash inflow (outflow) from financing
activities, net

(

1,391,861 )

378,393

(

41,059 )

(

1,074,609 )

1,671,557

2,759,300

1,087,743

Effect of changes in foreign exchange rate on cash
and cash equivalents

EEEE

-

1,661 )

C04020

DDDD

185,367 )

21,828

payables

CCCC

(

(

1,951 )

Increase (decrease) in cash and cash equivalents,
net

E00100

Balance of cash and cash equivalents, beginning

E00200

Balance of cash and cash equivalents, ending

$

1,684,691

$

2,759,300

Th e f o l lo w in g n o t e s co n st itu te a p ar t o f th e co n s o lid a ted f in an cia l st ate m en t s.

Ch a ir m an : Hs ieh , C h ih - To n g

Gen er al Man ag e r : H s ieh , Sh u - Yu n
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Attachment IV. 2019 Earnings Distribution Form
SHANE GLOBAL HOLDING INC.
Earnings Distribution Form
2019
Unit: NTD thousand
Amount NTD
122,613,781

Opening undistributed earnings
Plus: After-tax net profit of the current term

842,428,077

Less: Recognition of legal reserve

(

81,702,878 )

Provision of special reserve

(

87,618,206 )

Total earnings available for distribution of the current term

795,720,774

Less: Distribution Item:
Bonus for shareholders - Cash (NT$6/share)
Undistributed earnings, ending

(

648,672,000 )
147,048,774

Note 1: Cash dividend is calculated by the 108,112,000 circulating shares as of March 9, 2020. The
actual dividend per share is based on the actual circulating shares as of the base date for
distribution of dividend but the total value available for distribution remains unchanged.
Note 2: The Company uses the US Dollar as its main functional currency. The total value of actual
cash dividends distributed in US Dollar will be calculated on the basis of NTD-USD midrange exchange rate of Bank of Taiwan on the day of the shareholders’ meeting.
Note 3: The special reserve is based on the requirements in the FSC Issuance No. 1010012865 letter
and the same value to that of the net reductions to other shareholders' equity is set aside; it
is NT$87,618,206 in total.

Chairman: Hsieh Chih Tong

General Manager: Hsish Shu-Yun Accounting Supervisor: Lin Fang-Yi
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Attachment V. Measures for Transferring Repurchased Shares to
Employees

Shane Global Holding Inc.
Measures for Transferring Repurchased Shares to Employees”
Article 1

Purpose
In the effect of motivating and enhancing our employees’ centripetal force, the
Company has formulated “Measures for Transferring Repurchased Shares to Employees”
based on Paragraph 1 (1) of Article 28-2 stipulated in the Securities and Exchange Act
and “Regulations Governing Share Repurchase by Exchange-Listed and OTC-Listed
Companies” prescribed by the Financial Supervisory Commission (FSC). When the
Company transfers repurchased shares to its employees, unless it is otherwise prescribed
by laws and regulations, it is handled according to these Regulations.

Article 2

Type of shares to be transferred, a description of the rights attaching thereto, and any
restrictions on such rights.
The shares transferred to employees this time are ordinary shares, unless the rights
and obligations of the shares are otherwise prescribed by laws and regulations as well as
these Regulations, it is handled the same as other ordinary shares outstanding.

Article 3

Transfer period
The repurchased shares this time must be transferred at once or several times with
5 years from the purchase date. The overdue shares that have not been transferred will
be deemed to be unissued shares of the Company which must be cancelled according to
the law.

Article 4

Eligibility requirements for transferees
Employees who have served one year in the Company before the base day of the
subscription or who have made special contribution and been submitted to the board of
directors with an approval, and who are still serving in the Company before the based
day or have paid the subscription of shares are entitled according to the subscription
amount stipulated in Article 5 of these Regulations.
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The “employees” as referred to in these Regulations are not applied to paid fulltime workers, part-time workers, temporary employees, short-term workers and
commissioned labor of overseas subsidiaries the Company directly or indirectly hold
50% of the voting shares.
Article 5

Procedures for transfer of shares
The Company determines the transfer of shares to employees based on standards
such as employees’ grades, years of service, performance assessment and contribution
made to the Company and factors including the total number of shares repurchased by
the Company and the upper limit of the number of shares subscribed by a single
employee at the base date of subscription with the approval of the Chairperson.
If an employee has not paid for the subscription during the period, he/she is deemed
to have forfeit his/her right; in the event of under-subscription, it is authorized to the
Chairperson for other employees for subscription

Article 6

Operational procedures for the transfer of repurchased shares to employees this time

1. According to the resolution of the board of directors, public announcement and
filing must be made and the Company’s share must be bought back within the
execution time.

2. The Company’s Chairperson has established and published employee’s stock
subscription base date, the number of shares to be scribed, subscription and
payment period, rights and restrictions, etc. according to these Regulations.

3. Calculate the actual subscription and payment, and carry out share transfer
registers.
Article 7

Agreed transfer price per share
When transferring shares to its employees, the transfer price should be based on the
average actual share repurchase price. However, prior to transfer, the number of the
company's issued common shares increases or decreases, the Company is allowed under
to transfer shares to employees at less than the average actual share repurchase price.
Transfer price adjustment formula:
Adjusted transfer price = average price of actual share repurchase x total number of
ordinary shares in issue at the time of filing repurchased shares / total number of ordinary
shares issued before transferring repurchased shares to employees.
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Article 8

Rights and obligations subsequent to execution of the transfer.
After registering and transferring the repurchased shares to employees this time,
unless it is specified otherwise, the rights and obligations remain the same as the original
shares.

Article 9

Other rights and obligations related to the company and its employees
I. Employees who are entitled for the transfer or shares, if one of the conditions listed
below is met, he/she loses the right to the such shares:
1. Those who are on leave of absence during the transfer period and yet to be
reinstated.
2. Those who have died or left their job or have terminated the employment with the
Company after the formulation of these Regulations.
3. Those who have not applied for the transfer at the end of the transfer period.
II. The tax and expenses that occur during the transfer of repurchased shares, the
Company or the employee should be responsible for said tax or expenses individually
according to relevant laws and regulations.

Article 10 Implementation and Amendments

1. These Regulations are effective after being resolved and approved by the board of
directors, and the amendments must be resolved by the board of directors.

2. These Regulations shall be reported to the shareholders meeting, the same applies
with amendments.
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Attachment VI. Comparison table of amendment to the “Operational
Procedures for Endorsements and Guarantees”

Shane Global Holding Inc.
Comparison table of amendment to the Operational Procedures for
Endorsements and Guarantees
Amendment focus:
According to the amended provisions of the “Regulations Governing Lending of Funds and
Making of Endorsements/Guarantees by Public Companies” under Order issued by the FSC on
March 7, 2019, some provisions of the Company’s “Operational Procedures for Endorsements
and Guarantees” have been amended.

After amendments

Current version

Article 1 Purpose and applicable company
We enacted these Operational Procedures to
reduce the financial risks when making
endorsements and guarantees in order to protect
the rights and interests of our shareholders.
Aside from the provisions of these Operational
Procedures that are set out for only subsidiaries
which are specified in these Procedures, the
remaining provisions apply to the Company
and its subsidiaries. If these Operational
Procedures conflict with effective laws or
regulations at the location of the Company’s
subsidiaries, the laws and regulations at the
location of the Company’s subsidiaries shall
prevail.
Not only matters of the Company and the
Company’s subsidiaries regarding guarantees
and endorsement provided to the other parties
should comply with applicable laws and
regulations for listed companies prescribed by
the TWSE, these Operational Procedures shall
also apply.

Article 1 Purpose and applicable company
We enacted these Measures to reduce the
financial risks when making endorsements and
guarantees in order to protect the rights and
interests of our shareholders.
Aside from the provisions that are set out for
only subsidiaries which are specified in these
Measures, the remaining provisions apply to
the Company and its subsidiaries. If these
Regulations conflict with effective laws or
regulations at the location of the Company’s
subsidiaries, the laws and regulations at the
location of the Company’s subsidiaries shall
prevail.
Not only matters of the Company and the
Company’s subsidiaries regarding guarantees
and endorsement provided to the other parties
should comply with applicable laws and
regulations for listed companies prescribed by
the TWSE, these operational Measures shall
also apply.

Article 2 The scope and content of
endorsements and guarantees is are as below:
Article 2 Endorsements and Guarantees Status
1. Financing endorsements and guarantees:
1. Financing endorsements and guarantees:
(1) Bill discount financing.
(1) Bill discount financing.
(2) Endorsement or guarantee made to meet
(2) Endorsement or guarantee made to meet
the financing needs of another company.
the financing needs of another company.
(3) Issuance of a separate negotiable
(3) Issuance of a separate negotiable
instrument to a non-financial enterprise
instrument to a non-financial enterprise
as security to meet the financing needs
as security to meet the financing needs
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After amendments
of the company itself.
2. Customs duty endorsement/guarantee:
Meaning an endorsement or guarantee for
the company itself or another company
with respect to customs duty matters.
3. Other endorsements/guarantees:
Meaning endorsements or guarantees
beyond the scope of the above two
subparagraphs.
4. Any creation by the Company of a pledge or
mortgage on its chattel or real property as
security for the loans of another company
shall also comply with these Operational
Procedures.

Current version
of the company itself.
2. Customs duty endorsement/guarantee:
Meaning an endorsement or guarantee for
the company itself or another company with
respect to customs duty matters.
3. Other endorsements/guarantees:
Meaning endorsements or guarantees
beyond the scope of the above two
subparagraphs.
4. Any creation by the Company of a pledge or
mortgage on its chattel or real property as
security for the loans of another company
shall also comply with these Measures.

Article 3: Entities for Which the Company may Article 3 Entities for Which the Company may
Make Endorsements/Guarantees:
Make Endorsements/Guarantees:
The entities for which the company only makes
1. A company which the Company does endrosements/guarantees:
business with.
1. A company which the Company does
2. A company in which the Company directly
business with.
or indirectly holds more than 50 percent of 2. A company in which the Company directly
the voting shares.
or indirectly holds more than 50 percent of
3. A company in which directly or indirectly
the voting shares.
holds more than 50 percent of the 3. A company in which directly or indirectly
Company’s voting shares.
holds more than 50 percent of the
4. A company in which the Company directly
Company’s voting shares.
or indirectly holds more than 90 percent of A company in which the Company holds,
the voting shares.
directly or indirectly, 90% or more of the voting
shares may make endorsements/guarantees for
each
other,
and
the
amount
of
endorsements/guarantees may not exceed 10%
of the net worth of the Company, and shall only
be proceeded after it has been reported to the
Company’s board of directors’ meeting for a
resolution. Provided that this restriction shall
not apply to endorsements/guarantees made
between companies in which the Company
holds, directly or indirectly, 100% of the voting
shares.
For circumstances in which an entity for which
the
company
makes
any
endorsement/guarantee is a subsidiary whose
net worth is lower than half of its paid-in
capital, a thorough review of its necessity and
reasonableness as well as risk assessment shall
be performed prior to making the
endorsement/guarantee. After making the
endorsement/guarantee, a risk assessment shall
be performed each month and the report of the
assessment shall be submitted to the board of
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After amendments

Current version
directors on a regular basis.
"Subsidiary" and "parent company" as referred
to in these Regulations shall be as determined
under the Regulations Governing the
Preparation of Financial Reports by Securities
Issuers.
"Net worth" in these Regulations means the
balance sheet equity attributable to the owners
of the Company under the Regulations
Governing the Preparation of Financial Reports
by Securities Issuers.

Article 4 The ceilings on the Amounts the
Company is Permitted to Make in
Endorsements/Guarantees:
1. The limits on the total amount of
endorsements/guarantees made by the
Company shall not exceed 140% of the net
worth of the Company. Among these, the
total amount of endorsements/guarantees
by the Company to subsidiaries that
directly or indirectly hold more than 90
voting shares shall be limited to 100% of
the Company ’s net worth the total amount
of other endorsements/guarantees is
limited to 40% of the Company's net
worth.
2. The limits on the total amount of
endorsements and guarantees made by the
Company and its subsidiaries as a whole is
limited to 200% of the Company’s net
worth. Except the Company and its
subsidiaries
as
a
whole,
endorsements/guarantees for a single
subsidiary holding 100% of the voting
shares directly or indirectly of the
Company’s net worth. Except for the
100% limit, the limit of the total amount
of the remaining endorsement/guarantees
of the same entity shall not exceed 10% of
the Company's net worth.

Article 4 The ceilings on the Amounts the
Company is Permitted to Make in
Endorsements/Guarantees:
1. The limits on the total amount of
endorsements/guarantees made by the
Company shall not exceed 140% of the net
worth of the Company. 1. Among these,
the
total
amount
of
endorsements/guarantees by the Company
to subsidiaries that directly or indirectly
hold more than 90 voting shares shall be
limited to 100% of the Company ’s net
worth the total amount of other
endorsements/guarantees is limited to
40% of the Company's net worth.
2. The
total
amount
of
endorsements/guarantees by the Company
to a single subsidiary that directly or
indirectly holds more than 90 voting
shares shall be limited to 100% of the
Company ’s net worth, and the total
amount of a single enterprise’s
endorsements/guarantees is limited to
40% of the Company's net worth.
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3.

Current version

A subsidiary in which the Company 3.
directly and/or indirectly holds 90 percent
or more of the voting shares may make
endorsements/guarantees for each other,
and
the
amount
of
endorsements/guarantees may not exceed
10% of the net worth of the Company.
Provided that this restriction shall not
apply to endorsements/guarantees made
between subsidiaries in which the
Company holds, directly or indirectly,
100% of the voting shares.

A subsidiary in which the Company
directly and/or indirectly holds 90 percent
or more of the voting shares may make
endorsements/guarantees for each other,
and
the
amount
of
endorsements/guarantees may not exceed
10% of the net worth of the Company.
Provided that this restriction shall not
apply to endorsements/guarantees made
between subsidiaries in which the
Company holds, directly or indirectly,
100% of the voting shares.

(Deleted)
4.

Where an endorsement/guarantee is made 4.
due to needs arising from business
dealings with the Company or
subsidiaries, except for the said limits, the
evaluation of the business transaction for
the past six months of the entity with the
Company or subsidiaries shall be carried
out. However the limit of the total
endorsement/guarantee amount shall not
exceed 10% of the Company's net worth.

5.

The Company’s financial statements are 5.
prepared according to International
Financial Reporting Standards. The “net
worth” as mentioned in these Operational
Procedures refer to the equity attributable
to the Company included in the most
recent financial statements which have
been certified by a CPA.

The limits on the total amount of
endorsements/guarantees made by the
Company shall not exceed 200% of the net
worth of the Company. the Company and
its
subsidiaries
as
a
whole,
endorsements/guarantees for a single
subsidiary holding 100% of the voting
shares directly or indirectly shall be
limited to 100% of the Company’s net
worth, and the total amount of a single
enterprise’s endorsements/guarantees is
limited to 40% of the Company's net
worth.
Where an endorsement/guarantee is made
due to needs arising from business
dealings with the Company or
subsidiaries, except for the said limits, the
amount of individual endorsement
guarantees shall not exceed the amount of
business dealings between the two parties
in the most recent year. The “business
transaction amount “refers to purchases or
sales between the two parties whichever is
higher.

(Newly added)
Article 5 Hierarchy of Decision-Making Article 5 Hierarchy of Decision-Making
Authority and Delegation Thereof.
Authority and Delegation Thereof.
1. Where a department makes a guarantee or 1. Where a department makes a guarantee or
endorsement of bills due to business
endorsement of bills due to business
needs, an assessment must be carried out
needs, an assessment must be carried out
accordingly based on these Procedures. It
accordingly based on these Regulations. It
may be proceeded after the assessment has
may be proceeded after the assessment has
been reported to the board of directors for
been reported to the board of directors for
resolution.
Matters
regarding
resolution.
Matters
regarding
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Current version
endorsement/guarantee must be approved
endorsement/guarantee must be approved
by the board of directors prior to
by the board of directors prior to
proceeding.
proceeding.
2. During the recess of the board of directors, 2. During the recess of the board of directors,
due to business needs that the board of
due to business needs that the board of
directors may authorize the chairman of
directors may authorize the chairman of
the
board
to
initially
approve
the
board
to
initially
approve
endorsements or guarantees within 50%
endorsements or guarantees within a
under article 4 at the chairman's
certain capital limit at the chairman's
discretion, and subsequently report to the
discretion, and subsequently report to the
board of directors for retroactive
board of directors for retroactive
recognition
recognition
3.

A subsidiary in which the Company 3.
directly and/or indirectly holds 90 percent
or more of the voting shares shall be
submitted to the board of directors of the
company for resolution before making an
endorsement/guarantee in according to
Article 4, paragraph 3. Provided that this
restriction
shall
not
apply
to
endorsements/guarantees made between
subsidiaries in which the Company holds,
directly or indirectly, 100% of the voting
shares.

Article
6
Procedures
for
making
endorsements/guarantees:
1. When
the
Company
makes
endorsements/guarantees,
the
endorsed/guarantee company shall apply
for an application from the Company's
finance
department.
The
finance
department shall carry out a credit
investigation on the endorsed/guarantee
company to assess its risks, and makes an
assessment record. After the record has
been viewed and passed by the finance
supervisor, it shall be submitted to the
president and chairperson for approval.
Collateral must be obtained if necessary.
2. The finance department must carry out a
credit
investigation
on
the
endorsed/guaarantee company and a risk
assessment. The assessment items are as
follows:
(1) The necessity of and reasonableness
of endorsements/guarantees.
(2) Credit status and risk assessment of
the
entity
for
which
the
endorsement/guarantee is made.

A subsidiary in which the Company
directly and/or indirectly holds 90 percent
or more of the voting shares shall be
submitted to the board of directors of the
company for resolution before making an
endorsement/guarantee in according to
Article 3, paragraph 2. Provided that this
restriction
shall
not
apply
to
endorsements/guarantees made between
companies in which the Company holds,
directly or indirectly, 100% of the voting
shares.

Article
6
Procedures
for
making
endorsements/guarantees:
1. When
the
Company
makes
endorsements/guarantees,
the
endorsed/guarantee company shall apply
for an application from the Company's
finance
department.
The
finance
department shall carry out a credit
investigation on the endorsed/guarantee
company to assess its risks, and makes an
assessment record. After the record has
been viewed and passed by the finance
supervisor, it shall be submitted to the
president and chairperson for approval.
Collateral must be obtained if necessary.
2. The finance department must carry out a
credit
investigation
on
the
endorsed/guaarantee company and a risk
assessment. The assessment items are as
follows:
(1) The necessity of and reasonableness
of endorsements/guarantees.
(2) Measure the financial status of the
endorsement/guarantee company to
see if the endorsement amount is
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Current version
necessary.
(3) Impact on the company's business
(3) Whether
the
cumulative
operations, financial condition, and
endorsement/guarantee amount is
shareholders' equity.
still within the limit.
(4) Whether collateral must be obtained
(4) Where an endorsement/guarantee is
and appraisal of the value thereof.
made due to needs arising from
business dealings, it shall be assessed
that whether the amount of an
endorsement/guarantee is within the
limit between the two companies.
(5) Impact on the Company's business
operations, financial condition, and
shareholders' equity.
(6) Whether collateral must be obtained
and appraisal of the value thereof.
(7) Endorsement/guarantee
credit
assessment and risk assessment
record must be included.

3.

4.

5.

The financial unit shall establish a log 3. The financial unit shall establish a log book
book for endorsement and guarantee
for endorsement and guarantee matters,
matters, and shall record in detail for
and shall record in detail for future
future reference for endorsement or
reference for endorsement or guarantee the
guarantee the recipient, amount, date of
recipient, amount, date of passage by the
passage by the board of directors or
board of directors or decision by the
decision by the chairman of the board of
chairman of the board of directors as
directors as authorized, date of the
authorized, date of the endorsement or
endorsement or guarantee, and the
guarantee, and the abovementioned
abovementioned assessment data.
assessment data.
The finance department shall evaluate or 4. Based on the accounting standards bulletin
record
the
contingent
loss
for
that the Company complies with, the
endorsements/guarantees,
and
shall
finance department shall evaluate or record
adequately disclose information on
the
contingent
loss
for
endorsements/guarantees in its financial
endorsements/guarantees,
and
shall
reports and provide certified public
adequately disclose information on
accountants with relevant information for
endorsements/guarantees in its financial
implementation of necessary audit
reports and provide certified public
procedures.
accountants with relevant information for
implementation of necessary audit
procedures.
Where as a result of changes of condition 5. Where as a result of changes of condition
the
entity
for
which
an
the
entity
for
which
an
endorsement/guarantee made no longer
endorsement/guarantee made no longer
meets the requirements of these
meets the requirements of these
Procedures,
or
the
amount
of
Regulations,
or
the
amount
of
endorsement/guarantee exceeds the limit
endorsement/guarantee exceeds the limit
due to changes in the basis. The amount of
due to changes in the basis. The amount of
endorsement/guarantee exceeding the
endorsement/guarantee exceeding the limit
limit must be discharged within the
must be discharged within the contract
contract duration or the Company shall
duration or the Company shall adopt a plan
adopt a plan to discharge the amount in
to discharge the amount in excess within a
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Current version
excess within a given time limit. The
given time limit. The rectification plans to
rectification plans to the audit committee,
the audit committee, and shall complete the
and shall complete the rectification
rectification according to the timeframe set
according to the timeframe set out in the
out in the plan.
plan.
6. Where the Company needs to exceed the 6. Where the Company needs to exceed the
limits set out in the Operational
limits set out in the Operational
Procedures for Endorsements/Guarantees
Regulations for Endorsements/Guarantees
to satisfy its business requirements, and
to satisfy its business requirements, and
where the conditions set out in the
where the conditions set out in the
Operational
Procedures
for
Operational
Procedures
for
Endorsements/Guarantees are complied
Endorsements/Guarantees are complied
with, it shall obtain approval from the
with, it shall obtain approval from the
board of directors and half or more of the
board of directors and half or more of the
directors shall act as joint guarantors for
directors shall act as joint guarantors for
any loss that may be caused to the
any loss that may be caused to the
company
by
the
excess
company
by
the
excess
endorsement/guarantee. It shall also
endorsement/guarantee. It shall also
amend these Operational Procedures
amend these Operational Regulations
accordingly and submit the same to the
accordingly and submit the same to the
shareholders' meeting for ratification after
shareholders' meeting for ratification after
the fact. If the shareholders' meeting does
the fact. If the shareholders' meeting does
not give consent, the Company shall adopt
not give consent, the Company shall adopt
a plan to discharge the amount in excess
a plan to discharge the amount in excess
within a given time limit.
within a given time limit.
When discussing the aforementioned item
When discussing the aforementioned item
at the board of directors’ meeting
at the board of directors’ meeting regarding
regarding
the
Company
making
the
Company
making
endorsements/guarantees for others, it
endorsements/guarantees for others, it
shall take into full consideration the
shall take into full consideration the
opinions of each independent director;
opinions of each independent director;
independent
directors'
opinions
independent
directors'
opinions
specifically expressing assent or dissent
specifically expressing assent or dissent
and the reasons for dissent shall be
and the reasons for dissent shall be
included in the minutes of the board of
included in the minutes of the board of
directors' meeting.
directors' meeting.
7. For circumstances in which an entity for 7. The Company and its subsidiaries as a
which the company makes any
whole and the total amount of
endorsement/guarantee is a subsidiary
endorsement guarantees exceeding 50% of
whose net worth is lower than half of its
the company's net worth, an explanation
paid-in capital, a thorough review of its
should be provided for the need and it
necessity and reasonableness as well as
reasonableness in the shareholders
risk assessment shall be performed prior to
meeting, so that shareholders know the
making the endorsement/guarantee. After
Company's risk of making endorsements
making the endorsement/guarantee, a risk
and guarantees.
assessment shall be performed each month
and the report of the assessment shall be
submitted to the board of directors on a
regular basis.

43

After amendments

Current version

Article 9 Procedures for Use and Custody of Article 9 Procedures for Use and Custody of
Seals:
Seals:
The Company does not have a seal; the 1. When the Company makes guarantees
document of making endorsements/guarantees
externally, the seal it uses should be
shall be signed by a person appointed by the
“special
seal
for
board of directors.
endorsements/guarantees”. The seal must
be approved by the board of directors and
should be kept safe by a dedicated person
outside the endorsements/guarantees
department. The seal may only be used
with authorization and according to its
procedures.
2. When making a guarantee for a foreign
company, the letter of guarantee issued by
the Company may be signed by the
appointed person upon authorization by
the board of directors

Article 11 Announcing
procedures:

and

reporting Article 11 Announcement and declaration
procedure (applicable after IPO of the
Company in the Republic of China):
1. The Company shall announce and report the 1. The Company shall announce and report the
previous month's balance of endorsements
previous month's balance of endorsements
and guarantees made by itself and its
and guarantees made by itself and its
subsidiaries by the 10th day of each month.
subsidiaries by the 10th day of each month.
2. The Company whose balance of 2. The Company whose balance of
endorsements/guarantees reaches one of
endorsements/guarantees reaches one of
the following levels shall announce and
the following levels shall announce and
report such event within two days
report such event within two days upon
commencing immediately from the date of
occurrence of the fact, the date of
occurrence:
occurrence to be counted as the first day:
(1) The
aggregate
balance
of
(1) The
balance
of
endorsements/guarantees by the
endorsements/guarantees by the
Company and its subsidiaries reaches
Company and its subsidiaries reaches
50 percent or more of the Company's
50 percent or more of the Company's
net worth as stated in its latest
net worth as stated in its latest
financial statement.
financial statement.
(2) The
balance
of
(2) The
balance
of
endorsements/guarantees by the
endorsements/guarantees by the
Company and its subsidiaries for a
Company and its subsidiaries for a
single enterprise reaches 20 percent
single enterprise reaches 20 percent
or more of the Company's net worth
or more of the Company's net worth
as stated in its latest financial
as stated in its latest financial
statement.
statement.
(3) The
balance
of
(3) The
balance
of
endorsements/guarantees by the
endorsements/guarantees by the
Company and its subsidiaries for a
Company and its subsidiaries for a
single enterprise reaches NT$10
single enterprise reaches NT$10
millions or more and the aggregate
millions or more and the aggregate
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Current version
amount
of
all
amount
of
all
endorsements/guarantees
for,
endorsements/guarantees for, longcarrying value of equity method
term investment in, and balance of
investment in, and balance of loans
loans to, such enterprise reaches 30
to, such enterprise reaches 30 percent
percent or more of the Company's net
or more of the Company's net worth
worth as stated in its latest financial
as stated in its latest financial
statement.
statement.
(4) The
amount
of
new
(4) The
amount
of
new
endorsements/guarantees made by
endorsements/guarantees made by
the Company or its subsidiaries
the Company or its subsidiaries
reaches NT$30 million or more, and
reaches NT$30 million or more, and
reaches 5 percent or more of the
reaches 5 percent or more of the
Company's net worth as stated in its
Company's net worth as stated in its
latest financial statement.
latest financial statement.
(5) “Date of occurrence” in the article
(5) “Date of occurrence” in the article
means the date of contract signing,
means the date of contract signing for
date of payment, dates of boards of
the transaction, date of payment,
directors resolutions, or other date
dates of boards of directors
that can confirm the counterparty and
resolutions, or other date that can
monetary
amount
of
the
confirm the counterparty and
endorsement/guarantee, whichever
monetary amount of the transaction
date is earlier.
party, whichever date is earlier.
(6) The Company shall announce and
(6) The Company shall announce and
report on behalf of any subsidiary
report on behalf of any subsidiary
thereof that is not a public company
thereof that is not a public company
of the Republic of China any matters
of the Republic of China any matters
that such subsidiary is required to
that such subsidiary is required to
announce and report pursuant to
announce and report pursuant to
subparagraph 4 of the Article.
subparagraph 4 of the Article.
Article 12 Penalties:
Article 12 Penalties:
When a managerial officer or in-charge When a managerial officer or in-charge
personnel of the Company violate these personnel of the Company violate the
Procedures, depending on the materiality of the Regulations it shall be handled according to the
circumstances, appropriate penalties must be Company’s
Personnel
Management
imposed on the personnel involved.
Regulations and Employee Management
Rules, depending on the materiality of the
circumstances, appropriate penalties on the
personnel involved shall be impose.
Article 14 Implementation and Amendments:
Article 14 Implementation and Amendments:
1. When the Company establishes or amends 1. When the Company establishes or amends
these Operational Regulations, the
these Operational Procedures, the
approval of one-half or more of all audit
approval of one-half or more of all audit
committee members (counted as the actual
committee members (counted as the actual
number of persons currently holding those
number of persons currently holding those
positions), and furthermore shall be
positions), and furthermore shall be
submitted for a resolution by the board of
submitted for a resolution by the board of
directors. If the approval of one-half or
directors. If the approval of one-half or
more of all audit committee members
more of all audit committee members
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(counted as the actual number of persons
currently holding those positions) as
required is not obtained, the Operational
Procedures may be implemented if
approved by two-thirds or more of all
directors (counted as the actual number of
persons
currently
holding
those
positions), and the resolution of the audit
committee shall be recorded in the
minutes of the board of directors meeting.
2. When the Operational Procedures for
Endorsements and Guarantees have been
submitted for discussion by the board of
directors, the board of directors shall take
into full consideration each independent
director's opinions. If an independent
director expresses any dissent or
reservation, it shall be specifically
recorded in the minutes of the board of
directors meeting.
3. These Operational Procedures shall be be
resolved and approved by the audit
committee and board of directors, and it
shall be subsequently submitted to the
shareholders’ meeting for approval upon
implementation. The same shall apply to
amendments. If any director expresses
dissent and it is contained in the minutes
or a written statement, the Company shall
submit the director's dissenting opinion to
each member of the audit committee, then
to the shareholders meeting for
discussion. The same shall apply to
amendments.

Current version
(counted as the actual number of persons
currently holding those positions) as
required is not obtained, the Operational
Procedures may be implemented if
approved by two-thirds or more of all
directors (counted as the actual number of
persons currently holding those positions),
and the resolution of the audit committee
shall be recorded in the minutes of the
board of directors meeting.
2. When the Company submits its
Operational
Procedures
for
Endorsements/Guarantees, it shall take
into full consideration the opinions of each
independent
director;
independent
directors' opinions specifically expressing
assent or dissent and the reasons for
dissent shall be included in the minutes of
the board of directors' meeting.
3. These Operational Regulations shall be be
resolved and approved by the audit
committee and board of directors, and it
shall be subsequently submitted to the
shareholders’ meeting for approval upon
implementation. The same shall apply to
amendments. If any director expresses
dissent and it is contained in the minutes
or a written statement, the Company shall
submit the director's dissenting opinion to
each member of the audit committee, then
to the shareholders meeting for discussion.
The same shall apply to amendments.
4. The provisions of these Regulations
concerning the audit committee and
independent directors are applicable from
(Deleted)
the dates of the establishments of the audit
committee and independent directors of
4. The requirements of these Operational
the Company.
Procedures regarding the audit committee 5. The requirements of these Regulations
also apply to supervisors of subsidiaries.
regarding the audit committee also apply
to supervisors of subsidiaries.
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Attachment VII. Comparison table of amendment to the
“Operational Procedures for Lending Funds to
Others”

Shane Global Holding Inc.
Comparison table of amendment to the Operational Procedures for
Lending Funds to Others
Amendment focus:
According to the amended provisions of the “Regulations Governing Lending of Funds and
Making of Endorsements/Guarantees by Public Companies” under Order issued by the FSC on
March 7, 2019, some provisions of the Company’s “Operational Procedures for Endorsements
and Guarantees” have been amended.

After amendments

Current version

Operational Procedures for Lending Funds to Operational Measures for Lending Funds to
Others
Others
Article 1 Purpose and applicable company
We enacted these Operational Procedures to
reduce the financial risks when lending funds to
others in order to protect the rights and interests
of our shareholders.
Aside from the provisions of these Operational
Procedures that are set out for only subsidiaries
which are specified in these Procedures, the
remaining provisions apply to the Company
and its subsidiaries. If these Operational
Procedures conflict with effective laws or
regulations at the location of the Company’s
subsidiaries, the laws and regulations at the
location of the Company’s subsidiaries shall
prevail.
Not only matters of the Company and the
Company’s subsidiaries regarding lending
funds to others provided to the other parties
should comply with applicable laws and
regulations for listed companies prescribed by
the TWSE, these Operational Procedures shall
also apply.

Article 1 Purpose and applicable company
We enacted these Operational Measures to
reduce the financial risks when lending funds to
others in order to protect the rights and interests
of our shareholders.
Aside from the provisions that are set out for
only subsidiaries which are specified in these
Measures, the remaining provisions apply to
the Company and its subsidiaries. If these
Regulations conflict with effective laws or
regulations at the location of the Company’s
subsidiaries, the laws and regulations at the
location of the Company’s subsidiaries shall
prevail.
Not only matters of the Company and the
Company’s subsidiaries regarding lending
funds to others provided to the other parties
should comply with applicable laws and
regulations for listed companies prescribed by
the TWSE, these Operational Regulations shall
also apply.
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Current version

Article 2: The lending party, the aggregate Article 2: The lending party, the aggregate
amount of loans and the maximum
amount of loans and the maximum
amount permitted to a single
amount permitted to a single
borrower:
borrower:
1. According to the laws and regulations of the 1. Unless otherwise under any of the
country where the Company is listed, the
following circumstances, the capital of a
Company shall not lend its funds to
company shall not be lend to any
shareholders or any other persons, except
shareholder of the company or any other
with
respect
to
the
following
person:
circumstances:
(1) For companies or firms which have a
(1) Companies or firms that have business
business relationship with the
relationship with the Company or its
Company; the “business transaction
subsidiaries.
amount “ refers to purchases or sales
(2) Companies or firms in need of shortbetween the two parties
term financing with the Company or
(2) For companies or firms in need
its subsidiaries.
of short-term financing, the total
The term “short-term” mentioned above
lending amount shall not exceed 40%
of the net value of the Company. The
shall mean within one year. However, if
company's direct and indirect
the Company’s business cycle is more than
holdings of more than 50% of the
one year, such business cycle shall prevail.
voting shares of the Company's for
The term “amount of financing” means the
funds lent to 40% of the Company's
accumulated balance of the Company's
net value; The term “in need of shortshort-term financing.
term financing” mentioned above is
limited to the Company’s subsidiaries
in need of short-term financing due to
business needs; the term “short-term”
mentioned above shall mean within
one year. However, if the Company’s
business cycle is more than one year,
such business cycle shall prevail. The
(Deleted)
term of “amount of short-term
financing” means the accumulated
balance of the Company’s short-term
financing.
(3) Any company of which the Company
holds directly or indirectly 100% of
the voting shares the total lending
amount not exceed 60% and the
period is based on the two parties
signing the contract to negotiate the
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2. The aggregate amount of loans and the
maximum amount permitted to a single
borrower
(I) Business relationships:
(1) Maximum amount permitted to a
single borrower:
For companies or firms which
have a business relationship with
the Company, the total lending
amount shall not exceed 10% of
the net value of the Company in
the past 6 months. exceeds 10% of
the net worth of the Company.
(2) Aggregate amount of loans:
The total lending amount shall not
exceed 40% of the net value of the
Company.
(II) For companies or firms in need of
short-term financing:
(1) Maximum amount permitted to a
single borrower:
Any company of which the
Company holds directly or
indirectly more than 50% of the
voting shares and limited to
companies or firms in need of
short-term financing due to
business needs, the total lending
amount shall not exceed 40% of
the net value of the Company.
(2) Aggregate amount of loans:
The total lending amount shall not
exceed 40% of the net value of the
Company.
(III) Any company of which the Company
holds directly or indirectly 100% of
the voting shares the total lending
amount shall not exceed 60% of the
net value of the Company with a
principle of a 3 year period.

Current version
repayment date.
2. The aggregate amount of loans and the
maximum amount permitted to a single
borrower
(1) When lending funds to other
companies or firms with which the
Company has business relations, the
total amount of the Company's loans
of funds to others may not exceed 40
percent of the Company's net worth.
The company's direct and indirect
holdings of more than 50% of the
voting shares of the Company's for
funds lent to 40% of the Company's
net value. Individual fund lending is
limited to the purchases or sales
between the two parties the two
parties, whichever is higher.

(2) When lending funds to other
companies in need of short-term
financing, the total amount of the
Company's loans of funds to others
may not exceed 40 percent of the
Company's net worth. The company's
direct and indirect holdings of more
than 50% of the voting shares of the
Company's for funds lent to 40% of
the Company's net value. The single
loan of funds may not exceed 40
percent of the Company's net worth.

(Newly added)
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Article 3 Term of Loan and Methods of Interest Article 3 Term of Loan and Methods of Interest
Calculation:
Calculation:
1. Loans of funds in principle shall take the
1. Unless it is otherwise stipulated in these
form of short-term financing. The
Operational Procedures, in general, the
maximum duration may not exceed one
term of the loan shall be limited to one
year or one operating cycle (whichever is
year, but if the Company’s business cycle
longer). However, due to the lending of
is more than one year, the term of the loan
funds from business transactions, it can be
will be subject to the business cycle
extended to within one year (inclusive),
(whichever is longer).
and the Company that directly and
indirectly holds more than 50% of the
voting shares is not included.
2.

3.

Unless it is otherwise agreed upon, the 2.
interest calculation is calculated: balance
of the loan multiply the agreed annual
interest rate and loan days then divided by
365. In principle, the agreed annual
interest rate may not be lower than the
short-term one-year time deposit interest
rate of the bank.
Unless it is otherwise agreed upon, the 3.
interest calculated from lending funds to
others shall be paid on a monthly basis; the
borrower shall be notified to pay interest
seven days prior to the agreed payment
date.

Unless it is otherwise agreed upon, the
interest calculation is calculated: balance
of the loan multiply the agreed annual
interest rate and loan days then divided by
365. In principle, the agreed annual
interest rate may not be lower than the
short-term one-year time deposit interest
rate of the bank.
Unless it is otherwise agreed upon, the
interest calculated from lending funds to
others shall be paid on a monthly basis; the
borrower shall be notified to pay interest
seven days prior to the agreed payment
date.

Article 4 Procedures for handling loans:
Article 4 Procedures for handling loans:
.
.
.
.
.
.
2. Credit Investigation
2. Credit Investigation
(1) Upon first lending, the borrower shall
(1) Upon first lending, the borrower shall
provide basic information (company
provide basic information (company
registration documents) and financial
registration documents) and financial
information. If the aforementioned
information. If the aforementioned
information is not obtained, an
information is not obtained, an
external credit investigation must be
external credit investigation must be
obtained in order to evaluate the
obtained in order to evaluate the
borrower’s credit situation. After
borrower’s credit situation. After
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being evaluated by the financial
department, the borrower can be
requested to provide collateral or
guarantor.
(2) If the borrower’s financial situation is
determined to be good. and the
financial statements have been
certified by the CPA for financing
purpose, the investigation report that
carried out within one year may be
used along with the report that has
been certified by the CPA of the same
period as references for the board of
directors’ resolution. The Company’s
lending funds to subsidiaries or loans
between different subsidiaries of the
Company do not require to provide
external credit assessment documents.
(3) When the Company evaluates the
credit quality of the borrower, it must
also evaluate:
(1) The necessity and reasonableness
of the loan to the other.
(2) Borrower credit status and risk
assessment.
(3) Impact on the company's business
operations, financial condition, and
shareholders' equity.
(4) Whether collateral must be
obtained and appraisal of the value
thereof.

Current version
being evaluated by the financial
department, the borrower can be
requested to provide collateral or
guarantor.
(2) If the borrower’s financial situation is
determined to be good. and the
financial statements have been
certified by the CPA for financing
purpose, the investigation report that
carried out within one year may be
used along with the report that has
been certified by the CPA of the same
period as references for the board of
directors’ resolution. The Company’s
lending funds to subsidiaries or loans
between different subsidiaries of the
Company do not require to provide
external credit assessment documents.
(3) When the Company evaluates the credit
quality of the borrower, it must also evaluate
assess in detail the necessity and
reasonableness of the loan to the other, and its
impact on the Company's operational risk,
financial condition, and shareholders equity,
as well as assess the value of the collateral or
and credit quality of the guarantor.

Article 7 Precautions when Handling Matters Article 7 Precautions when Handling Matters
of Lending Funds to Others
of Lending Funds to Others
1. Matters regarding Lending the Company 1. Matters regarding Lending funds to others
shall be carefully evaluated whether they
funds to others shall be carefully evaluated
are in compliance with these Operational
whether they are in compliance with these
Measures, and must be decided by
Operational Procedures, and must be
approval of the board of directors, which
shall not authorize others to decide.

decided by approval of the board of
directors, which shall not authorize others
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to decide.
Loans between

2.

3.

4.

Current version
the

Company

Loans between
subsidiaries
or

and

the Company and
between
different

subsidiaries
or
between
different
subsidiaries of the Company shall be
decided by a resolution of the board of
directors based on these Operational
Procedures and authorization may also be
given to the chairperson, within a certain
capital limit resolved by the board of
directors, for a specific borrowing
counterparty and within a period not to
exceed one year, to give loans in
installments or to make a revolving credit

subsidiaries of the Company shall be
decided by a resolution of the board of
directors based on these Operational
Procedures and authorization may also be
given to the chairperson, within a certain
capital limit resolved by the board of
directors, for a specific borrowing
counterparty and within a period not to
exceed one year, to give loans in
installments or to make a revolving credit
line available for the counterparty to draw

line available for the counterparty to draw
down.
The term “capital limit” referred in the
previous section is according to the
provisions stipulated in Paragraph 2 of
Article 2 in these Operational Procedures.

down, and the Company that directly and
indirectly holds more than 50% of the
voting shares is not included.
The “capital limit”, except for the
provisions stipulated in Paragraph 2 of
Article 2 in these Operational Procedure,
the authorized amount of the Company or
subsidiary's loan to a single enterprise shall
not exceed 10% of the net worth of its most
recent financial statements.

The Company’s internal auditors shall 2.
perform the audit on the Company’s
lending profile and the implementation at
least once per quarter, and produce written
audit reports. In the case that a material
violation is found, internal audit shall
immediately notify the audit committee in
writing.
If the borrower fails to comply with these 3.
Procedures subject to changes or the
existing loans exceed the lending limit, the

The Company’s internal auditors shall
perform the audit on the Company’s
lending profile and the implementation at
least once per quarter, and produce written
audit reports. In the case that a material
violation is found, internal audit shall
immediately notify the audit committee in
writing.
If the borrower fails to comply with these
Regulations subject to changes or the
existing loans exceed the lending limit, the

finance department shall make a plan to
correct the situation. The plan then shall
be provided to the audit committee and

finance department shall make a plan to
correct the situation. The plan then shall
be provided to the audit committee and

completed as scheduled.
The handling personnel must provide the 4.

completed as scheduled.
The handling personnel must provide the
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5.

6.

Current version

Company with a detailed list of all loans
to other companies for the previous month

Company with a detailed list of all loans
to other companies for the previous month

prior to the 10th day of each month.
The Company has independent directors, 5.
when the Operational Procedures for
lending funds to others have been
submitted for discussion by the board of
directors, the board of directors shall take
into full consideration each independent
director's opinions. If an independent
director expresses any dissent or
reservation, it shall be specifically
recorded in the minutes of the board of

prior to the 10th day of each month.
If the Company has established
independent directors, when lending funds
to others, it shall take into full
consideration the opinions of each
independent
director;
independent
directors' opinions specifically expressing
assent or dissent and the reasons for
dissent shall be included in the minutes of
the board of directors' meeting.

directors meeting.
The Company shall evaluate the status of 6.
loans of funds, and shall set aside
sufficient allowance for bad debts. It shall
also adequately disclose relevant
information in its financial reports and
provide the certifying CPAs with relevant
materials for the performance of necessary
audit procedures.

The Company shall evaluate the status of
loans of funds according to the generally
accepted accounting principles, and shall
set aside sufficient allowance for bad
debts. It shall also adequately disclose
relevant information in its financial
reports and provide the certifying CPAs
with relevant materials for the
performance
of
necessary
audit
procedures.

7.

The Company’s financial statements are
prepared according to International
Financial Reporting Standards. The “net (Newly added)
worth” as mentioned in these Operational
Procedures refer to the equity attributable
to the Company included in the most
recent financial statements which ave been
certified by a CPA.

Article 8 Procedures for Controlling Lending of Article 8 Operational Procedures for Lending
Funds to Others by Subsidiaries:
Funds by Subsidiaries:
1. Subsidiaries shall report the balance of 1. Subsidiaries shall report the balance of
loaned funds by other companies in the
loaned funds by other companies in the
preceding month, before the 15th day of
preceding month, before the 7th day of the
the month.
month.
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2.

3.

4.

5.

6.

7.

Current version

When lending funds to others, a
subsidiary shall provide relevant materials
to the Company 7 days before proceeding
with the loan of funds.
When lending funds to others, a
subsidiary shall provide resolution record
to the Company 7 days before proceeding
with the loan of funds.
If the borrower fails to comply with these
Operational Procedures subject to
changes or the balance exceed the lending
limit, a corrective plan shall be made. The
plan then shall be provided to the
Company and completed as scheduled.
The amount of loans of funds by the
subsidiaries reaches NT$150 million, it
shall be approved by the Company’s audit
committee and the board of directors
before proceeding.
The Company’s internal auditors shall
perform the audit on the Company’s
lending profile and the implementation at
least once per quarter, and produce written
audit reports. In the case that a material
violation is found, internal audit shall
immediately notify the audit committee in
writing.
The Company’s auditors should carry out
an audit on subsidiaries based on the
annual audit plan, along with the
execution situation of the operational
procedures on subsidiaries lending funds
to others. If an impairment is found, the
improvement for the impairment shall be
followed-up. A follow-up report shall be
compiled and submitted to the audit
committee.

Article 9 Announcing and reporting
procedures:

2.

3.

4.

5.

6.

7.

When lending funds to others, a
subsidiary shall provide relevant
materials to the Company 7 days before
proceeding with the loan of funds.
When lending funds to others, a
subsidiary shall provide resolution record
to the Company 7 days before proceeding
with the loan of funds.
If the borrower fails to comply with these
Operational Procedures subject to
changes or the balance exceed the
Measures limit, a corrective plan shall be
made. The plan then shall be provided to
the Company and completed as
scheduled.
The amount of loans of funds by the
subsidiaries reaches NT$150 million, it
shall be approved by the Company’s
audit committee and the board of
directors before proceeding.
The Company’s internal auditors shall
perform the audit on the Company’s
lending profile and the implementation at
least once per quarter, and produce
written audit reports. In the case that a
material violation is found, internal audit
shall immediately notify the audit
committee in writing.
The Company’s auditors should carry out
an audit on subsidiaries based on the
annual audit plan, along with the
execution situation of the operational
procedures on subsidiaries lending funds
to others. If an impairment is found, the
improvement for the impairment shall be
followed-up. A follow-up report shall be
compiled and submitted to the audit
committee.

Article 9 Announcement and declaration
procedure (applicable after IPO of
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1.

2.

Current version

The Company shall announce and report 1.
the previous month's balance of lending of
funds made by itself and its subsidiaries by
the 10th day of each month.
If the loan meets any of the following 2.
circumstances, it shall be reported within
two days upon occurrence of the fact, the
date of occurrence to be counted as the
first day:
(1) The balance of the loaned funds by the
Company and its subsidiaries exceeds
20% of the net value of the Company,
as specified in its latest financial
statement.
(2) The balance of funds lent to any single
entity by the Company and its
subsidiaries exceeds 10% of the net
worth of the Company, as specified in
its latest financial statement.
(3) The increase of new loans by the
Company or its subsidiaries reaches
NTD10 million or more, or is more
than 2% of the net worth of the
Company, as specified in its latest
financial statement.
(4) The Company shall announce and
report on behalf of any subsidiary
thereof that is not a public company of
the Republic of China any matters that
such subsidiary is required to
announce and report pursuant to
subparagraph 3 of the Article.
(5) “Date of occurrence” in this article,
which means the transaction signing
date, payment date, the date of
resolution of the Board of Directors or
other information that is sufficient to
determine the date of the lending
object and the date of the transaction
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the Company in the Republic of
China):
The Company shall announce and report
the previous month's balance of lending of
funds made by itself and its subsidiaries by
the 10th day of each month.
If the loan meets any of the following
circumstances, it shall be reported within
two days upon occurrence of the fact, the
date of occurrence to be counted as the
first day:
(1) The balance of the loaned funds by the
Company and its subsidiaries exceeds
20% of the net worth of the Company,
as specified in its latest financial
statement.
(2) The balance of funds lent to any single
entity by the Company and its
subsidiaries exceeds 10% of the net
worth of the Company, as specified in
its latest financial statement.
(3) The increase of new loans by the
Company or its subsidiaries reaches
NTD10 million or more, or is more
than 2% of the net worth of the
Company, as specified in its latest
financial statement.
(4) The Company shall announce and
report on behalf of any subsidiary
thereof that is not a public company of
the Republic of China any matters that
such subsidiary is required to
announce and report pursuant to
subparagraph 3 of the Article.
(5) “Date of occurrence” in the article
means the date of contract signing for
the transaction, date of payment, dates
of boards of directors resolutions, or
other date that can confirm the
counterparty and monetary amount of
the transaction party, whichever date

After amendments

Current version

amount, whichever is earlier.

is earlier.

Article 10 Penalties:
When a managerial officer or in-charge
personnel of the Company violate these
Procedures, depending on the materiality of the
circumstances, appropriate penalties must be
imposed on the personnel involved.

Article 10 Penalties:
When a managerial officer or in-charge
personnel of the Company violate the
Regulations it shall be handled according to the
Company’s
Personnel
Management
Regulations and Employee Management Rules,
depending on the materiality of the
circumstances, appropriate penalties on the
personnel involved shall be impose.

Article 11 Other Matters:
For the matters which are not covered in these
Operational Procedures, they shall be handled
according to the applicable laws and
regulations prescribed by the Taiwan Stock
Exchange (TWSE) and the Company’s relevant
regulations.

Article 11 Other Matters:
For the matters which are not covered in these
Operational Regulations, they shall be handled
according to the applicable laws and
regulations prescribed by the Taiwan Stock
Exchange (TWSE) and the Company’s relevant
regulations.

Article 12 Implementation and Amendments:
Article 12 Implementation and Amendments:
1. When the Company establishes or amends 1. When the Company establishes or
these Operational Procedures, the
amends these Operational Regulations,
approval of one-half or more of all audit
the approval of one-half or more of all
committee members (counted as the actual
audit committee members (counted as the
number of persons currently holding those
actual number of persons currently
positions), and furthermore shall be
holding those positions), and furthermore
submitted for a resolution by the board of
shall be submitted for a resolution by the
directors. If the approval of one-half or
board of directors. If the approval of onemore of all audit committee members
half or more of all audit committee
(counted as the actual number of persons
members (counted as the actual number
currently holding those positions) as
of persons currently holding those
required is not obtained, the Operational
positions) as required is not obtained, the
Procedures may be implemented if
Operational Procedures may be
approved by two-thirds or more of all
implemented if approved by two-thirds or
directors (counted as the actual number of
more of all directors (counted as the
persons currently holding those positions),
actual number of persons currently
and the resolution of the audit committee
holding those positions), and the
shall be recorded in the minutes of the
resolution of the audit committee shall be
board of directors meeting.
2. When the Operational Procedures for
recorded in the minutes of the board of
Lending funds to Others have been
directors meeting.
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3.

4.

5.

Current version

submitted for discussion by the board of 2.
directors, the board of directors shall take
into full consideration each independent
director's opinions. If an independent
director expresses any dissent or
reservation, it shall be specifically
recorded in the minutes of the board of
directors meeting.

When the Company submits its
Operational
Procedures
for
Endorsements/Guarantees, it shall take
into full consideration the opinions of each
independent
director;
independent
directors' opinions specifically expressing
assent or dissent and the reasons for
dissent shall be included in the minutes of
the board of directors' meeting.

These Operational Procedures shall be be 3.
resolved and approved by the audit
committee and board of directors, and it
shall be subsequently submitted to the
shareholders’ meeting for approval upon
implementation. The same shall apply to
amendments. If any director expresses
dissent and it is contained in the minutes
or a written statement, the Company shall
submit the director's dissenting opinion to
the audit committee, then to the
shareholders meeting for discussion. The
same shall apply to amendments.
The provisions of these Operational 4.
Procedures
concerning
the
audit
committee and independent directors are
applicable from the dates of the
establishments of the audit committee and
independent directors of the Company.
The requirements of these Operational 5.
Procedures regarding the audit committee
also apply to supervisors of subsidiaries.

These Operational Regulations shall be be
resolved and approved by the audit
committee and board of directors, and it
shall be subsequently submitted to the
shareholders’ meeting for approval upon
implementation. The same shall apply to
amendments. If any director expresses
dissent and it is contained in the minutes
or a written statement, the Company shall
submit the director's dissenting opinion to
each member of the audit committee, then
to the shareholders meeting for discussion.
The same shall apply to amendments.
The provisions of these Regulations
concerning the audit committee and
independent directors are applicable from
the dates of the establishments of the audit
committee and independent directors of
the Company.
The requirements of these Regulations
regarding the audit committee also apply
to supervisors of subsidiaries.
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Attachment VIII. List of directors nominated for the Board of Directors and their education and
experience
Name

Nomination

Nationality

Education (work) experience

Current Concurrent Positions in the Company and

Current

Other Companies

shareholding

Harbin University of Commerce - Bachelor of Engineering
University of Maryland at College Park - Master of Business
Management and Master of Science in Engineering
Financial Supervisor of General Motors
Victor Feng Gao
(Feng Gao)

Financial Supervisor of Delphi Corporation
Director

U.S

Director and Financial Officer of UTStarcom (China) Co.,
Ltd.
Director and President of Eaton (China) Investment Corp.
Director and President of Sun Capital Partners, Inc.
Director and President of Greater Pacific Capital LLP
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Manager of CDIB Capital International (Hong
Kong) Corporation limited
Director of CDIB Capital Asia Partners Limited
Director and Vice Chairperson of Tutwo (Xiamen)
Outdoor Co., Ltd.
Director of Meilele HK Limited
Manager of CDIB Capital International
Corporation
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Attachment IX. Comparison Table for Articles of Association
SHANE GLOBAL HOLDING INC.
商億全球控股有限公司
Comparison Table for ARTICLES OF ASSOCIATION
章程修正對照表
No.
條次
第2條

Current Provisions
現行條文

Proposed Amendments
修正條文草案

Explanations
修正理由

(1) In these Articles the following terms shall have the meanings (1) In these Articles the following terms shall have the meanings 為配合證券交
易所於 2019 年
set opposite unless the context otherwise requires:
set opposite unless the context otherwise requires:
12 月 25 日以
(1) 除另有規範者外，本章程之用辭定義如下：
(1) 除另有規範者外，本章程之用辭定義如下：
臺證上二字第
1080023568 號
公告修正「外
Applicable
the relevant laws, regulations, rules and
Applicable
the relevant laws, regulations, rules and
國發行人註冊
Listing Rules
codes as amended, from time to time,
Listing Rules
codes as amended, from time to time,
applicable as a result of the original and
continued trading or listing of any shares
on any Taiwan stock exchange or
securities market, including, without
limitation the relevant provisions of the
Securities and Exchange Act of the
R.O.C., the Company Act of the R.O.C.,

applicable as a result of the original and
continued trading or listing of any shares
on any Taiwan stock exchange or
securities market, including, without
limitation the relevant provisions of the
Securities and Exchange Act of the
R.O.C., the Company Act of the R.O.C.,

地國股東權益
保護事項檢查
表 」（ 下 稱
「 2019 年 12
月 25 日股東權
益保護事項檢
查表」）明確納

the Act Governing Relations Between
Peoples of the Taiwan Area and the
Mainland Area, and any similar laws,

the
Business
Mergers
And
Acquisitions Act of the R.O.C., the Act
Governing Relations Between Peoples

入我國企業併
購法相關規
定，修改第 2 條
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No.
條次

Current Provisions
現行條文

Proposed Amendments
修正條文草案

statutes and the rules and regulations of
the R.O.C. authorities thereunder, and
the rules and regulations promulgated by
the Financial Supervisory Commission,
the TPEx and the TWSE (where

of the Taiwan Area and the Mainland
Area, and any similar laws, statutes and
the rules and regulations of the R.O.C.
authorities thereunder, and the rules and
regulations promulgated by the Financial

applicable);

Supervisory Commission, the TPEx and
the TWSE (where applicable);

上市（櫃）規 因股票在中華民國任何股票交易所或
範
證券市場交易或掛牌而應適用之相關
法律、條例、規則及準則暨其修訂版
本，包括但不限於中華民國證券交易
法、公司法、臺灣地區與大陸地區人民

因股票在中華民國任何股票交易所或
上市（櫃）規 證券市場交易或掛牌而應適用之相關
範
法律、條例、規則及準則暨其修訂版
本，包括但不限於中華民國證券交易
法、公司法、企業併購法、臺灣地區與

關係條例與其他類似法律、由中華民
國主管機關依法制定之規章、規則及
條例，以及金管會、櫃買中心與證交所
頒布之規範（如適用）；

大陸地區人民關係條例與其他類似法
律、由中華民國主管機關依法制定之
規章、規則及條例，以及金管會、櫃買
中心與證交所頒布之規範（如適用）
；

Law

the Companies Law of the Cayman
Islands and any amendment or other

Law

statutory modification thereof and every
other act, order, regulation or other
instrument having statutory effect (as

the Companies Law (2020 Revision) of
the Cayman Islands and any amendment
or other statutory modification thereof
and every other act, order, regulation or
other instrument having statutory effect
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Explanations
修正理由
「上市（櫃）規
範」之範圍，另
配合經濟部經
商
字
第
10802432410
號函，修正「法
定盈餘公積」
之定義；並酌
予調整其他定
義文字，以杜
疑義。
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No.
條次

Current Provisions
現行條文

開曼法令

Proposed Amendments
修正條文草案

amended from time to time) for the time
being in force in the Cayman Islands
applying to or affecting the Company,
the Memorandum and/or these Articles,
and where in these Articles any provision

(as amended from time to time) for the
time being in force in the Cayman
Islands applying to or affecting the
Company, the Memorandum and/or
these Articles, and where in these

of the Law is referred to, the reference is
to that provision as modified by any law
for the time being in force;

Articles any provision of the Law is
referred to, the reference is to that
provision as modified by any law for the
time being in force;

現行有效且適用於本公司之英屬開曼
群島公司法暨其修訂或其他變更，與
其他適用或影響於本公司、組織備忘

開曼法令

錄及/或本章程法律、命令、法令或其
他在英屬開曼群島具有法效性之文書
（暨其修訂）
；當本章程援引開曼法令
之任何條文時，應為法律所修訂之現
行條文；

Ordinary
Resolution

a resolution:(a) passed by a simple majority of votes
cast by such Members as, being entitled

現行有效且適用於本公司之英屬開曼
群島公司法（2020 年修訂版）暨其修
訂或其他變更，與其他適用或影響於
本公司、組織備忘錄及/或本章程法
律、命令、法令或其他在英屬開曼群島
具有法效性之文書（暨其修訂）
；當本
章程援引開曼法令之任何條文時，應
為法律所修訂之現行條文；

Ordinary
Resolution
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a resolution:(a) passed by a simple majority of votes
cast by such Members as, being entitled

Explanations
修正理由
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No.
條次

Current Provisions
現行條文

Proposed Amendments
修正條文草案

to do so, vote in person or, in the case of
any Members being Juristic Persons, by
their respective duly authorised
representatives or, where proxies are
allowed, by proxy, present at a general

to do so, vote in person or, in the case of
any Members being Juristic Persons, by
their respective duly authorised
representatives or, where proxies are
allowed, by proxy, present at a general

meeting of the Company held in
accordance with these Articles; and

meeting of the Company held in
accordance with these Articles;

(b) at any time other than during the
Relevant Period, approved in writing (in
one or more counterparts) signed by all
Members for the time being entitled to
receive notice of and to attend and vote

(b) at any time other than during the
Relevant Period, approved in writing (in
one or more counterparts) signed by all
Members for the time being entitled to
receive notice of and to attend and vote

at general meetings (or being Juristic
Persons by their duly authorized
representatives); and

at general meetings (or being Juristic
Persons by their duly authorized
representatives); or

(c) where the Company has only one
Member, approved in writing by such
Member signed by such Member and the

(c) where the Company has only one
Member, approved in writing by such
Member signed by such Member and the

effective date of the resolution so
adopted shall be the date on which the
instrument is executed;

effective date of the resolution so
adopted shall be the date on which the
instrument is executed;
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修正理由
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No.
條次

Current Provisions
現行條文
普通決議

Special
Resolution

指下列決議：
(a)於依本章程召集之股東會，由股東親
自出席，如為法人股東則由其合法
授權代表出席，或以委託書方式出

Proposed Amendments
修正條文草案
普通決議

指下列決議：
(a)於依本章程召集之股東會，由股東親
自出席，如為法人股東則由其合法
授權代表出席，或以委託書方式出

席之股東表決權過半數通過者；

席之股東表決權過半數通過者；

(b)於非掛牌期間，由當時有權出席股
東會並行使表決權之股東（如為法
人股東則為其合法授權代表）全體
以書面（乙份或數份副本）經簽認通
過者；與

(b)於非掛牌期間，由當時有權出席股
東會並行使表決權之股東（如為法
人股東則為其合法授權代表）全體
以書面（乙份或數份副本）經簽認通
過者；或

(c)當本公司僅有一名股東時，由該股東
以書面經簽認通過者；該決議有效
日應以簽認之日為準；

(c)當本公司僅有一名股東時，由該股東
以書面經簽認通過者；該決議有效
日應以簽認之日為準；

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

Special
Resolution

(a) passed by a majority of at least twothirds of votes cast by such Members
as, being entitled to do so, vote in

a special resolution of the Company
passed in accordance with the Law, being
a resolution:
(a) passed by a majority of at least twothirds of votes cast by such Members
as, being entitled to do so, vote in
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No.
條次

Current Provisions
現行條文

Proposed Amendments
修正條文草案

person or, in the case of any Members
being Juristic Persons, by their
respective
duly
authorised
representatives or, where proxies are
allowed, by proxy, present at a general

person or, in the case of any Members
being Juristic Persons, by their
respective
duly
authorised
representatives or, where proxies are
allowed, by proxy, present at a general

meeting of the Company held in
accordance with these Articles, of
which notice, specifying (without
prejudice to the power contained in
these Articles to amend the same) the
intention to propose the resolution as a
Special Resolution, has been duly
given; and

meeting of the Company held in
accordance with these Articles, of
which notice, specifying (without
prejudice to the power contained in
these Articles to amend the same) the
intention to propose the resolution as a
Special Resolution, has been duly
given;

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

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

being Juristic Persons by their duly
authorized representatives); and

being Juristic Persons by their duly
authorized representatives); or
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No.
條次

Current Provisions
現行條文

Proposed Amendments
修正條文草案

(c) where the Company has only one
Member, approved in writing by such
Member signed by such Member and
the effective date of the special
resolution so adopted shall be the date

(c) where the Company has only one
Member, approved in writing by such
Member signed by such Member and
the effective date of the special
resolution so adopted shall be the date

on which the instrument is executed.

on which the instrument is executed.

A Special Resolution shall be effective for
any purpose for which an Ordinary
Resolution is expressed to be required
under any provision of these Articles;
特別決議

指本公司依據開曼法令通過之下列特

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;
特別決議

別決議：
(a)於依本章程召集之股東會，由股東親
自出席，如為法人股東則由其合法
授權代表出席，或以委託書方式出
席之股東表決權三分之二以上通
過，且記載擬以特別決議通過有關
議案事項之召集通知已合法送達

指本公司依據開曼法令通過之下列特
別決議：
(a)於依本章程召集之股東會，由股東親
自出席，如為法人股東則由其合法
授權代表出席，或以委託書方式出
席之股東表決權三分之二以上通
過，且記載擬以特別決議通過有關
議案事項之召集通知已合法送達

者；

者；

(b)於非掛牌期間，由當時有權出席股

(b)於非掛牌期間，由當時有權出席股
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No.
條次

Current Provisions
現行條文

Proposed Amendments
修正條文草案

東會並行使表決權之股東（如為法
人股東則為其合法授權代表）全體
以書面（乙份或數份副本）經簽認通
過者；與

東會並行使表決權之股東（如為法
人股東則為其合法授權代表）全體
以書面（乙份或數份副本）經簽認通
過者；或

(c)當本公司僅有一名股東時，由該股東
以書面經簽認通過者；該決議有效
日應以簽認之日為準。

(c)當本公司僅有一名股東時，由該股東
以書面經簽認通過者；該決議有效
日應以簽認之日為準。

本章程規定應以普通決議通過之事項
而以特別決議為之者，亦為有效；

本章程規定應以普通決議通過之事項
而以特別決議為之者，亦為有效；

Statutory

a reserve set aside in an amount equal to

Statutory

a reserve set aside in an amount equal to

Reserve

ten percent (10%) of the annual profits
of the Company under the Applicable
Listing Rules;

Reserve

ten percent (10%) of the total amount of
after-tax net profit for the period and
other items adjusted to the thencurrent year’s undistributed earnings
other than after-tax net profit for the
period as calculated by the Company
under the Applicable Listing Rules;

法定盈餘公積 依據上市（櫃）規範自本公司當年度盈
餘提撥百分之十之盈餘公積；

法定盈餘公積 依據上市（櫃）規範自本公司當年度稅
後淨利，加計當年度稅後淨利以外項
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No.
條次

Current Provisions
現行條文

Proposed Amendments
修正條文草案

Explanations
修正理由

目計入當年度未分配盈餘之數額提撥
百分之十之盈餘公積；
第7條

(1)

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

The Company shall issue Shares without 為配合 2019 年
printing share certificates, provided that the 12 月 25 日股
東權益保護事
Register shall be conclusive evidence of
項檢查表，增
the entitlement of a Person to Shares
訂第 7 條第 2
recorded against his/her/its name. During 項發行股份之
the Relevant Period, whenever the 股款催告期限
Company issues Shares, the Company 規定，後續各
shall, in compliance with the Law and 項條文依次遞
the Applicable Listing Rules and subject 延，並就本條
第 1 項與第 4
to receipt of the subscription price from
項（原本條第 3
each subscriber, deliver or cause the 項）條文酌作
Shareholder Service Agent to deliver 文字調整。
Shares by advising TDCC to record the
number of Shares against the name of each
subscriber within thirty (30) days from the
date the Board resolves to issue Shares.
The Company shall make a public
announcement in accordance with the
Applicable Listing Rules prior to the
delivery of such Shares.
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條次

Current Provisions
現行條文

Proposed Amendments
修正條文草案

(1) 本公司發行股份時得不印製股票，惟股東名簿之記載應 (1) 本公司發行股份時得不印製股票，惟股東名簿之記載應
為任何人對於股份權利之絕對證據。在掛牌期間，本公
為任何人對於股份權利之絕對證據。在掛牌期間，本公
司發行股份時，應於開曼法令規定得交付股份之日起三
司發行股份時，應依照開曼法令規定及上市（櫃）規範，
十日內，自行或促使股務代理機構將股份以通知集保結
在收訖認股人繳納股款之情形下，於董事會決議發行股
算所登記之方式交付予認股人。本公司並應於股份交付
份之日起三十日內，自行或促使股務代理機構將股份以
前依上市（櫃）規範公告之。

通知集保結算所登記之方式交付予認股人。本公司並應
於股份交付前依上市（櫃）規範公告之。
(2) When the total number of Shares in every issuance has
been subscribed to in full, the Company shall
immediately request each of the subscribers for
payment. Where the Company issues Shares at a
premium, the amount in excess of par value shall be
collected at the same time with the payment for Shares.
Where a subscriber delays payment for Shares as
mentioned above, the Company shall prescribe a period
of not less than one (1) month and call upon each
subscriber to pay up, declaring that in case of default of
payment within that prescribed period the subscriber’s
right shall be forfeited. After the Company have made
the aforesaid call, the subscribers who fail to pay
accordingly shall forfeit their rights and the Shares
subscribed to by them shall be otherwise sold. Under
such circumstances, the Company may hold the
68

Explanations
修正理由

Amendments to the Organizational Memorandum and Articles of Incorporation

No.
條次

Current Provisions
現行條文

Proposed Amendments
修正條文草案
subscriber liable for compensating the damage, if any,
resulting from such default in payment.
(2)本公司於每次發行股份總數募足時，應即向各認股人催
繳股款，以超過票面金額發行股票時，其溢額應與股款
同時繳納。認股人延欠上開應繳之股款，經本公司定一
個月以上之期限催告照繳，並聲明逾期不繳失其權利
者，若認股人仍不照繳，即失其權利，其所認股份另行
募集，且本公司如受有損害時，仍得向該認股人請求賠
償。

(3) The Company shall not issue any unpaid Shares or partial (4) The Company shall not issue any unpaid Shares or partial
paid-up Shares to any Person.
paid-up Shares to any Person. For the avoidance of doubt,
a subscriber who fails to pay up the Shares pursuant to
Paragraph (2) of this Article will not be considered a
Member until the Shares to be subscribed are paid in full,
and only if the Shares the subscriber subscribed have
been paid in full may the subscriber's name be entered in
the Register.
(3)本公司不得發行任何未繳納股款或僅繳納部分股款之股
份。

(4)本公司不得發行任何未繳納股款或僅繳納部分股款之股
份。為避免疑義，未依本條第 2 項之規定繳納股款之認
股人，在未繳足其所認購股份之股款以前，不具有股東
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之身分，且唯有在認股人就其所認購之股份繳足股款
後，其姓名始得被登記於股東名簿。

第8條

(a)

upon each issuance of new Shares (other (a)
than resulting from or in connection with
any Merger or Consolidation of the
Company, Spin-off of the Company's
business, any reorganisation of the
Company, asset acquisition, share swap,
exercise of share options or warrants
granted to the Employees, conversion of
convertible
securities
or
debt
instruments, exercise of subscription
warrants or rights to acquire Shares
vested with preferential or special rights,
where the Company issues new Shares to
70

upon each issuance of new Shares, the 為配合第 10 條
Board may reserve not more than fifteen 之修訂內容，
酌予調整第 8
percent (15%) of the new Shares for
條第 a 項之規
subscription by the Employees pursuant to
定。
the Law and the Applicable Listing Rules;
and
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the existing Members by capitalisation of
its reserves in accordance with these
Articles, Private Placement or other
issuance of Shares for consideration
other than cash), the Board may reserve
not more than fifteen percent (15%) of the
new Shares for subscription by the
Employees pursuant to the Law and the
Applicable Listing Rules; and
(a)

發行新股時（關於合併、分割、重整、資
產收購、股份交換、員工股份選擇權或認
股權之行使、可轉換有價證券或公司債

(a)發行新股時，董事會得依照開曼法令及上市（櫃）規範
保留發行新股總數不超過百分之十五之股份由員工優先

之轉換、具優先或特別取得股份權利之
認購權或其他權利之行使或依本章程進
行公積轉增資而發行新股予原股東、私
募或非以現金增資發行新股者除外）
，董
事會得依照開曼法令及上市（櫃）規範保
留發行新股總數不超過百分之十五之股
份由員工優先承購。

承購。
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The preceding Article shall not apply whenever the new Shares
are issued for the following purpose:

(1) Subparagraph (a) of Article 8 and Article 9 shall not
apply whenever the new Shares are issued due to the
following reasons:

(a)

(b)

(c)

(d)

(e)
(f)

in connection with a Merger or a Consolidation of
the Company or a Spin-off of the Company's

(a)

business, or pursuant to any reorganisation of the
Company;
in connection with meeting the Company’s
obligation under Share subscription warrants
and/or options granted to the Employees;
in connection with meeting the Company’s
obligation under corporate bonds which are

(b)

(c)

convertible bonds or vested with rights to acquire
Shares;
in connection with meeting the Company’s
obligation under share subscription warrant or
Preferred Shares vested with rights to acquire
Shares;
in connection with any share swap arrangement
entered into by the Company, or

(d)

(e)

in connection with any Private Placement
conducted pursuant to Article 13; or

(f)
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in connection with a Merger or a Consolidation of
the Company or a Spin-off of the Company's
business, or pursuant to any reorganisation of the
Company save as otherwise provided by these
Articles;
in connection with meeting the Company’s
obligation under Share subscription warrants
and/or options granted to the Employees;
in connection with distribution of the
Employees’ compensation;
in connection with meeting the Company’s
obligation under corporate bonds which are
convertible bonds or vested with rights to acquire
Shares;
in connection with meeting the Company’s
obligation under share subscription warrant or
Preferred Shares vested with rights to acquire
Shares; or
in connection with issuance of new Shares to the
existing Members by capitalisation of the
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東權益保護事
項檢查表，增
訂第 10 條第 2
項及第 3 項之
規定，原第 10
條本文則配合
調整項次為第
10 條第 1 項，
並參照台灣公
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之內容。
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Company’s reserves in accordance with these
Articles.

in connection with any other event otherwise
prohibited, limited, restricted or exempted to so
apply pursuant to the Law and/or the
Applicable Listing Rules.

(1) 第 8 條第 a 款與第 9 條規定於本公司因下列事由發行新
前條規定於本公司因下列情形發行新股者，不適用之：

股者，不適用之：
(a) 除本章程另有規定外，與因合併他公司、分割或重整
有關者；
(b) 與履行員工認股權憑證或選擇權之義務有關者；
(c) 與分派員工酬勞有關者；
(d) 與履行可轉換公司債或附認股權公司債之義務有關
者；

(a) 與合併、分割或重整有關者；
(b) 與履行員工認股權憑證或選擇權之義務有關者；
(c) 與履行可轉換公司債或附認股權公司債之義務有關
者；

(d) 與履行認股權憑證或附認股權特別股之義務有關者；
(e)
(e) 與股份交換有關者；
(f) 與第 13 條私募規定有關者；或
(f)
(g) 與開曼法令及（或）上市（櫃）規範所定之其他禁止、
限制或除外情事有關者。
(2)

與履行認股權憑證或附認股權特別股之義務有關
者；或
依本章程進行公積轉增資而發行新股予原股東者。

Article 8 and Article 9 shall not apply to any of the
following circumstances:
(a)
the Company, as the surviving company, issues
new Shares for a Merger, or the Company
issues new shares for the Merger between its
subsidiary and other companies;
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(b)

(c)

(d)
(e)
(f)

(g)

all new Shares are issued as consideration for
being acquired by the other company with the
intention of takeover;
all new Shares are issued as consideration for
the acquisition of issued shares, business, or
assets of other companies;
new Shares are issued for the share exchange
entered into by the Company;
new Shares are issued for a Spin-off effected by
the transferor company;
new Shares are issued in connection with any
Private Placement conducted pursuant to
Article 13; or
new Shares are issued in connection with any
other event otherwise prohibited, limited,
restricted or exempted to so apply pursuant to
the Law and/or the Applicable Listing Rules.

(2) 第 8 條與第 9 條規定於本公司有下列情形之一者，不
適用之：
(a) 存續公司為合併而發行新股，或本公司為子公司與
他公司之合併而發行新股者；
(b) 為利進行併購之意願，發行新股全數用於被收購
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者；
(c) 發行新股全數用於收購他公司已發行之股份、營業
或財產者；
(d) 因進行股份轉換而發行新股者；
(e) 因受讓分割而發行新股者；
(f) 因本章程第 13 條規定之私募而發行新股者；或
(g) 與開曼法令及（或）上市（櫃）規範所定之其他禁
止、限制或除外情事有關者。
(3)

New Shares issued for any of the circumstances in the
preceding Paragraph may be paid up in cash or
assets as required for the business of the Company.

(3)本公司因前項所列事由而發行之新股，得以現金或公司
事業所需之財產為出資。
第 34 條

(1)

During the Relevant Period, at least thirty (30) days’ (1)
notice of an annual general meeting and fifteen (15) days’
notice of an extraordinary general meeting shall be given
to each Member, and the Company may make a public
announcement of a notice of general meeting to Members

During the Relevant Period, at least thirty (30) days’
notice of an annual general meeting and fifteen (15)
days’ notice of an extraordinary general meeting shall be
given to each Member, and subject to the Law and the
Applicable Listing Rules, the Company may make a

holding less than 1,000 Shares instead of delivering the
same to each Member. The period of notice shall be
exclusive of the day on which it is served and of the day

public announcement of a notice of general meeting to
Members holding less than 1,000 Shares instead of
delivering the same to each Member. The period of
75
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on which the general meeting is to be held. Such notice
shall be in writing, shall specify the place, the day and the
time of meeting and the agenda and the proposals to be
resolved at the general meeting and shall be given in the
manner hereinafter described or be given via electronic

notice shall be exclusive of the day on which it is served
and of the day on which the general meeting is to be held.
Such notice shall be in writing, shall specify the place,
the day and the time of meeting and the agenda and the
proposals to be resolved at the general meeting and shall

communications if previously consented by the Members
and permitted by the Law and the Applicable Listing
Rules.

be given in the manner hereinafter described or be given
via electronic communications if previously consented
by the Members and permitted by the Law and the
Applicable Listing Rules.

(1) 於掛牌期間，股東常會之召集，應於三十日前通知各股 (1) 於掛牌期間，股東常會之召集，應於三十日前通知各股
東；股東臨時會之召集，應於十五日前通知各股東。對
東；股東臨時會之召集，應於十五日前通知各股東。對
於持股未滿 1,000 股之股東，公司得以公告方式通知之。
於持股未滿 1,000 股之股東，公司得依據開曼法令及上
通知之寄發日及召集日均不計入前述期間。前述通知應
以書面為之，並載明開會之地點、日期、時間、議程與召
集事由，並依本章程之規定送達，或於取得股東事前同
意且不違反開曼法令及上市（櫃）規範之情形下，以電
子通訊方式為之。

市（櫃）規範之規定以公告方式通知之。通知之寄發日
及召集日均不計入前述期間。前述通知應以書面為之，
並載明開會之地點、日期、時間、議程與召集事由，並
依本章程之規定送達，或於取得股東事前同意且不違反
開曼法令及上市（櫃）規範之情形下，以電子通訊方式
為之。
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The following matters shall not be considered, discussed or
proposed for approval at a general meeting unless they are
specified in the notice of general meeting with the description of
their major contents; the major contents may be posted on the
website designated by the R.O.C. competent authorities or the

Explanations
修正理由
The following matters shall not be considered, discussed or 酌 作 文 字 修
proposed for approval at a general meeting unless they are 正，以杜疑議。
specified in the notice of general meeting with the description of
their major contents; the major contents may be posted on the
website designated by the R.O.C. competent authorities or the

Company, and such website shall be indicated in the notice:

Company, and such website shall be indicated in the notice:

下列事項，非在股東會召集事由中列舉，並説明其主要內容，
不得在股東會中審議、討論或提付表決；其主要內容得置於
中華民國證券主管機關或本公司指定之網站，並應將其網址
載明於召集通知：

下列事項，非在股東會召集事由中列舉，並説明其主要內容，
不得在股東會中審議、討論或提付表決；其主要內容得置於
中華民國證券主管機關或本公司指定之網站，並應將其網址
載明於召集通知：

(e) any dissolution, voluntary winding-up, Merger, share swap, (e) any dissolution, voluntary winding-up, Merger, share
Consolidation or Spin-off of the Company;
(e)解散、自願清算、合併、股份轉換或分割；

exchange, Consolidation or Spin-off of the Company;
(e) 解散、自願清算、合併、股份轉換或分割；
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(4) The Board shall include a proposal submitted by Member(s)
unless:

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

(b) the number of Shares held by the proposing Member(s) is
less than one percent (1%) of the total issued Shares in the

(b) the number of Shares held by the proposing Member(s)
is less than one percent (1%) of the total issued Shares in

Register upon commencement of the period in which the
Register is closed for transfers before the relevant
annual general meeting of the Company;

the Register upon commencement of the Book Closure
Period before the relevant annual general meeting of the
Company;

Explanations
修正理由
依第 28 條第 2
項對於「股票
停止過戶期
間」（the Book
Closure
Period ） 之 定
義，酌作文字
調整，以使條
文用語一致。

(4) 除有下列情事之一者外，股東所提議案，董事會應予列 (4) 除有下列情事之一者外，股東所提議案，董事會應予列
入：

入：

(b) 提案股東於本公司股票停止過戶期間開始時，持股未

(b) 提案股東於本公司股票停止過戶期間開始時，持股未

達百分之一者；
第 46 條

(1) Subject to the Law and the Applicable Listing Rules, the
Company may by a Special Resolution:
(1) 除開曼法令或上市（櫃）規範另有規定外，下列事項應
經股東會之特別決議為之：
新增第 1 項第 f 款。

達百分之一者；
(1) Subject to the Law and the Applicable Listing Rules, the 為配合 2019 年
12 月 25 日股
Company may by a Special Resolution:
東權益保護事
項檢查表，增
(1) 除開曼法令或上市（櫃）規範另有規定外，下列事項應
訂第 46 條第 1
經股東會之特別決議為之：
項第 f 款之規
定，後續各款
條文並依次遞
(f) enter into any share exchange;
延；並就第 46
條第 2 項酌作
(f) 股份轉換；
文字修正。
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(2) Notwithstanding anything contained in these Articles, unless (2) Notwithstanding anything contained in these Articles, unless
otherwise provided by the Law and the Applicable Listing
otherwise provided by the Law and the Applicable Listing
Rules, in case the Company is dissolved after participating
Rules, in case the Company is dissolved after participating
in the merger/consolidation or the Company is delisted from
in the merger/consolidation or the Company is delisted
the TPEx or TWSE due to the general transfer (or the
from the TPEx or TWSE due to the general transfer (or the
assignment of all rights and delegation of all duties of the
Company), the transfer of business or assets of the
Company, any share swap arrangement or any Spin-off
entered into or carried out by the Company while the
surviving, transferee, existing or newly incorporated
company is not a listed company (including TWSE/TPEx
listed company), any such action aforementioned shall be
approved by the affirmative vote of at least two-thirds (2/3)

assignment of all rights and delegation of all duties of the
Company), the transfer of business or assets of the
Company, any share exchange or any Spin-off entered into
or carried out by the Company while the surviving,
transferee, existing or newly incorporated company is not
a listed company (including TWSE/TPEx listed company),
any such action aforementioned shall be approved by the
affirmative vote of at least two-thirds (2/3) of the total votes

of the total votes cast by the Members of the Company.

cast by the Members of the Company.

(2) 儘管本章程有所規範，除開曼法令或上市（櫃）規範另 (2) 儘管本章程有所規範，除開曼法令或上市（櫃）規範另
有規定外，本公司參與合併後消滅，或本公司概括讓與
有規定外，本公司參與合併後消滅，或本公司概括讓與
（或轉讓本公司所有權利與義務）、讓與本公司之營業
（或轉讓本公司所有權利與義務）、讓與本公司之營業
或財產、股份轉換或分割而致終止上市（櫃），且存續、
或財產、股份轉換或分割而致終止上市（櫃），且存續、
既存、新設或受讓之公司為非上市（櫃）公司（包括證
既存、新設或受讓之公司非屬上市（櫃）公司（包括證
交所/櫃買中心之上市（櫃）公司）者，應經本公司全部
已發行股份總數三分之二以上股東之同意行之。

交所/櫃買中心之上市（櫃）公司）者，應經本公司全部
已發行股份總數三分之二以上股東之同意行之。
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(2) Subject to the compliance with the Law, in the event any (2) Subject to the compliance with the Law, in the event that
part of the Company’s business is involved in any Spinthe Company resolves to carry out any Spin-Off,
Off, Merger or Consolidation, a Member, who has
Consolidation, Merger, acquisition or share exchange
forfeited his right to vote on such matter and expressed
(collectively, the "Merger and Acquisition"), a Member
his dissent therefor, in writing or orally with an entry to
expressing his dissent in accordance with the Applicable
that effect in the minutes of the meeting before the
relevant vote, may request the Company to purchase all of
his Shares at the then prevailing fair price.

Listing Rules may request the Company to purchase all of
his Shares at the then prevailing fair price.

(2) 在不違反開曼法令規定之情形下，股東會決議本公司分
割或與他公司新設合併/吸收合併時，股東在該議案表
決前以書面表示異議，或以口頭表示異議經紀錄，並就
該議案放棄其表決權者，得請求本公司按當時公平價格

(2) 在不違反開曼法令規定之情形下，股東會決議本公司
進行分割、新設合併/吸收合併、收購或股份轉換（下
合稱「併購事項」）時，依上市（櫃）規範之規定表示
異議之股東得請求本公司按當時公平價格收買其持有

收買其持有之股份。

之股份。

(3) Without prejudice to the Law, in the event the Company and (3) Without prejudice to the Law, in the event the Company and
a Member making a request pursuant to Paragraphs (1) or
a Member making a request pursuant to Paragraphs (2) of
(2) of this Article fail to reach an agreement on the purchase
this Article fail to reach an agreement on the purchase price
price within sixty (60) days following the date of the
within sixty (60) days following the date of the resolution,
resolution, the Member may, within thirty (30) days after
the Company shall, within thirty (30) days after such sixty
such sixty (60) days period, file a petition to the R.O.C.
Courts for a ruling on the appraisal price. However, for the
purpose of protecting rights of the dissenting Member,

(60) days period, file a petition against all Members who
fail to reach such an agreement (collectively, the
"Dissenting Members") with the R.O.C. Courts for a
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the Company may elect to act in accordance with the
laws of place where the securities of the Company are
registered or listed.

ruling on the appraisal price, and may designate Taiwan
Taipei District Court of the R.O.C. as the court of first
instance.

(3) 在不違反開曼法令規定之情形下，依前二項行使股份收

(3) 在不違反開曼法令規定之情形下，依本條第 2 項行使

買請求權之股東，與本公司在股東會決議日起六十日內
未達成協議者，得在此期間經過後三十日內向中華民國
法院聲請為價格之裁定。惟本公司亦得為保障異議股東
之權益而依據掛牌地國法令辦理。

股份收買請求權之股東，與本公司在股東會決議日起
六十日內未達成協議者，本公司應於此期間經過後三
十日內，以全體未達成協議之股東為相對人，向中華民
國法院聲請為價格之裁定，並得以臺灣臺北地方法院
為第一審管轄法院。
(4) Without prejudice to the Law, a Member making a
request pursuant to Paragraphs (1) or (2) of this Article
shall make such request in writing within twenty (20)
days after the date of the general meeting adopting
resolutions with respect to the matter(s) as set out in
Subparagraph (a), (b) or (c) of Paragraph (1) of Article
46 or the Merger and Acquisition, and specify the
repurchase price. If the Member and the Company
reach an agreement on the repurchase price, the
Company shall pay for the Shares to be repurchased
within ninety (90) days after the date of the general
meeting adopting such resolutions. In case no agreement
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is reached, the Company shall pay the fair repurchase
price determined at its discretion to the Dissenting
Members with whom the Company fail to reach an
agreement within ninety (90) days after the date of the
general meeting adopting such resolutions. If the
Company fails to pay the price, it shall be considered to
have accepted the repurchase price proposed by such
Dissenting Members.
(4) 在不違反開曼法令規定之情形下，依本條第 1 項及第 2
項行使股份收買請求權之股東，應於股東會決議日起
二十日內以書面提出，並列明請求收買價格。股東與本
公司就收買價格達成協議者，本公司應自股東會決議
日起九十日內支付價款。若股東與本公司未達成協議
者，本公司應自決議日起九十日內，依其所認為之公平
價格支付價款予未達成協議之股東；本公司未支付者，
視為同意股東請求收買之價格。
(5) Notwithstanding Paragraphs (2), (3) and (4) of this
Article, nothing under this Article shall restrict or
prohibit a Member from exercising his right under
section 238 of the Companies Law (2020 Revision) of the
Cayman Islands and any amendment or other statutory
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modification thereof to payment of the fair value of his
shares upon dissenting from a Consolidation or Merger.
(5) 儘管有本條第 2 項至第 4 項之規定，就本公司進行新
設合併/吸收合併表示異議之股東，仍得依照英屬開曼
群島公司法（2020 年修訂版）第 238 條行使請求本公
司按公平價格收買其持有股份之權利，不受本條規定
之限制或禁止。
第 73 條

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

in the best interest of the Company in conducting the
business operation of the Company, including matters in
connection with Spin-off, Consolidation, Merger, or
acquisition of the Company. A Director may be liable to
the Company if he acts contrary to his duties. In
circumstances where a Director breaches any of such duties
and acts for his/her or other Person’s interest, the Company

to seek to recover any and all earnings derived from such act
as if such misconduct is done for the benefit of the Company.

may, with the sanction of an Ordinary Resolution, take all
such actions and steps as may be appropriate and to the
maximum extent legally permissible to seek to recover any
83
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and all earnings derived from such act as if such misconduct
is done for the benefit of the Company.

第 79 條

(1) 在不影響董事依據英屬開曼群島普通法對本公司所負
義務之情況下，除開曼法令另有規定外，董事應對本公

(1) 在不影響董事依據英屬開曼群島普通法對本公司所負
義務之情況下，除開曼法令另有規定外，董事應對本公

司負忠實義務，且不限於善良管理人之注意義務，並應
以合理之注意及技能執行本公司業務。董事如有違反其
義務者，應對本公司負擔賠償責任；若該董事違反其義
務且係為自己或他人利益為行為時，經股東會普通決
議，本公司得在法律允許之最大範圍內，為一切適當行
為，以將該行為之所得歸為本公司之所得。

司負忠實義務，且不限於善良管理人之注意義務，並應
以合理之注意、技能，及為公司之最大利益執行本公司
業務（包括處理本公司進行分割、新設合併/吸收合併、
收購等事宜）。董事如有違反其義務者，應對本公司負
擔賠償責任；若該董事違反其義務且係為自己或他人
利益為行為時，經股東會普通決議，本公司得在法律允
許之最大範圍內，為一切適當行為，以將該行為之所得
歸為本公司之所得。

新增第 2 項

為配合 2019 年
12 月 25 日股
東權益保護事
項檢查表，增
訂第 79 條第 2
項。第 79 條內
容則拆分為
前、後段，並將
Company. However, a Director may be exempted from the 前、後段分別
liability if the minutes of the Board meeting or written 調整為第 79 條
第 1 項及第 3
statement demonstrates such Director’s dissent.
項。

(2) If the Board fails to comply with the Applicable Listing
Rules, these Articles and any resolutions passed in a general
meeting in dealing with matters in connection with Spin-off,
Consolidation, Merger, or acquisition of the Company, as a
result of which the Company suffers damages, any Director
involved in decision-making related thereto shall be liable
to the Company in respect of the damages suffered by the

84

Amendments to the Organizational Memorandum and Articles of Incorporation

No.
條次

Current Provisions
現行條文

Proposed Amendments
修正條文草案

Explanations
修正理由

(2) 董事會違反上市（櫃）規範、本章程或股東會決議進行
分割、新設合併/吸收合併、收購等事宜，致本公司受
有損害時，參與決議之董事，對本公司應負賠償之責。
但經表示異議之董事，有紀錄或書面聲明可證者，免其
責任。
第 82.3 條

本條新增。

(1) During the Relevant Period, prior to any resolution of
the Merger and Acquisition by the Board, the audit
committee of the Company shall review the fairness and
reasonableness of the plan and transaction of the
Merger and Acquisition, and then submit review results
to the Board and the general meeting of the Company.
However, the audit committee of the Company may
elect not to submit the aforesaid review results to the
Members at a general meeting if the Law provides that
the Merger and Acquisition to be resolved requires no
approval by the Members.
(1) 於掛牌期間，本公司董事會決議併購事項前，應由審計
委員會就併購事項計畫與交易之公平性、合理性進行審
議，並將審議結果提報董事會及股東會。但依開曼法令
規定無須召開股東會決議者，得不提報股東會。
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(2) When reviewing the abovementioned matters, the audit
committee of the Company shall seek opinions from an
independent expert on the reasonableness of the share
exchange ratio or the distribution of cash or other assets.
(2) 審計委員會進行前項之審議時，應委請獨立專家就換股
比例或配發股東之現金或其他財產之合理性提供意見。
(3) The Company shall send the review results of the audit
committee of the Company and opinions of independent
experts to all Members together with the notice of
general meeting in which the Merger and Acquisition is
to be resolved. However, the Company shall report the
Merger and Acquisition to the Members at the most
recent general meeting if the Law provides that the
Merger and Acquisition to be resolved requires no
approval by the Members.
(3) 審計委員會之審議結果及獨立專家之意見，應於發送決
議併購事項之股東會召集通知時，一併發送予股東；但
依開曼法令規定無須召開股東會決議者，應於最近一次
股東會就併購事項提出報告。
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(4) If the Company posted the aforesaid review results and
opinions of independent experts on a website designated
by the R.O.C. competent authorities and arranged for
the same documents to be made available at the venue
of the general meeting of the Company for inspection
by Members, those documents shall be deemed as
having been sent to all Members.
(4) 前項審議結果及獨立專家之意見，經本公司於中華民國
證券主管機關指定之網站公告同一內容，且備置於股東
會會場供股東查閱者，對於股東視為已發送。
第 83 條

(1) During the Relevant Period, a person who is under any of the (1) During the Relevant Period, a person who is under any of 為杜疑義，酌
following circumstances shall not act as a Director of the
the following circumstances shall not act as a Director of the 予調整條文用
語。
Company; if he has already held office of a Director, he shall
Company; if he has already held office of a Director, he
cease to act as a Director and be removed from the position
shall cease to act as a Director and be removed from the
of Director automatically:
position of Director automatically:
(1) 於掛牌期間，有下列情事之一者不得擔任董事，其已擔 (1) 於掛牌期間，有下列情事之一者不得擔任董事，其已擔
任者，當然解任：
任者，當然解任：
(a) commits a felony (including but not limiting to an offence
under Statute for Prevention of Organizational Crimes of
the R.O.C.) and has been convicted thereof, and has not

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

and either (i) he has not started serving the sentence, (ii)
he has not completed serving the sentence, or (iii) the
time elapsed after completion of serving the sentence,
expiration of the probation, or pardon is less than five (5)
years;

(a) 曾犯重罪（包括但不限於中華民國組織犯罪防制條例
之罪），經有罪判決確定，尚未執行、尚未執行完畢，
或執行完畢、緩刑期滿或赦免後未逾五年者；

(a) 曾犯重罪（包括但不限於中華民國組織犯罪防制條
例之罪），經有罪判決確定，且(i)尚未執行、(ii)尚
未執行完畢，或(iii)執行完畢、緩刑期滿或赦免後未
逾五年者；

(b) has been imposed a final sentence involving
imprisonment for a term of more than one year for

(b) has been imposed a final sentence involving
imprisonment for a term of more than one year for

commitment of fraud, breach of trust or
misappropriation, and has not started serving the
sentence, has not completed serving the sentence, or the
time elapsed after completion of serving the sentence,
expiration of the probation, or pardon is less than two (2)
years;

commitment of fraud, breach of trust or
misappropriation, and either (i) he has not started
serving the sentence, (ii) he has not completed serving
the sentence, or (iii) the time elapsed after completion of
serving the sentence, expiration of the probation, or
pardon is less than two (2) years;

(b) 曾犯詐欺、背信、侵占罪經宣告有期徒刑一年以上之
刑確定，尚未執行、尚未執行完畢，或執行完畢、緩
刑期滿或赦免後未逾二年者；

(b)曾犯詐欺、背信、侵占罪經宣告有期徒刑一年以上之
刑確定，且(i)尚未執行、(ii)尚未執行完畢，或(iii)執
行完畢、緩刑期滿或赦免後未逾二年者；
88

Explanations
修正理由

Amendments to the Organizational Memorandum and Articles of Incorporation

No.
條次

Current Provisions
現行條文

Proposed Amendments
修正條文草案

(c) has been imposed a final sentence due to violation of the
Anti-corruption Act, and has not started serving the
sentence, has not completed serving the sentence, or the
time elapsed after completion of serving the sentence,

(c) has been imposed a final sentence due to violation of
the Anti-corruption Act, and either (i) he has not
started serving the sentence, (ii) he has not completed
serving the sentence, or (iii) the time elapsed after

expiration of the probation, or pardon is less than two
(2) years;

completion of serving the sentence, expiration of the
probation, or pardon is less than two (2) years;

(c) 曾犯貪污治罪條例之罪，經判決有罪確定，尚未執行、
尚未執行完畢，或執行完畢、緩刑期滿或赦免後未逾二
年者；

(c)曾犯貪污治罪條例之罪，經判決有罪確定，且(i)尚未
執行、(ii)尚未執行完畢，或(iii)執行完畢、緩刑期滿
或赦免後未逾二年者；

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

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

Director, has transferred some or all his Shares held by him
such that the remaining Shares are less than one half of the
Shares held at the commencement of the closing period, his

election of such Director, has transferred some or all his
Shares held by him such that the remaining Shares are less
than one half of the Shares held at the commencement of the
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election as a Director shall be deemed invalid and void.

Book Closure Period, his election as a Director shall be
deemed invalid and void.
(3) 於掛牌期間，如董事（不含獨立董事）(a)於當選後、就 (3) 於掛牌期間，如董事（不含獨立董事）(a)於當選後、就
任前轉讓全部或部份股份致其剩餘股份少於選任當時
任前轉讓全部或部份股份致其剩餘股份少於選任當時
所持有公司股份數額之二分之一，或(b)於董事會依照本
所持有公司股份數額之二分之一，或(b)於董事會依照本
章程第 28 條第 2 項所訂股東會召開前之股票停止過戶
期間內，轉讓全部或部份股份致其剩餘股份少於其於股
票停止過戶期間起始日當時所持有公司股份之二分之
一時，該董事之當選應失其效力。

第 86 條

章程第 28 條第 2 項所訂股東會召開前之股票停止過戶
期間內，轉讓全部或部份股份致其剩餘股份少於其於股
票停止過戶期間起始日當時所持有公司股份之二分之
一時，該董事之當選應失其效力。

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

除開曼法令另有規定外，繼續六個月以上持有已發行股份總 除開曼法令另有規定外，繼續六個月以上持有已發行股份
數百分之一以上之股東，得以書面請求審計委員會之任一獨 總數百分之一以上之股東，得以書面請求審計委員會之任
立董事為本公司，向有管轄權之法院（包括臺灣臺北地方法 一獨立董事為本公司，向有管轄權之法院（包括臺灣臺北地
院），對執行職務損害本公司或違反開曼法令、上市（櫃）
規範或本章程之董事提起訴訟。該獨立董事自收受前述請求
日起三十日內不提起訴訟時，於開曼法令允許之範圍內，該
請求之股東得為本公司提起訴訟。
第 91 條

方法院），對執行職務損害本公司或違反開曼法令、上市
（櫃）規範或本章程之董事提起訴訟。該獨立董事自收受前
述請求日起三十日內不提起訴訟時，於開曼法令允許之範
圍內，該請求之股東得為本公司提起訴訟。

A Director who is in any way, whether directly or indirectly, A Director who is in any way, whether directly or indirectly, 為配合 2019 年
interested in a matter discussed, considered or proposed in a interested in a matter discussed, considered or proposed in a 12 月 25 日股
東權益保護事
meeting of the Board shall declare the nature of his interest and meeting of the Board shall declare the nature of his interest and
項檢查表，修
its essential contents at such relevant meeting. Where the spouse, its essential contents at such relevant meeting. When the
訂第 91 條。
a blood relative within the second degree of kinship of a Director Company conducts any Spin-Off, Consolidation, Merger, or
as defined under the Civil Code of Taiwan, or any company acquisition, a Director who bears any interest in the
which has a controlling or subordinate relation with a Director transaction shall explain the essential contents of such
bear any interest in the matter under discussion at a Board personal interest and the reason of approval or disapproval
meeting, such Director shall be deemed to bear a personal of the resolution in connection with the transaction in a
interest in the matter. Any Director who bears a personal interest meeting of the Board and the general meeting of the
that may conflict with and impair the interest of the Company in Company. Where the spouse, a blood relative within the second
respect of any matter proposed for consideration and approval at degree of kinship of a Director as defined under the Civil Code
a meeting of Board shall abstain from voting, on his own behalf of Taiwan, or any company which has a controlling or
or as a proxy or corporate representative, with respect to the said subordinate relation with a Director bear any interest in the
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matter. Any and all votes cast by such Director(s) shall not be matter under discussion at a Board meeting, such Director shall
counted in determining the number of votes for or against such be deemed to bear a personal interest in the matter. Any Director
matter.
who bears a personal interest that may conflict with and impair
the interest of the Company in respect of any matter proposed
for consideration and approval at a meeting of Board shall
abstain from voting, on his own behalf or as a proxy or corporate
representative, with respect to the said matter. Any and all votes
cast by such Director(s) shall not be counted in determining the
number of votes for or against such matter.
董事就董事會議之事項，具有直接或間接利害關係時，應於 董事就董事會議之事項，具有直接或間接利害關係時，應於
董事會中揭露其自身利害關係之重要內容。董事之配偶、依 董事會中揭露其自身利害關係之重要內容；於本公司進行
中華民國民法定義之二親等內血親，或與董事具有控制從屬 分割、新設合併/吸收合併、收購時，董事應於董事會及股
關係之公司，就董事會議之事項有利害關係者，視為董事就
該事項有自身利害關係。董事對於董事會之事項，有自身利
害關係致有害於公司利益之虞時，不得加入表決，並不得代
理他董事行使其表決權。該不得行使表決權之董事，其表決
權不算入已出席董事之表決權數。

東會說明其與該交易自身利害關係之重要內容及贊成或反
對該交易決議之理由。董事之配偶、依中華民國民法定義之
二親等內血親，或與董事具有控制從屬關係之公司，就董事
會議之事項有利害關係者，視為董事就該事項有自身利害
關係。董事對於董事會之事項，有自身利害關係致有害於公
司利益之虞時，不得加入表決，並不得代理他董事行使其表
決權。該不得行使表決權之董事，其表決權不算入已出席董
事之表決權數。
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No.
條次

Current Provisions
現行條文

第 100 條

(3) During the Relevant Period, subject to the Law, the
Applicable Listing Rules and these Articles and except as
otherwise provided by the rights attaching to any Shares,
where the Company still has annual net profit for the year,
after paying all relevant taxes, offsetting losses (including

Proposed Amendments
修正條文草案

Explanations
修正理由
(3) During the Relevant Period, subject to the Law, the 酌予調整條文
Applicable Listing Rules and these Articles and except as 用語，使英文
內容與中文內
otherwise provided by the rights attaching to any Shares,
容相符合。
where the Company still has annual net profit for the year,
after paying all relevant taxes, offsetting losses (including

losses of previous years and adjusted undistributed profits, if
any), setting aside the Statutory Reserve of the remaining
profits in accordance with the Applicable Listing Rules
(provided that the setting aside of the Statutory Reserve does
not apply if the aggregate amount of the Statutory Reserve
amounts to the Company’s total paid-in capital), and setting
aside the Special Reserve (if any), the Company may
distribute not less than ten percent (10%) of the remaining

losses of previous years and adjusted undistributed profits, if
any), setting aside the Statutory Reserve of the remaining
profits in accordance with the Applicable Listing Rules
(provided that the setting aside of the Statutory Reserve does
not apply if the aggregate amount of the Statutory Reserve
amounts to the Company’s total paid-in capital), and setting
aside the Special Reserve (if any), the Company may
distribute not less than ten percent (10%) of the remaining

balance (including the amounts reversed from the Special
Reserve), plus accumulated undistributed profits of previous
years (including adjusted undistributed profits) in part or in
whole as determined by an Ordinary Resolution passed at an
annual general meeting of the Company duly convened and
held in accordance with these Articles to the Members as
dividends/bonuses in proportion to the number of Shares held

balance (including the amounts reversed from the Special
Reserve), plus accumulated undistributed profits of previous
years (including adjusted undistributed profits) in whole or
in part as determined by an Ordinary Resolution passed at
an annual general meeting of the Company duly convened
and held in accordance with these Articles to the Members as
dividends/bonuses in proportion to the number of Shares held

by them respectively pursuant to these Articles, provided that,
cash dividends/bonuses shall not be less than ten percent
(10%) of the total amount of dividends/bonuses to Members.

by them respectively pursuant to these Articles, provided
that, cash dividends/bonuses shall not be less than ten percent
(10%) of the total amount of dividends/bonuses to Members.
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(3)於掛牌期間，除開曼法令、上市（櫃）規範或本章程另有 (3)於掛牌期間，除開曼法令、上市（櫃）規範或本章程另有
規定，或附於股份之權利另有規範外，凡本公司於每一會
規定，或附於股份之權利另有規範外，凡本公司於每一會
計年度終了時如有盈餘，於依法提繳所有相關稅款、彌補
計年度終了時如有盈餘，於依法提繳所有相關稅款、彌補
虧損（包括先前年度之虧損及調整未分配盈餘金額，如
虧損（包括先前年度之虧損及調整未分配盈餘金額，如
有）、按照上市（櫃）規範提撥法定盈餘公積（但若法定
盈餘公積合計已達本公司實收資本總額者不適用之），次
提特別盈餘公積（如有）後，剩餘之金額（包括經迴轉之
特別盈餘公積）得由股東常會以普通決議，以不低於該可
分配盈餘金額之百分之十，加計經本公司股東常會以普通
決議所定以前年度累積未分配盈餘之全部或一部（包括調
整未分配盈餘金額），依股東持股比例，派付股息/紅利予
股東，其中現金股息/紅利之數額，不得低於該次派付股息

有）、按照上市（櫃）規範提撥法定盈餘公積（但若法定
盈餘公積合計已達本公司實收資本總額者不適用之），次
提特別盈餘公積（如有）後，剩餘之金額（包括經迴轉之
特別盈餘公積）得由股東常會以普通決議，以不低於該可
分配盈餘金額之百分之十，加計經本公司股東常會以普
通決議所定以前年度累積未分配盈餘之全部或一部（包
括調整未分配盈餘金額），依股東持股比例，派付股息/
紅利予股東，其中現金股息/紅利之數額，不得低於該次

/紅利總額之百分之十。

派付股息/紅利總額之百分之十。
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第 103 條

Current Provisions
現行條文
新增第 2 項。

Proposed Amendments
修正條文草案
(2) If the Company keeps its accounting records and books
of account at any place outside the Cayman Islands in
accordance with the preceding paragraph, it shall,
upon service of an order or notice pursuant to the Tax
Information Authority Law and any amendment or

Explanations
修正理由
為配合英屬開
曼群島公司法
2019 年 之 修
訂，增訂第 103
條第 2 項。

other statutory modification thereof, make available, in
electronic form or any other medium at its Registered
Office copies of its books of account, or any part or
parts thereof, as are specified in such order or notice.
(2) 本公司依前項規定將會計紀錄與帳冊備置於英屬開曼
群島境外者，應於收受依據英屬開曼群島稅務資訊機
關法暨其修訂或其他變更所發布之命令或通知後，按
該命令或通知所記載，以電子或其他方式備置帳冊或
其中之任何部份於本公司註冊辦公處供查閱。
第 111 條

為杜疑義，酌
Subject to the Law, if the Company shall be wound up, the Subject to the Law, if the Company shall be wound up, the
予調整條文用
liquidator may, with the sanction of a Special Resolution and any liquidator may, with the sanction of a Special Resolution and 語。
other sanction required by the Law, divide amongst the any other sanction required by the Law, divide and distribute
Members in specie or kind the whole or any part of the assets amongst the Members the whole or any part of the property of
of the Company (whether they shall consist of property of the the Company (whether they shall consist of property of the same
same kind or not) and may, for such purpose set such value as
he deems fair upon any property to be divided as aforesaid and
may determine how such division shall be carried out as between

kind or not) in cash or asset and may, for such purpose set such
value as he deems fair upon any property to be divided as
aforesaid and may determine how such division shall be carried
95

Amendments to the Organizational Memorandum and Articles of Incorporation

No.
條次

Current Provisions
現行條文

Proposed Amendments
修正條文草案

the Members or different Classes. The liquidator may, with the
like sanction, vest the whole or any part of such assets in trustees
upon such trusts for the benefit of the Members as the liquidator
shall think fit, but so that no Member shall be compelled to
accept any asset whereon there is any liability.

out as between the Members or different Classes. The liquidator
may, with the like sanction, vest the whole or any part of such
assets in trustees upon such trusts for the benefit of the Members
as the liquidator shall think fit, but so that no Member shall be
compelled to accept any asset whereon there is any liability.

在符合開曼法令之情形下，本公司清算時，清算人得經本公
司股東會特別決議同意並根據開曼法令要求之批准，依股東
所持股份比例，將公司全部或部分財產以現金或實物（無論
是否為同樣性質之資產）分配予股東。清算人並得決定所分
派財產之合理價值，並決定股東間或不同股份類別間之分派
方式。清算人認為適當時，得按開曼法令之批准，為股東之

在符合開曼法令之情形下，本公司清算時，清算人得經本公
司股東會特別決議同意並根據開曼法令要求之批准，依股
東所持股份比例，將公司全部或部分財產以現金或實物（無
論是否為同樣性質之資產）分配予股東。清算人並得決定所
分派財產之合理價值，並決定股東間或不同股份類別間之
分派方式。清算人認為適當時，得按開曼法令之批准，為股
東之利益將此等財產之全部或一部交付信託，惟不應迫使

Explanations
修正理由

利益將此等財產之全部或一部交付信託，惟不應迫使股東接 股東接受負有債務之任何財產。
受負有債務之任何財產。
*本公司修訂後之組織備忘錄及章程應以英文版本為準；如僅為公司組織備忘錄及章程之勘誤、項次/款次敘述之調整、編碼更正而不涉及實
質內容變動，或僅為中譯文之文字調整，不予臚列。
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Appendix 1: Amended and Restated Memorandum of Association
Company Number: 292301

THE CAYMAN ISLANDS
THE COMPANIES LAW (AS REVISED)
AMENDED AND RESTATED MEMORANDUM AND
ARTICLES OF ASSOCIATION

OF

Shane Global Holding Inc.
商億全球控股有限公司
Incorporated on the 30th day of September, 2014

(as adopted by a Special Resolution passed on 7th day of May, 2019)
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______________________________________________________________________
THE CAYMAN ISLANDS
THE COMPANIES LAW (AS REVISED)
COMPANY LIMITED BY SHARES
AMENDED AND RESTATED MEMORANDUM OF ASSOCIATION
OF

Shane Global Holding Inc.
商億全球控股有限公司
(as adopted by a Special Resolution passed on 7th day of May, 2019)
______________________________________________________________________
1.

The name of the Company is Shane Global Holding Inc. 商億全球控股有限公司.

2.

The Registered Office of the Company shall be situated at the offices of Vistra (Cayman)
Limited, P.O. Box 31119 Grand Pavilion, Hibiscus Way, 802 West Bay Road, Grand
Cayman, KY1-1205, Cayman Islands or such other place within the Cayman Islands as the
Board may from time to time decide, being the registered office of the Company.

3.

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

4.

Subject to the following provisions of this Memorandum of Association, the Company shall
have and be capable of exercising all the functions of a natural person of full capacity
irrespective of any question of corporate benefit, as provided by Section 27(2) of the
Companies Law (as revised).

5.

Nothing in this Memorandum of Association shall permit the Company to carry on a business
of a bank or trust company without being licensed in that behalf under the Banks and Trust
Companies Law (as revised) or to carry on insurance business from within the Cayman
Islands or the business of an insurance manager, agent, sub-agent or broker without being
licensed in that behalf under the Insurance Law (as revised) or to carry on the business of
company management without being licensed in that behalf under the Companies
Management Law (as revised).
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6.

The Company shall not trade in the Cayman Islands with any person, firm or corporation
except in furtherance of the business of the Company carried on outside the Cayman Islands;
provided that nothing in this clause shall be construed as to prevent the Company effecting
and concluding contracts in the Cayman Islands, and exercising in the Cayman Islands all of
its powers necessary for the carrying on of its business outside the Cayman Islands.

7.

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

8.

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

9.

The share capital of the Company is NT$1,500,000,000 divided into 150,000,000 ordinary
shares of a nominal or par value of NT$10 each with power for the Company, subject to the
provisions of the Companies Law (as revised) and the Articles of Association, to redeem or
purchase any of its shares and to sub-divide, increase or reduce the said capital and to issue
any part of its capital, original, redeemed, increased or reduced, with or without any
preference, priority or special privilege or subject to any postponement of rights or to any
conditions or restrictions and so that, unless the condition of issue shall otherwise expressly
declare, every issue of shares, whether declared to be ordinary, preference or otherwise, shall
be subject to the power hereinbefore contained.

10.

Capitalised terms that are not defined in this Memorandum of Association bear the same
meaning as those given in the Articles of Association of the Company and the interpretations
section of the Articles of Association of the Company shall apply to this Memorandum of
Association.
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______________________________________________________________________
THE CAYMAN ISLANDS
THE COMPANIES LAW (AS REVISED)
COMPANY LIMITED BY SHARES
AMENDED AND RESTATED ARTICLES OF ASSOCIATION
OF

Shane Global Holding Inc.
商億全球控股有限公司

(as adopted by a Special Resolution passed on 7th day of May, 2019)
______________________________________________________________________
INTERPRETATION
1.

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

2.

(1)

In these Articles the following terms shall have the meanings set opposite unless the
context otherwise requires:
Applicable Listing Rules

the relevant laws, regulations, rules and codes as
amended, from time to time, applicable as a result of
the original and continued trading or listing of any
shares on any Taiwan stock exchange or securities
market, including, without limitation the relevant
provisions of the Securities and Exchange Act of the
R.O.C., the Company Act of the R.O.C., the Act
Governing Relations Between Peoples of the Taiwan
Area and the Mainland Area, and any similar laws,
statutes and the rules and regulations of the R.O.C.
authorities thereunder, and the rules and regulations
promulgated by the Financial Supervisory
Commission, the TPEx and the TWSE (where
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applicable);
Articles

these Articles of Association of the Company in their
present form, as amended,
substituted or supplemented from
time to time by a Special
Resolution;

Auditors

the certified public accountant (if any) retained by
the Company to audit the accounts of the Company,
to audit and/or certify the financial statements of the
Company or to perform other similar duties as
assigned or requested by the Company for the time
being;

Board

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

Capital Reserve

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

Chairman

has the meaning given thereto in Article 69;

Class or Classes

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

Commission

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

Company

Shane Global Holding Inc. 商億全球控股有限公司

Consolidation

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

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

Discount Transfer

has the meaning set out in Article 23(4);

Electronic

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

Emerging Market

the emerging market board of the TPEx in Taiwan;

Employees

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

Financial Statements

has the meaning set out in Article 104;

Independent Directors

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

102

Juristic Person

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

Law

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

Member or Shareholder

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

Memorandum

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

Merger

the merging of two or more constituent companies
and the vesting of their undertaking, property and
liabilities in one of such companies as the surviving
company within the meaning of the Law and the
Applicable Listing Rules;

Month

a calendar month;

NTD

New Taiwan Dollars;
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Ordinary Resolution

a resolution:(a)

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

(b)

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

(c)

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

Person

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

Preferred Shares

has the meaning given thereto in Article 4;

Private Placement

an offer by the Company of its Shares, bonds and
other securities approved by the Commission to
specific persons pursuant to the Applicable Listing
Rules;

Register

the register of Members of the Company maintained
in accordance with the Law at such place within or
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outside the Cayman Islands;
Registered Office

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

Relevant Period

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

R.O.C. or Taiwan

the Republic of China, its territories, its possessions
and all areas subject to its jurisdiction;

R.O.C. Courts

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

Seal

the common seal of the Company;

Secretary

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

Share

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

Share Premium Account

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

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

signed

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

Special Reserve

has the meaning set out in Article 95;

Special Resolution

a special resolution of the Company passed in
accordance with the Law, being a resolution:
(a)

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

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

(c)

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

A Special Resolution shall be effective for any
purpose for which an Ordinary Resolution is
expressed to be required under any provision of these
Articles;
Spin-off

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

Statutory Reserve

a reserve set aside in an amount equal to ten percent
(10%) of the annual profits of the Company under the
Applicable Listing Rules;

Subordinate Company

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

the Taiwan Depository & Clearing Corporation;

TPEx

the Taipei Exchange in Taiwan;

Treasury Shares

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

TWSE

the Taiwan Stock Exchange Corporation.

(2)

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

(3)

In these Articles unless the context otherwise requires:
(a) words importing the singular number shall include the plural number and vice-versa;
(b) words importing the masculine gender shall include the feminine gender and neuter
genders;
(c) a notice provided for herein shall be in writing unless otherwise specified and all
reference herein to "in writing" and "written" shall include printing, lithography,
photography and other modes of representing or reproducing words in permanent
visible form; and
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(d) "may" shall be construed as permissive and "shall" shall be construed as imperative.
(4)

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

SHARES
3.

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

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

(b)

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

4.

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

5.

(1)

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

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

(b)

the order, fixed amount or fixed ratio of allocation of dividends, bonuses and
other distributions on such Preferred Shares;

(c)

the order, fixed amount or fixed ratio of allocation of surplus assets of the
Company, upon its liquidation, to the holders of the Preferred Shares;
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(d)

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

(2)

(e)

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

(f)

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

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

6.

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

7.

(1)

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

8.

(2)

The Company shall not issue bearer Shares.

(3)

The Company shall not issue any unpaid Shares or partial paid-up Shares to any Person.

(4)

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

During the Relevant Period:
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(a)

upon each issuance of new Shares (other than resulting from or in connection with
any Merger or Consolidation of the Company, Spin-off of the Company's business, any
reorganisation of the Company, asset acquisition, share swap, exercise of share options
or warrants granted to the Employees, conversion of convertible securities or debt
instruments, exercise of subscription warrants or rights to acquire Shares vested with
preferential or special rights, where the Company issues new Shares to the existing
Members by capitalisation of its reserves in accordance with these Articles, Private
Placement or other issuance of Shares for consideration other than cash), the Board
may reserve not more than fifteen percent (15%) of the new Shares for subscription by
the Employees pursuant to the Law and the Applicable Listing Rules; and

(b)

9.

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

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

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

(b)

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

10.

new Shares left unsubscribed may be offered to the public or to specific Persons
through negotiation.

The preceding Article shall not apply whenever the new Shares are issued for the following
purpose:
(a)

in connection with a Merger or a Consolidation of the Company or a Spin-off of the
Company's business, or pursuant to any reorganisation of the Company;

(b)

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

(c)

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

(d)

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

(e)

in connection with any share swap arrangement entered into by the Company, or

(f)

in connection with any Private Placement conducted pursuant to Article 13; or

(g)

in connection with any other event otherwise prohibited, limited, restricted or
exempted to so apply pursuant to the Law and/or the Applicable Listing Rules.

11.

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

12.

During the Relevant Period, the Company may, subject to approval of Shareholders by way
of Special Resolution, issue new Shares with restricted rights as approved by such Special
Resolution to Employees of the Company and/or its Subordinate Companies, provided that
Articles 8 and 9 shall not apply. In respect of the issuance of Shares to Employees in the
preceding sentence, the number of Shares to be issued, issue price, issue conditions,
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restrictions and other matters shall be subject to the Applicable Listing Rules and the Law.
13.

(1)

During the Relevant Period and subject to the Applicable Listing Rules, the Company
may, with the sanction of a Special Resolution, conduct a Private Placement with any
of the following Persons in the R.O.C.:
(a) banks, bills finance enterprises, trust enterprises, insurance enterprises,
securities enterprises, or other Juristic Persons or institutions approved by the
Commission;
(b) natural persons, Juristic Persons, or funds meeting the conditions prescribed by
the Commission; or
(c) directors, supervisors, officers and managers of the Company or its affiliated
enterprises.

(2)

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

14.

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

15.

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

16.

Whenever the share capital of the Company is divided into different Classes of Shares,
including where Preferred Shares are issued, subject to Article 46 and in addition to a Special
Resolution, the special rights attached to any Class shall be varied or abrogated with the
sanction of a Special Resolution passed at a separate general meeting of the holders of the
Shares of such Class. To every such separate general meeting and all adjournments thereof,
all the provisions of these Articles relating to general meetings of the Company and to the
proceedings thereat shall mutatis mutandis apply.
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17.

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

18.

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

19.

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

20.

21.

(1)

Subject to the Law and these Articles, Shares may be issued on the terms that they are,
or at the option of the Company or the holder are, to be redeemed on such terms and
in such manner as the Company, before the issue of the shares, may by Special
Resolution determine.

(2)

All Preferred Shares may be redeemed in accordance with the provisions of the Law,
provided that the privileges accorded to holders of the Preferred Shares by these
Articles shall not be impaired under the Law and the Applicable Listing Rules.

(1)

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

(2)

During the Relevant Period:
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(a)

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

(b)

22.

23.

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

(1)

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

(2)

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

(1)

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

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

(b)

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

(c)

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

(d)

no dividend/bonus may be declared or paid, and no other distribution
(whether in cash or otherwise) of the Company’s assets (including any
distribution of assets to Members on a winding up) may be made to the
Company, in respect of a Treasury Share.
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(2)

Subject to the Law and these Articles, any or all Treasury Shares may at any time be
canceled or transferred to any person (including the Employees; the qualifications of
such employees shall be determined by the Board, subject to Paragraph (5) of this
Article) upon such terms and manner and subject to such conditions as the Board thinks
fit. The Board may determine, at its discretion, the terms and conditions (including a
lock-up period restricting the transfer of any Treasury Shares transferred to the
Employees pursuant to this Paragraph (2) for a term of up to two (2) years) of such
transfer.

(3)

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

(4)

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

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

(b)

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

(c)

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

(d)

matters that the Board is of the opinion that may affect Shareholders' equity,
including:
(i) any expenses that may be incurred and dilution of per share profit, if any,
due to the Discount Transfer in accordance with the Applicable Listing
Rules; and
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(ii) any burden on the Company caused by the Discount Transfer in
accordance with the Applicable Listing Rules.

24.

(5)

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

(1)

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

(2)

For the avoidance of doubt, where the proposed purchase and cancellation of
Shares is not on a pro rata basis, subject to the Law and the Applicable Listing Rules,
the Board is empowered to authorize and carry out such repurchase without approval
by Special Resolution in accordance with the preceding Paragraph.

TRANSFER AND TRANSMISSION OF SHARES
25.

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

26.

The Company shall not be obligated to recognize any transfer or assignment of Shares unless
the name/title and residence/domicile of the transferor and transferee have been recorded in
the Register. The registration of transfers may be suspended when the Register is closed in
accordance with Article 28.
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NON-RECOGNITION OF TRUSTS
27.

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

CLOSING REGISTER OR FIXING RECORD DATE
28.

(1)

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

(2)

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

29.

The Company shall in each year hold a general meeting as its annual general meeting within
six months after close of each financial year or such other period as may be permitted by the
Commission, the TPEx or the TWSE (where applicable). The annual general meeting shall be
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convened by the Board.
30.

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

31.

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

32.

(1) Any one or more Member(s) may, by depositing the requisition notice specifying the
proposals to be resolved and the reasons thereof, request the Board to convene an
extraordinary general meeting, provided that such Member or Members continuously holds
at least three percent (3%) of the issued Shares of the Company as at the date of deposit of
the requisition notice for a period of at least one year immediately prior to that date. If the
Board does not give notice to Members to convene such meeting within fifteen (15) days
after the date of the requisition notice, the proposing Member(s) may convene a general
meeting.
(2)

Any one or more Member(s) continuously holding more than half of the total issued
Shares of the Company for a period of no less than three months may convene an
extraordinary general meeting. The number of Shares held by such Member or Members
and the holding period of which such Member or Members hold such Shares shall be
calculated and determined based on the Register as of the first day of the Book Closure
Period.

(3)

33.

In addition to the circumstance where the Board should have convened a general
meeting but does not or is unable to convene a general meeting pursuant to the Law,
the Applicable Listing Rules or these Articles, an Independent Director from the audit
committee of the Company may also, for the benefit of the Company, call a general
meeting when it is deemed necessary.

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

NOTICE OF GENERAL MEETING
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34.

(1)

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

35.

(2)

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

(1)

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

(2)

36.

During the Relevant Period, if the Company allows the Shareholders to exercise the
votes and cast the votes in writing or by way of electronic transmission in accordance
with Article 57, the Company shall also send to the Shareholders the information and
documents as described in the preceding Paragraph, together with the voting right
exercise forms.

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

any election or removal of Director(s);

(b)

any alteration of the Memorandum and/or these Articles;

(c)

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

(d)

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

(e)

any dissolution, voluntary winding-up, Merger, share swap, Consolidation or Spin-off
of the Company;

(f)

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

(g)

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

(h)

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

(i)

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

(j)

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

(k)

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

(l)

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

37. During the Relevant Period, the Company shall prepare a manual for each general meeting, and
such manual and relevant materials shall be published on the website designated by the
Commission, the TPEx or the TWSE (where applicable) twenty-one (21) days prior to the
scheduled date of the relevant annual general meeting and fifteen (15) days prior to the
scheduled date of the relevant extraordinary general meeting pursuant to the Applicable Listing
Rules.
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38. The accidental omission to give notice of a general meeting to, or the non-receipt of a notice of
a general meeting by, any Member entitled to receive notice shall not invalidate the proceedings
of that general meeting.
PROCEEDINGS AT GENERAL MEETINGS
39. No business, other than the appointment of a chairman of the meeting, shall be transacted at any
general meeting unless a quorum of Members is present at the time when the meeting proceeds
to business. Save as otherwise provided by these Articles, at least two Members present in
person or by proxy or (in the case of a Member being a corporation) by its duly authorised
representative representing more than one-half of the total issued and outstanding Shares with
voting rights shall be a quorum of Members for all purposes.
40. (1) During the Relevant Period, one or more Member(s) holding one percent (1%) or more of
the total issued Shares of the Company may submit to the Company not more than one
proposal in writing or by way of electronic transmission for resolution at an annual general
meeting.
(2) During the Relevant Period, prior to the commencement of the period in which the Register
is closed for transfers before an annual general meeting, the Company shall make a public
announcement of the place and the period for Members to submit proposals; provided that
the period for submitting such proposals shall not be less than ten (10) days.
(3) The Member who has submitted a proposal shall attend, in person or by a proxy, such general
meeting whereat his proposal is to be discussed and shall take part in the discussion of such
proposal.
(4) The Board shall include a proposal submitted by Member(s) unless:
(a)

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

(b)

the number of Shares held by the proposing Member(s) is less than one percent (1%)
of the total issued Shares in the Register upon commencement of the period in which the
Register is closed for transfers before the relevant annual general meeting of the
Company;

(c) the proposal contains more than one matter;
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(d) the proposal contains more than three hundred (300) words; or
(e)

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

(5)

If a proposal submitted by Member(s) is intended to urge the Company to promote
public interests or fulfil its social responsibilities, the Board may include the proposal
notwithstanding that one of the circumstances set forth in the preceding Paragraph (4) of
this Article applies.
(6) The Company shall, prior to the despatch of a notice of the relevant annual general meeting,
inform all the proposing Members of whether their proposals are accepted or not, and shall
list in the notice of the relevant annual general meeting all the accepted proposals. The Board
shall explain at the relevant annual general meeting the reasons for excluding any proposal
submitted by Members.
41. The Chairman shall preside as chairman at every general meeting of the Company convened by
the Board. For a general meeting convened by any Person other than the Board, such Person
shall act as the chairman of that meeting; provided that if there are two or more Persons jointly
convening such meeting, the chairman of the meeting shall be elected from those Persons.
42. If at any general meeting the Chairman is not present or is unwilling to act as chairman, he shall
appoint one of the Directors to act on his behalf. In the absence of such appointment, the
Directors present may choose one of them to be the chairman of that general meeting.
43. A general meeting may be adjourned by the Company by an Ordinary Resolution from place to
place within five (5) days, but no business shall be transacted at any adjourned meeting other
than the business left unfinished at the meeting from which the adjournment took place. When
a general meeting is adjourned for more than five (5) days, notice of the time and location of
the adjourned meeting shall be given as in the case of an original meeting.
44. At any general meeting, a resolution put to the vote of the meeting shall be decided on a poll.
45. Unless otherwise expressly required by the Law, the Applicable Listing Rules or these Articles,
any matter proposed for approval by the Members at a general meeting shall be passed by an
Ordinary Resolution.
46. (1) Subject to the Law and the Applicable Listing Rules, the Company may by a Special
Resolution:
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(a) enter into, amend, or terminate any contract for lease, management or regular joint
operation of its whole business;
(b) transfer the whole or any material part of its business or assets;
(c) acquire the whole business or assets of a Person, which has a material effect on the
operation of the Company;
(d) distribute dividends, bonuses or other distributions in whole or in part by way of issuance
of new Shares;
(e) effect any Spin-off of the Company;
(f) authorise a plan of Merger or Consolidation involving the Company;
(g) resolve that the Company be wound up voluntarily for reasons other than the reason
provided in Article 47;
(h) carry out a Private Placement;
(i) grant a waiver to a Director’s non-competition obligation, or approve a Director to engage
in activities in competition with the Company;
(j) change its name;
(k) change the currency denomination of its share capital;
(l) increase the share capital by such sum, to be divided into new Shares of such Classes of
such par value, as the resolution shall prescribe;
(m) consolidate and divide all or any of its share capital into Shares of a larger par value than
its existing Shares;
(n) subdivide its existing Shares, or any of them, into Shares of a smaller par value than is fixed
by the Memorandum;
(o) cancel any Shares that, at the date of the resolution, have not been taken or agreed to be
taken by any Person and diminish the amount of its share capital by the amount of the
Shares so cancelled;
(p) subject to these Articles (including without limitation Articles 16 and 17), alter or amend
the Memorandum or these Articles, in whole or in part;
(q)

reduce its share capital and any fund of the capital redemption reserve in any manner
authorised by the Law and the Applicable Listing Rules; and
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(r) appoint an inspector to examine the affairs of the Company under the Law;
(s) issue new Shares to Employees of the Company and/or its Subordinate Companies subject
to any restrictions and conditions in accordance with Article 12; and
(t) apply for the approval of ceasing the status as a public company.
(2) Notwithstanding anything contained in these Articles, unless otherwise provided by the Law
and the Applicable Listing Rules, in case the Company is dissolved after participating in the
merger/consolidation or the Company is delisted from the TPEx or TWSE due to the general
transfer (or the assignment of all rights and delegation of all duties of the Company), the
transfer of business or assets of the Company, any share swap arrangement or any Spin-off
entered into or carried out by the Company while the surviving, transferee, existing or newly
incorporated company is not a listed company (including TWSE/TPEx listed company), any
such action aforementioned shall be approved by the affirmative vote of at least two-thirds
(2/3) of the total votes cast by the Members of the Company.
47. Subject to the Law and the Applicable Listing Rules, the Company may by an Ordinary
Resolution resolve that the Company be wound up voluntarily if the Company is unable to pay
its debts as they fall due.
48. (1) Subject to the compliance with the Law, in the event any of the resolutions with respect to
the matter(s) as set out in Paragraphs (a), (b) or (c) of Article 46(1) is adopted at a general
meeting, a Member who has notified the Company in writing of his objection to such
proposal prior to that meeting and subsequently raised his objection at the meeting may
request the Company to purchase all of his Shares at the then prevailing fair price; provided,
however, that no Member shall have the abovementioned appraisal right if the resolution to
be adopted is in relation to the matter(s) set out in Paragraph (b) of Article 46(1) and at the
same meeting the resolution for the winding up of the Company is also adopted.
(2) Subject to the compliance with the Law, in the event any part of the Company’s business is
involved in any Spin-Off, Merger or Consolidation, a Member, who has forfeited his right
to vote on such matter and expressed his dissent therefor, in writing or orally with an entry
to that effect in the minutes of the meeting before the relevant vote, may request the
Company to purchase all of his Shares at the then prevailing fair price.
(3) Without prejudice to the Law, in the event the Company and a Member making a request
pursuant to Paragraphs (1) or (2) of this Article fail to reach an agreement on the purchase
price within sixty (60) days following the date of the resolution, the Member may, within
thirty (30) days after such sixty (60) days period, file a petition to the R.O.C. Courts for a
ruling on the appraisal price. However, for the purpose of protecting rights of the dissenting
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Member, the Company may elect to act in accordance with the laws of place where the
securities of the Company are registered or listed.
49. In case the procedure for convening a general meeting in which a resolution is adopted or the
method of adopting a resolution is in violation of the Law, the Applicable Listing Rules or these
Articles, a Member may, if and to the extent permitted under the Law, within thirty (30) days
from the date of the resolution, submit a petition to the Taiwan Taipei District Court of the
R.O.C., as applicable, for an appropriate remedy, including but not limited to, requesting the
court to invalidate and cancel the resolution adopted therein.
50. Notwithstanding anything to the contrary provided for in these Articles, at any time other than
during the Relevant Period, a resolution (including a Special Resolution) in writing (in one or
more counterparts) signed by all Members for the time being entitled to receive notice of and to
attend and vote at general meetings (or being Juristic Persons by their duly authorized
representatives) shall be as valid and effective as if the same had been passed at a general
meeting of the Company duly convened and held.
51. The proceedings regarding general meetings and the voting in general meetings not provided
for in these Articles shall be governed by the internal rules of the Company, as adopted and
amended by the Company by an Ordinary Resolution from time to time; during the Relevant
Period, such internal rules shall be in compliance with the Law and the Applicable Listing Rules.
VOTES OF MEMBERS
52. Subject to any rights and restrictions as to voting for the time being attached to any Share by or
in accordance with these Articles, at any general meeting, every Member present in person (or
in the case of a Member being a corporation, by its duly authorised representative) or by proxy
shall have one vote for each Share registered in his/her/its name in the Register.
53. In the case of joint Members, the joint Members shall select a representative among them to
exercise their voting powers and the vote cast by such representative, whether in person or by
proxy, shall be accepted to the exclusion of the votes of the other joint Members.
54. A Shareholder who holds Shares for the benefit of others need not use all his votes or cast all
the votes he holds in the same way as he uses his votes in respect of Share he holds for himself.
The qualifications, scope, methods of exercise, operating procedures and other requirements for
separate votes shall be in compliance with the Applicable Listing Rules.
55. Any corporation which is a Member of the Company may, by resolution of its board or other
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governing body, authorise such natural person as it thinks fit to act as its representative at any
general meeting or at any meeting of a Class of Members of the Company.
56. (1)Subject to the Law and the Applicable Listing Rules, Shares held by the following persons
shall not be counted in the total number of issued Shares of the Company which are entitled
to vote for when calculating the quorum at a general meeting and Members belonging to the
following persons shall abstain from voting in respect of all Shares held by them:
(a) the Company itself (if such holding is permitted by the Law);
(b) any entity in which the Company is legally or beneficially interested in more than fifty
percent (50%) of its issued and voting share capital or equity capital; or
(c) any entity in which the Company and (i) its holding company, and (ii) its Subordinate
Company are legally or beneficially, directly or indirectly, interested in more than fifty
percent (50%) of its issued and voting share capital or equity capital.
(2) Any Member who bears a personal interest that may conflict with and impair the interest of
the Company in respect of any matter proposed for consideration and approval at a general
meeting shall abstain from voting in respect of all the Shares that such Member should
otherwise be entitled to vote, on his behalf or as a proxy or corporate representative, with
respect to the said matter. Any and all votes cast by such Member(s) shall not be counted in
determining the number of votes for or against such matter.
(3) Where any Director, who is also a Shareholder of the Company, creates or has created any
charge, mortgage, encumbrance or lien in respect of Shares held by such Director (the
"Charged Shares") exceeding fifty percent (50%) of total Shares held by such Director at
the time of his/her latest appointment as Director, such Director shall refrain from exercising
its voting rights on the Shares representing the difference between the Charged Shares and
fifty percent (50%) of total Shares held by such Director at the time of his/her latest
appointment as Director, and such Shares shall not carry the voting rights and shall not be
counted toward the number of votes represented by the Shareholders present at a general
meeting but shall be included in the quorum.
57. To the extent permitted by the Law, the Board may resolve that the voting power of a Member
at a general meeting may be exercised by way of a written ballot or by way of electronic
transmission. The method for exercising such voting power shall be described in the general
meeting notice to be given to the Members if the voting power may be exercised by way of a
written ballot or electronic transmission. Notwithstanding the foregoing, during the Relevant
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Period, subject to the Applicable Listing Rules, the Company shall adopt the electronic
transmission as one of the methods for exercising the voting power of a Member. Any Member
who intends to exercise his voting power by way of a written ballot or by way of electronic
transmission shall serve the Company with his voting decision at least two (2) days prior to the
date of such general meeting. Where more than one voting decision are received from the same
Member by the Company, the first voting decision shall prevail, unless an explicit written
statement is made by the relevant Member to revoke the previous voting decision in the laterreceived voting decision. A Member who exercises his voting power at a general meeting by
way of a written ballot or by electronic transmission shall be deemed to have appointed the
chairman of the general meeting as his proxy to vote his Shares at the general meeting only in
the manner directed by his written instrument or electronic document. The chairman of the
general meeting as proxy shall not have the power to exercise the voting rights of such Members
with respect to any matters not referred to or indicated in the written or electronic document,
impromptu proposal and/or any amendment to resolution(s) proposed at the said general
meeting. For the purpose of clarification, such Members voting in such manner shall be
deemed to have waived their voting rights with respect to any extemporary matters or
amendment to resolution(s) proposed at the general meeting.
58. In case a Member who has cast his votes by a written instrument or by way of electronic
transmission intends to attend the relevant general meeting in person, he shall, at least two (2)
day prior to the date of the general meeting, revoke such votes by serving a notice in the same
manner as he cast such votes. In the absence of a timely revocation of such votes, such votes
shall remain valid. Nonetheless, such Member who attends and votes at a general meeting in
person would be deemed to have revoked his prior voting instructions by a written instrument
or by way of electronic transmission, notwithstanding that such Member has not submitted a
revocation notice in accordance with this Article 58.
PROXY
59. (1) A Member may appoint a proxy to attend a general meeting on his behalf by executing a
proxy form produced by the Company stating therein the scope of power authorized to the
proxy. A proxy need not be a Member.
(2) During the Relevant Period, subject to the Law and unless otherwise provided in these
Articles, forms of instrument of proxy for use at a general meeting shall be produced by the
Company specifying therein (a) the instructions for filling out the form, (b) the matters to
be entrusted by the Member or to be voted upon pursuant to such proxy, and (c) the basic
information of the Member as appointor, the proxy and the proxy solicitor (if any) and shall
be sent out together with the notice of general meeting to all Members on the same day.
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60. A Member may only appoint one proxy for each general meeting irrespective of how many
Shares he holds and shall serve an executed proxy in compliance with the preceding Article to
the Company or its Shareholder Service Agent as the case may be no later than five (5) days
prior to the date of the general meeting. In case the Company receives two or more proxies from
one Member, the one received first by the Company shall prevail unless an explicit statement
by the Member to revoke such proxy is made in the subsequent proxy, provided this subsequent
proxy is received no later than five (5) days prior to the date of the general meeting.
61. In case a Member who has served a proxy intends to attend the relevant general meeting in
person or to exercise his voting power by way of a written ballot or electronic transmission, he
shall, at least two (2) days prior to the date of the general meeting, revoke such proxy by serving
a separate written notice to the Company or Shareholder Service Agent. Otherwise, the votes
cast by the proxy at the general meeting shall prevail. Nonetheless, such Member who attends
and votes at a general meeting in person would be deemed to have revoked his proxy
appointment, notwithstanding that such Member has not submitted a revocation notice in
accordance with this Article 61.
62. A Member who has served the Company with his voting decision in accordance with Article 57
for the purpose of exercising his voting power by way of a written ballot or by way of electronic
transmission may appoint a person as his proxy to attend the meeting in accordance with these
Articles, in which case the vote cast by such proxy shall be deemed to have revoked his previous
voting decision served on the Company and the Company shall only count the vote(s) cast by
such expressly appointed proxy at the meeting.
63. During the Relevant Period, except for trust enterprises or shareholder service agencies duly
licensed under the R.O.C. competent authorities or the chairman of a general meeting who is
deemed appointed as proxy pursuant to Article 57, where a Person acts as a proxy for two or
more Members, the number of voting Shares that the proxy may vote in respect thereof shall
not exceed three percent (3%) of the total number of issued and outstanding voting Shares;
otherwise, such number of voting Shares in excess of the aforesaid threshold shall not be
counted towards the number of votes cast for or against the relevant resolution or the number
of voting Shares present at the relevant general meeting but shall be included in the quorum.
Upon such exclusion, the number of voting Shares being excluded and attributed to each
Member represented by the same proxy shall be determined on a pro-rata basis based on the
total number of voting Shares being excluded and the number of voting Shares that such
Members have appointed the proxy to vote for.
64. The use and solicitation of proxies not provided for in these Articles shall be governed by the
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internal rules of the Company, as adopted and amended by the Board from time to time, which
shall be in compliance with the Law and the Applicable Listing Rules (in particular, the
Regulations Governing the Use of Proxies for Attendance at Shareholder Meetings of R.O.C.
Public Companies (as amended, supplemented or otherwise modified from time to time)).
DIRECTORS AND THE BOARD
65. (1) The Board shall consist of not less than five (5) Directors (including Independent Directors).
Subject to the foregoing, the number of Directors to be elected and hold the office shall be
stated in the notice of the general meeting in which an election of Directors will be held.
(2) A Director can be a natural person or a Juristic Person. Where a Director is a Juristic Person,
it shall designate a natural person as its authorized representative to exercise, on its behalf,
the powers of a Director and may replace such representative from time to time so as to fulfil
its remaining term of the office. A Director shall not be required to hold any Shares in the
Company.
(3) Directors shall be elected by Members at general meetings. Any Juristic Person which is a
Member shall be entitled to appoint a natural person or natural persons as its representative(s)
to be nominated for election as Director in accordance with these Articles.
(4) The principle of cumulative voting shall apply in any election of Directors pursuant to this
Article. Each Member entitled to vote in such election shall have a number of votes equal
to the product of (i) the number of votes conferred by such Member's Shares and (ii) the
number of Directors to be elected at the general meeting. Each Member may divide and
distribute such Member's votes, as so calculated, among any one or more candidates for the
directorships to be filled, or such Member may cast such Member's votes for a single
candidate. At such election, the candidates receiving the highest number of votes, up to the
number of Directors to be elected, shall be elected. Notwithstanding anything to the contrary
in these Articles, at any time other than the Relevant Period, the Company may by Ordinary
Resolution appoint any Person to be a Director or remove any Director from office.
(5) The proceedings and the voting regarding the election of Directors not provided for in these
Articles shall be governed by the internal rules of the Company, as adopted and amended
by an Ordinary Resolution from time to time, which shall be in compliance with the Law
and the Applicable Listing Rules.
66. The Company may, whenever it thinks fit, adopt and apply a candidate nomination mechanism
for election of any of the Directors in accordance with the Applicable Listing Rules.
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Notwithstanding the foregoing, during the Relevant Period, a candidate nomination mechanism
shall be adopted for election of all Directors. Upon adoption of candidate nomination
mechanism, the Directors and Independent Directors shall be elected by the Members at a
general meeting from among the nominees listed in the respective rosters of director candidates
and independent director candidates. Subject to the Law and the Applicable Listing Rules, the
Board may establish detailed rules and procedures for such candidate nomination.
67. Subject to these Articles, each Director shall be appointed to a term of office of three (3) years
and is eligible for re-election. In case no election of new Directors is effected prior to the
expiration of the term of office of existing Directors, the term of office of such existing Directors
shall be extended until the time such Directors are re-elected or new Directors are duly elected
and assume their office subject to these Articles. In the event of any vacancy in the Board, the
new Director elected in the general meeting shall fill the vacancy for the residual term of office.
68. (1)

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

(2)

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

69. A chairman of the Board (the “Chairman”) shall be elected from among the Directors and
appointed in term by a majority of the Directors present at a Board meeting attended by at least
two-thirds of all of the Directors then in office. The Chairman shall externally represent the
Company and internally preside as the chairman at every Board meeting and at every general
meeting convened by the Board. In the event the Chairman is not present at a meeting or cannot
or will not exercise his power and authority for any cause, he shall designate one of the Directors
to act on his behalf. In the absence of such designation, the Directors present at the meeting
shall elect from among themselves an acting chairman.
70. The remuneration of a Director may differ from other Directors, and shall be determined by the
Board, regardless of the Company profits or losses of respective years, based on (i) the extent
of a Director's involvement with the operations of the Company, (ii) the contribution of a
Director to the Company, (iii) the prevailing industry standard and (iv) such other relevant
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factors.
71. When the number of Directors then in office falls below five (5) due to any Director(s) vacating
his office for any reason, the Company shall hold an election for such number of Directors at
the next general meeting to fill the vacancy for the remainder of the term of such outgoing
Director(s). When the number of Directors then in office falls short by one-third of the total
number of Directors initially constituting the existing Board, the Company shall convene an
extraordinary general meeting within sixty (60) days of the occurrence of that fact for the
purposes of electing such number of Directors to fill the casual vacancy.
72. Subject to these Articles, a Director other than an Independent Director may hold any other
office (except that of Auditor) or place of profit under the Company in conjunction with his
office of Director for such period and on such terms (as to remuneration and otherwise) as the
Board may determine, and no Director or intending Director shall be disqualified by his office
from contracting with the Company either with regard to his tenure of any such other office or
place of profit nor shall any Director so contracting or being so interested be liable to account
to the Company for any profit realised by any such contract or arrangement by reason of such
Director holding that office or of the fiduciary relation thereby established.

73. (1)

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

(2)

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

(3)

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

74. Subject to these Articles, a Director other than an Independent Director may act by himself or
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his firm in a professional capacity for the Company (except that of Auditor), and he or his firm
shall be entitled to remuneration for professional services as if he were not a Director.
75. To the extent permitted by the Law, the Company may pay, or agree to pay, a premium in
respect of a contract insuring each of the following persons against risks determined by the
directors, other than liability arising out of that person's negligence and/or dishonestly: an
existing or former director (including alternate director), secretary or officer or Auditor of: the
Company; a company which is a subsidiary of the Company; and a company in which the
Company has or had an interest (whether direct or indirect).
76. During the Relevant Period, the qualifications, election ,removal, power, authority and other
requirements for Directors (including Independent Directors), which are not covered by these
Articles, shall be in compliance with the Applicable Listing Rules.
INDEPENDENT DIRECTORS
77. During the Relevant Period, the number of Independent Directors of the Company shall not be
less than three (3) or one-fifth of the total number of Directors at any time, whichever is greater.
One (1) of the Independent Directors shall have resident status of the R.O.C. (such resident
status being registered with local government authorities). Subject to the foregoing, the number
of Independent Directors to be elected and hold the office shall be stated in the notice of the
general meeting in which an election of Independent Directors will be held. When an
Independent Director ceases to act, resulting in a number of Independent Directors then in office
lower than the prescribed minimum number, an election for an Independent Director shall be
held at the next general meeting. When all Independent Directors cease to act, the Company
shall convene an extraordinary general meeting to hold an election of Independent Directors
within sixty (60) days from the date on which the situation arose.
78. Independent Directors shall possess professional knowledge and shall maintain independence
within the scope of their directorial duties, and may not have any direct or indirect interest in
the Company. The professional qualifications, restrictions on shareholdings and concurrent
positions held by the Independent Directors shall be as prescribed by the Applicable Listing
Rules, and the assessment of independence of such Independent Directors shall be in
compliance with the Applicable Listing Rules. The Board or other Persons calling a general
meeting at which an election for Independent Directors is proposed shall ensure that the
requirements of this Article have been satisfied and complied with in relation to any candidate
for Independent Director.

133

POWERS AND DUTIES OF THE BOARD
79. Subject to the Law, these Articles, the Applicable Listing Rules and any resolutions passed in a
general meeting, the business of the Company shall be managed by the Board in such manner
as it shall think fit, which may pay all reasonable expenses in connection with business
management, including but not limited to expenses incurred in forming and registering the
Company and may exercise all powers of the Company. Except as otherwise provided by these
Articles, the compensation to be paid to the Directors shall be determined by the Board in
accordance with the standard prevalent in the industry by reference to recommendation made
by the remuneration committee (if established). Such compensation shall be deemed to accrue
from day to day, and the Directors shall also be entitled to be paid their travelling, hotel and
other expenses properly incurred by them in going to, attending and returning from Board
meetings of the Directors, or any committee established under Article 82, or general meetings
of the Company, or otherwise in connection with the business of the Company, or to receive a
fixed allowance in respect thereof as may be determined by the Board from time to time, or a
combination partly of one such method and partly the other.
80. The Board may from time to time appoint any Person to hold such office in the Company as the
Board may think necessary for the management of the Company, including but not limited to
officers and managers, and for such term and at such remuneration as the Board may think fit.
Any Person so appointed by the Board may be removed by the Board.
81. The Board may appoint a Secretary (and if need be an assistant Secretary or assistant Secretaries)
who shall hold office for such term, at such remuneration and upon such conditions and with
such powers as the Board thinks fit. Any Secretary or assistant Secretary so appointed by the
Board may be removed by the Board. The Secretary shall attend all general meetings and shall
keep correct minutes of such meetings. Subject to the Applicable Listing Rules, the Secretary
shall also perform such other duties as are prescribed by the Law or as may be prescribed by
the Board.
COMMITTEES
82. Subject to the Law and the Applicable Listing Rules, the Board may, or the Company may by
an Ordinary Resolution, establish any committee(s) and delegate any of their powers, authorities
and discretions to such committee(s) (including but not limited to an audit committee and a
remuneration committee) consisting of such member or members of their body or any other
Persons as the Board thinks fit. Any committee(s) so formed shall, in the exercise of the powers,
authorities and discretions so delegated, and in conducting its proceedings, conform to any
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regulations that may be imposed on it by the Board pursuant to the Applicable Listing Rules. If
no regulations are imposed by the Board, the proceedings of a committee with two (2) or more
members shall be, as far as is practicable, governed by these Articles regulating the proceedings
of the Board.
82.1(1)

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

(2)

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

(3)

The following matters shall be subject to the consent of one-half or more of all members
of the audit committee of the Company and shall be thereafter submitted to the Board
for a resolution:
(a)

Adoption or amendment of an internal control system.

(b)

Assessment of the effectiveness of the internal control system.

(c)

Adoption or amendment of handling procedures for financial or operational
actions of material significance, such as acquisition or disposal of assets,
derivatives trading, extension of monetary loans to others, or endorsements or
guarantees for others.

(d)

A matter bearing on the personal interest of a Director.

(e)

A material asset or derivatives transaction.

(f)

A material monetary loan, endorsement, or provision of guarantee.

(g)

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

(h)

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

(i)

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

Annual and semi-annual financial reports.

(k)

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

(4)

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

82.2(1)

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

(2)

The members of the remuneration committee of the Company shall be appointed by the
Board and shall not be fewer than three members, one of whom shall be the convener.

(3)

The remuneration committee of the Company shall exercise the care of a good
administrator and in good faith when performing the official powers listed below, and
shall submit its recommendations for deliberation by the Board:
(a)

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

(b)

Periodically evaluate and prescribe the remuneration of Directors and officers.

(c)

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

DISQUALIFICATION AND VACATION OF OFFICE OF DIRECTORS

83. (1)

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

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

(b)

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

(c)

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

(d)

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

(e)

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

(f)

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

(g)

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

(h)

ceases to be a Director by virtue of Article 84;
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(2)

(i)

resigns his office by notice in writing to the Company;

(j)

is removed from office pursuant to these Articles; or

(k)

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

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

(3)

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

84. Except as approved by the Commission, the TPEx or the TWSE (where applicable), the
following relationships shall not exist among half or the majority of the Directors: (a) a spousal
relationship; or (b) a familial relationship within the second degree of kinship as defined under
the Civil Code of Taiwan. If any of the foregoing relationships exists among half or the majority
of the elected Directors, the election with respect to the one who received the lowest number of
votes among those related Directors shall be deemed invalid and void; and if he has already
held office of a Director, he shall cease to act as a Director and be removed from the position
of Director automatically. For the remaining Directors, if the foregoing requirements are still
not satisfied, the same procedure set out above shall be applied again to the remaining related
Directors, until such time as the foregoing requirements can be complied with.
85. In case a Director has, in the course of performing his/her/its duties, committed any act resulting
in material damage to the Company or in serious violation of the Law, the Applicable Listing
Rules or these Articles, but has not been removed from office by a resolution in a general
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meeting, one or more Members holding three percent (3%) or more of the total number of issued
Shares of the Company may, within thirty (30) days after that general meeting, submit a petition
to a competent court, including the Taiwan Taipei District Court of the R.O.C., but only if and
to the extent permitted under the Law and the Applicable Listing Rules, for removing such
Director from office.
86. Subject to the Law, one or more Members holding one percent (1%) or more of the total number
of the outstanding Shares continuously for a period of six months or a longer time may request
in writing any Independent Director of the Audit Committee to file, on behalf of the Company,
an action against a Director who has, in the course of performing his/her duties, committed any
act resulting in damage to the Company or in violation of the Law, the Applicable Listing Rules
or these Articles, with a competent court, including the Taiwan Taipei District Court of the
R.O.C. In case the Independent Director fails to file such action within thirty (30) days after
receipt of such request, to the extent permitted under the laws of the Cayman Islands, the
Members making such request may file the action for the Company.

PROCEEDINGS OF THE BOARD
87. The Board may meet for the despatch of business, adjourn and otherwise regulate its meetings
as it considers appropriate and shall from time to time establish internal rules in this regard,
which shall be in compliance with the Law and the Applicable Listing Rules. During the
Relevant Period, the Board meetings shall be held at least once in each quarter or within such
period and frequency as may be prescribed by the Applicable Listing Rules. The quorum
necessary for the transaction of the business of the Board shall be a majority of the Directors.
Subject to the Law, the Applicable Listing Rules and these Articles, any matter proposed for
consideration and approval at a Board meeting shall be decided by a majority of votes entitled
so to do.
88. A Director may, and the Secretary on the requisition of a Director shall, summon a Board
meeting by, during the Relevant Period, at least seven (7) days’ notice in writing, or at any time
other than during the Relevant Period, at least forty eight hours’ notice in writing, to every
Director which notice shall set forth the general nature of the business to be considered
PROVIDED HOWEVER, without prejudice to the prescribed notice, in the event of emergency,
as determined by the Board in its sole discretion, a Board meeting may be called at any time if
this has been agreed to by a majority of the Directors at such meeting. Notwithstanding the
forgoing, at any time other than during the Relevant Period, a notice of Board meeting may be
waived by all the Directors at, before or retrospectively after the relevant Board meeting is held.
Any notice or waiver thereof may be given by email, telex or telefax.
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89. A Director may participate in a meeting of Board, or of any committee appointed by the Board
of which such Director is a member, by means of visual communication facilities which permit
all Persons participating in the meeting to see and communicate with each other simultaneously
and instantaneously, and such participation shall be deemed to constitute presence in person at
the meeting.
90. A Director may appoint another Director as his proxy to attend a meeting of the Board in writing
with regard to a particular meeting, and state therein the scope of authority with reference to the
subjects to be discussed at such meeting, in which event the presence and vote of the proxy shall
be deemed to be that of the Director appointer. No Director may act as proxy for two (2) or
more other Directors. Subject to these Articles, if a Director attends a Board meeting on his
behalf and as the proxy of another Director, he is entitled to vote both as a proxy and for his
own.
91. A Director who is in any way, whether directly or indirectly, interested in a matter discussed,
considered or proposed in a meeting of the Board shall declare the nature of his interest and its
essential contents at such relevant meeting. Where the spouse, a blood relative within the second
degree of kinship of a Director as defined under the Civil Code of Taiwan, or any company
which has a controlling or subordinate relation with a Director bear any interest in the matter
under discussion at a Board meeting, such Director shall be deemed to bear a personal interest
in the matter. Any Director who bears a personal interest that may conflict with and impair the
interest of the Company in respect of any matter proposed for consideration and approval at a
meeting of Board shall abstain from voting, on his own behalf or as a proxy or corporate
representative, with respect to the said matter. Any and all votes cast by such Director(s) shall
not be counted in determining the number of votes for or against such matter.
92. Subject to these Articles, the continuing Directors may act notwithstanding any vacancy in their
body.
93. Notwithstanding anything to the contrary provided for in these Articles, at any time other than
during the Relevant Period, a resolution in writing signed by all of the Directors then in office
or all of the members of a committee of Directors, including a resolution signed in counterpart
or by way of signed email, telex or telefax transmission, shall be as valid and effectual as if it
had been passed at a Board meeting or of a committee of Directors duly called and constituted.
94. The proceedings regarding Board meetings not provided for in these Articles shall be governed
by the internal rules of the Company, as adopted and amended by the Board and reported to the
Members at a general meeting from time to time, which shall be in compliance with the Law
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and the Applicable Listing Rules (in particular, the Regulations Governing Procedure for Board
of Directors Meetings of Public Companies of the R.O.C.).
RESERVES AND CAPITALISATION
95. During the Relevant Period, the Company shall set aside out of the profits of the Company for
each financial year: (a) a reserve for payment of tax for the relevant financial year; and (b) an
amount to offset losses incurred in previous year(s); and (c) a Statutory Reserve in accordance
with the Applicable Listing Rules, and after the aforesaid sums as set aside from the profits for
such relevant financial year for any purpose to which the profits of the Company may be
properly applied, the Board shall, before recommending any dividend or bonuses, set aside the
remaining profits of the Company in whole or in part for the relevant financial year as a special
reserve or reserves in accordance with the order from the Commission, and the Company may
also, under these Articles or by Special Resolution of the general meeting, set aside another sum
as a special reserve or reserves (collectively, the "Special Reserve").
96. Unless otherwise provided in the Law, the Applicable Listing Rules and these Articles, neither
the Statutory Reserve nor the Capital Reserve shall be used except for offsetting the losses of
the Company. The Company shall not use the Capital Reserve to offset its capital losses unless
the Statutory Reserve and Special Reserve set aside for purposes of loss offset is insufficient to
offset such losses.

97. (1)

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

(2)

At any time other than during the Relevant Period, subject to the Law, the Board may
capitalise any sum for the time being standing to the credit of the Share Premium
Account or any of the other Company’s reserve accounts which are available for
distribution or any sum standing to the credit of the profit and loss account or otherwise
available for distribution and to appropriate such sums to Members in the proportions in
which such sum would have been divisible amongst them had the same been a
distribution of profits by way of dividend//bonus and to apply such sum on their behalf
in paying up in full unissued Shares for allotment and distribution credited as fully paidup to and amongst them in the proportion aforesaid.
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98. Where any difficulty arises in regard to any declaration of share dividends or share bonuses or
other similar distributions under these Articles due to any fraction held by Member(s), the Board
may determine that cash payments should be made to any Members in full, or part thereof, as
may seem expedient to the Board. Such decision of the Board shall be effective and binding
upon the Members.
COMPENSATION, DIVIDENDS AND BONUSES
99. At any time other than during the Relevant Period, subject to the Law and these Articles and
except as otherwise provided by the rights attaching to any Shares, the Board may from time to
time declare dividends/bonuses (including interim dividends/bonuses), and other distributions
to the Members by issuing new, fully paid Shares and/or by cash in proportion to the number of
Shares held by them respectively and authorise payment of the same out of the funds of the
Company lawfully available therefore. The Directors may, before declaring any dividends,
bonuses or distributions, set aside such sums as they think proper as a reserve or reserves which
shall at the discretion of the Directors, be applicable for any purpose of the Company and
pending such application may, at the like discretion, be employed in the business or investments
of the Company.
100. (1)

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

(2)

During the Relevant Period, subject to the Law, the Applicable Listing Rules and these
Articles, where the Company has annual profits at the end of a financial year, upon the
approval of a majority of the Directors present at a meeting attended by at least twothirds or more of the total number of the Directors, the Company may distribute not less
than one percent (1%) and not more than two percent (2%)of the profits for such year to
the Employees as the Employees’ compensation in the form of shares and/or in cash and
may distribute not more than one percent (1%) hereof to the Directors as the Directors’
compensation, provided, however, that the total amount of accumulated losses of the
Company (including adjusted undistributed profits) shall be reserved from the said
profits in advance, and the Company shall distribute the remaining balance thereof to
the Employees and Directors in the proportion set out above. A report of such
distribution of Employee and Directors’ compensation shall be submitted to the general
meeting of the Company. Except otherwise set forth by the Applicable Listing Rules,
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any Directors’ compensation shall not be paid in the form of shares. The term "annual
profits" as used herein shall mean the annual profits for such year before tax without
deducting the amount of compensation distributed to the Employees and Directors as
prescribed in this Paragraph (2) of this Article.
(3)

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

(4)

During the Relevant Period, unless otherwise resolved by the general meeting of the
Company, the Employees and Directors’ compensations and dividends, bonuses or other
forms of distributions payable to the Members shall be declared in NTD.

(5)

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

(6)

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

(7)

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

101. During the Relevant Period, subject to the Law, the Applicable Listing Rules and these
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Articles, the Company may by a Special Resolution distribute any part or all of the dividends
or bonuses to the Members declared in accordance with the preceding Article by way of
applying such sum in paying up in full unissued Shares for allocation and distribution to the
Members.
102. No dividend, bonus or other distribution shall be paid otherwise than out of profits or out of
monies otherwise available for dividend, bonus or other distribution in accordance with the
Law. No dividend, bonus or other distribution or other money payable by the Company on or
in respect of any Share shall bear interest against the Company.
ACCOUNTS, AUDIT, AND ANNUAL RETURN AND DECLARATION
103. The Directors shall cause to be kept accounting records and books of account sufficient to give
a true and fair view of the state of the Company’s affairs and to show and explain the
transactions of the Company and otherwise in accordance with the Law, at the Registered
Office or at such other place(s) in such manner as may be determined from time to time by the
Board and shall always be open to the inspection by the Directors.
104. During the Relevant Period, at the end of each financial year, the Board shall prepare: (a) the
business report; (b) the financial statements which include all the documents and information
as required by the Law and the Applicable Listing Rules (the "Financial Statements"); and
(c) any proposal relating to the distribution of net profit and/or loss offsetting in accordance
with these Articles, for adoption by the annual general meeting of the Company. Upon
adoption at the annual general meeting of the Company, the Board shall distribute to each
Member copies of the Financial Statements and the resolutions relating to profit distribution
and/or loss offsetting. However, during the Relevant Period, the Company may make a public
announcement of the abovementioned statements and resolutions instead of distributing those
to each Member.
105. During the Relevant Period, the documents prepared by the Board in accordance with the
preceding Article shall be made available at the Shareholder Service Agent’s office in the
R.O.C. for inspection during normal business hours by the Members, ten (10) days prior to the
annual general meeting.
106. Subject to the Law and the Applicable Listing Rules, the Board may determine (or revoke,
alter or amend any such determination) that the accounts of the Company be audited and the
appointment of the Auditors.
107. During the Relevant Period, the Board shall keep copies of the Memorandum, these Articles,
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the minutes of every general meeting, the Financial Statements, the Register and the
counterfoil of corporate bonds issued by the Company at its Shareholder Service Agent’s
office in the R.O.C. Any Member may request at any time, by submitting evidentiary
document(s) to show his interests involved and indicating the scope of requested matters,
access to inspecting, transcribing and making copies of the above documents; the Company
shall make Shareholder Service Agent provide the above documents.
108. The Board in each year shall prepare, or cause to be prepared, an annual return and declaration
setting forth the particulars required by the Law and deliver a copy thereof to the Registrar of
Companies in the Cayman Islands.
TENDER OFFER
109. Subject to the Law and the Applicable Listing Rules, during the Relevant Period, within fifteen
(15) days after receipt of the copy of the public tender offer report form, the public tender offer
prospectus, and relevant documents, the Company shall make a public announcement of the
following:
(a)

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

(b)

the recommendations made by the Board to the Members on such tender offer, which
shall set forth the identity and financial status of the tender offeror, fairness of the tender
offer conditions, verification on rationality of source of fund for tender offer, and the
names of the Directors who abstain or object to the tender offer and the reason(s)
therefore;

(c)

whether there is any material change in the financial condition of the Company after the
delivery of its most recent financial report and the contents of such change, if any;

(d)

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

.
(e)

other relevant significant information.
WINDING UP
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110. Subject to the Law, the Company may be wound up by a Special Resolution passed by the
Members. If the assets available for distribution amongst the Members shall be insufficient to
repay the whole of the share capital, such assets shall be distributed so that, as nearly as may
be, the losses shall be borne by the Members in proportion to the number of the Shares held
by them. If in a winding up the assets available for distribution amongst the Members shall be
more than sufficient to repay the whole of the share capital at the commencement of the
winding up, the surplus shall be distributed amongst the Members in proportion to the number
of the Shares held by them at the commencement of the winding up. This Article is without
prejudice to the rights of the holders of Shares issued upon special terms and conditions.
111. Subject to the Law, if the Company shall be wound up, the liquidator may, with the sanction
of a Special Resolution and any other sanction required by the Law, divide amongst the
Members in specie or kind the whole or any part of the assets of the Company (whether they
shall consist of property of the same kind or not) and may, for such purpose set such value as
he deems fair upon any property to be divided as aforesaid and may determine how such
division shall be carried out as between the Members or different Classes. The liquidator may,
with the like sanction, vest the whole or any part of such assets in trustees upon such trusts for
the benefit of the Members as the liquidator shall think fit, but so that no Member shall be
compelled to accept any asset whereon there is any liability.
112. The Company shall keep all statements, records of account and documents for a period of ten
(10) years from the date of the completion of liquidation, and the custodian thereof shall be
appointed by the liquidator or the Company by an Ordinary Resolution.
NOTICES
113. Subject to the Law and except as otherwise provided in these Articles, any notice or document
may be served by the Company to any Member either personally, or by facsimile, or by
sending it through the post in a prepaid letter or via a recognised courier service, fees prepaid,
addressed to such Member at his address as appearing in the Register, or, to the extent
permitted by the Law and the Applicable Listing Rules, by posting it on a website designated
by the Commission, the TPEx or the TWSE (where applicable) and/or the Company’s website,
or by electronic means by transmitting it to any electronic mail number or address such
Member may have positively confirmed in writing for the purpose of such service of notices.
In the case of joint Members, all notices shall be given to that one of the Members whose name
stands as their representative in the Register in respect of the joint holding.
114. Any Member present, either personally or by proxy, at any meeting of the Company shall for
all purposes be deemed to have received due notice of such meeting including the purpose for
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which such meeting was convened.
115. Any notice or other document, if served by:
(a)

post, shall be deemed to have been served on the day following that on which the letter
containing the same is posted or delivered to the courier;

(b)

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

(c)

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

(d)

electronic mail, shall be deemed to have been served immediately upon the time of the
transmission by electronic mail, subject to the Law.

116. Any notice or document served to the registered address of any Member in accordance with
these Articles shall notwithstanding that such Member be then dead or bankrupt, and whether
or not the Company has notice of his death or bankruptcy, be deemed to have been duly served
in respect of any Share registered in the name of such Member as sole or joint Member.
REGISTERED OFFICE OF THE COMPANY
117. The Registered Office of the Company shall be at such address in the Cayman Islands as the
Board shall from time to time determine.
FINANCIAL YEAR
118. Unless the Board otherwise prescribes, the financial year of the Company shall end on
December 31st in each year and shall begin on January 1st in each year.
SEAL
119. The Company shall adopt a Seal by resolution of the Board and, subject to the Law, the
Company may also have a duplicate Seal or Seals for use in any place or places outside of the
Cayman Islands. The use and management of the Seal (or duplicate Seals) may be determined
by the Board from time to time pursuant to the adoption of any regulation governing the use
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and management of seals of the Company in accordance with the Applicable Listing Rules.
LITIGATION AND NON-LITIGATION AGENT IN THE R.O.C.
120. (1)

(2)
(3)

Subject to the provisions of the Applicable Listing Rules, the Company shall, by a
resolution of the Directors, appoint or remove a person as its litigation and non-litigation
agent and such agent will be deemed as the responsible person of the Company in the
R.O.C. under the Applicable Listing Rules.
The preceding agent shall have residence or domicile in the R.O.C.
The Company shall report the name, residence/domicile of the preceding agent and
power of attorney to the competent authority in the R.O.C. This reporting requirement
shall also apply if there is any change.
CHANGES TO CONSTITUTION

121. Subject to the Law and the Applicable Listing Rules, the Company may, by Special Resolution,
alter or amend the Memorandum or these Articles, in whole or in part.
– Remainder of Page Intentionally Left Blank –
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Shane Global Holding Inc.
Rules of Procedure for Shareholders’ Meetings
Article 1

Purpose
In order to create a sound shareholders’ governance system, normalize the supervisory
function, and strengthen the management feature, the Company created these rules to be
followed in compliance with Article 5 of the Corporate Governance Best-Practice
Principles of Taiwan.

Article 2

Laws and Statutes
Unless specified otherwise in laws and regulations and the Articles of Incorporation, the
Company’s Rules of Procedure for Shareholders’ Meetings shall be based on these rules.
When the shareholders’ meeting is called for by the Board of Directors or other
conveners, the Company or its Registrar may be asked to provide the roster of
shareholders.

Article 3

Definition
“While listed” refers to the period starting from the day before the date of initial public
offering of the Company’s securities or when the Company’s securities are listed on the
emerging market, in the Taipei Exchange, Taiwan Stock Exchange, or any securities
transaction market in Taiwan (the period when such securities are suspended from
trading for any reason shall still be counted).

Article 4

Attendance and Signature
1. The Company shall specify in the Shareholders’ Meeting Notice the shareholder
registration time, registration location, and any other relevant matters.
2. Shareholder registration shall be accepted at least 30 minutes before the start of the
meeting; The registration location shall be clearly marked and a sufficient number
of competent personnel shall be assigned to handle the registration.
3. Shareholders or their proxies (collectively referred to as the “shareholders”) shall
attend a shareholders’ meeting with a show of their attendance card, attendance
sign-in card, or other IDs. Powers of attorney of letters of authorization shall also
bring their status supporting documents for verification purpose.
4. The Company shall have the sign-in book ready to be signed by the attending
shareholders or their proxies or the attending shareholders shall submit the sign-in
card instead to indicate their presence.
150

5. The Company shall give shareholders present in the meeting the meeting agenda,
annual report, attendance card, speech note, vote, and other meeting materials; when
election of directors is involved, the ballot shall also be included.
6. Attendance and voting in shareholders’ meetings shall be calculated according to
the number of shares held. The number of shares held by those present is based on
the sign-in book or the submitted sign-in cards plus the shares involved in the voting
rights exercised in writing or electronically.
Article 5

Meeting Venue and Time
As is required by law, a shareholders’ meeting shall take place at where the Company is
located or it is convenient for shareholders to attend and suitable for holding the meeting.
The start time of the meeting may not be earlier than 9:00 am or later than 3:00 pm.

Article 6

Identification of Authorized Professionals And Related Parties That May Be
Seated in the Meeting
The Company may assign authorized lawyers, CPAs, or related parties to be seated in a
shareholders’ meeting. Staff organizing the shareholders’ meeting shall wear a badge.

Article 7

Recording or Videotaping the Meeting for Evidence Purpose
While the Company is listed, from the time shareholders check in to the whole check-in
process, the whole meeting, voting, and the ballot counting process, recording and
videotaping shall take place without stop and such evidence shall be kept for at least a
year.
When lawsuits are filed by shareholders according to law, however, such evidence shall
be kept up to completion of legal proceedings.

Article 8

Decision-making method of chairperson and acting person
1. Unless specified otherwise in laws and regulations, shareholders’ meetings shall be
called for by the Board of Directors and shall be chaired by the Chairman of the
Board of Directors. When the Chairman is on leave or unable to exercise his/her
function for some reason, the Chairman shall assign a standing director to act on
his/her behalf. When the Chairman does not assign a designee, someone among the
directors shall act on his/her behalf.
2. When the chairperson in the preceding paragraph is a director, such director has to
be someone that has been in office for at least six months and understands the
financial status of the Company. If the chairperson is the representative of a director
that is a legal entity, the same applies.
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3. If the shareholders’ meeting is convened by any authorized party other than the
Board of Directors, the convener will act as the meeting chairman. If there are two
or more conveners, they shall appoint one among themselves to chair the meeting.
4. While the Company is not listed, the convening of a shareholders’ meeting shall be
made known to respective shareholders in writing five days in advance and such
notice may be waived upon approval from all shareholders before or during the
meeting and such notice or approval may be delivered by email, telegraph, or fax.
While the Company is not listed, a shareholders’ meeting may also be called for with
approval from a majority of shareholders with the right to attend and vote and
representing at least 95% of the total circulating shares and made known to
respective shareholders within a relatively short period of time.
5. While listed, to hold a general shareholders’ meeting or a special shareholders’
meeting, the Company shall prepare electronic files containing the meeting notice,
authorization letter template, related acknowledgments, discussions, election or
dismissal of directors, change of the Articles of Incorporation, capital decrease, or
compulsory buy-back and cancellation of the Company’s shares, application for
discontinued public offering, dissolution, consolidation, division of the Company,
or matters specified in respective sub-paragraphs under Article 185 Paragraph 1 of
the Company Act of Taiwan (the “Company Act”), Article 26-1 and Article 43-6 of
the Securities Transaction Act of Taiwan, Article 56-1 and Article 60-2 of the
Regulations Governing the Offering and Issuance of Securities by Securities Issuers,
among other proposals, their causes and descriptive information, 30 days or 15 days
in advance, respectively, to the Market Observation Post System. Such information
may not be introduced during motions and the website shall be specified in the notice.
21 days before the general shareholders’ meeting or 15 days before the special
shareholders’ meeting, electronic files shall be prepared containing the meeting
agenda and supplementary information and sent to the Market Observation Post
System. The Annual Meeting Handbooks and the supplementary information are
made available to shareholders fifteen days prior to the annual meeting of
shareholders; also, on display at the Company’s and its Stock Agent’s and distributed
to shareholders at the meeting place.
6. The notice and announcement of convening the board meeting can be made
electronically with the consent of the counterparty.
Article 9

Calling for a meeting
When time of meeting is due, the chairperson shall call the meeting to order. When the
quorum is not fulfilled (that is, the attendance has not reached a majority of the total
circulating shares either by the number of the actual shareholders or their proxies
attending the meeting), however, the chairperson may announce that the meeting be
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postponed. The postponement is limited to two times only. The time postponed may not
exceed an hour. When the meeting has been postponed twice and the attendance has still
not reached one-third and above of the total circulating shares either by the number of
actual shareholders or their proxies attending the meeting, the chairperson shall
announce that the meeting is aborted.
Article 10 Discussion of Proposals
1. If a shareholders’ meeting is convened by the Board of Directors, the meeting
agenda is to be set by the Board of Directors and the meeting shall be held according
to the agenda; without a decision made through a shareholders’ meeting, it may not
be changed.
2. The provision referred to above is applicable even when the shareholders’ meeting
is convened other than by the board of directors.
3. Before the agenda as scheduled according to the preceding two paragraphs, without
a decision or as required by Article 17 herein, the chairperson may not announce
that the meeting is adjourned unilaterally. After the meeting is adjourned,
shareholders may not have another person to serve as the chairperson and continue
with the meeting at the same site or another site. When the chairperson violates these
Rules and announces that the meeting is adjourned, however, other members of the
Board of Directors shall quickly help attending shareholders have another person to
serve as the chairperson upon approval by a majority of the attending shareholders
in compliance with the legal procedure and continue with the meeting.
4. For proposals and amendments brought forth by shareholders, the chairperson shall
give them opportunities to provide sufficient information and discuss. If the said
proposals and amendments have fulfilled regulatory requirements and may be
submitted for voting, it may be announced that discussions shall stop and voting
shall begin.
Article 11 Words from Shareholders
1. Before attending shareholders speak, they must complete the speech note specifying
the theme of their speech, the shareholder’s account number (or the number shown
on the attendance card) and account name. The chairperson will decide their
speaking sequence.
2. When attending shareholders only provide the speech note without speaking, it is
considered that they have not spoken and when what they say differs from that
shown in the speech note, what they say will take precedence.
3. Each shareholder may not speak more than twice on the same proposal without
approval from the chairperson and may not exceed five minutes each time. When
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the shareholders violate this requirement or exceed the scope of the issue involved,
the chairperson may stop them from speaking.
4. The legal entities attend a shareholder’s meeting upon authorization, they may only
assign one person to attend the meeting.
5. While a shareholder is speaking, other shareholders cannot speak simultaneously or
interfere in any way without the consent of the meeting chairman and the person
speaking. The meeting chairman shall restrain any violators.
6. For corporate shareholders who have appointed two or more representatives to
attend the shareholders meeting, only one representative may speak per agenda.
7. The Chairman may have the speech of the shareholder responded in person or by
the designated personnel.
Article 12 Proposals made by shareholders
Shareholders holding at least 1% of the total circulating shares may introduce proposals
in writing or electronically to the Company during a general shareholders’ meeting as
required by law. However, it is limited to one proposal and the more than one proposals
presented will not be discussed on the meeting. In addition, except for respective
conditions in Paragraph 4 of Article 172-1 of the Company Act, the Board of Directors
shall include proposals introduced by shareholders in the meeting agenda. For proposals
that are meant to urge the Company to boost public interest or fulfill its social
responsibilities, despite the conditions under respective sub-paragraphs of Article 1721 Paragraph 4 of the Company Act in Taiwan, the Board of Directors may still include
them in the meeting agenda.
Article 13 Shareholders’ Proposal on the Calculation of Voting Shares and Recusal System
1. The balloting of the shareholders’ meeting is based on the shareholding represented.
2. The number of shares obtained by the power of attorney and that represented by the
authorized proxy shall be clearly disclosed in the venue of the shareholders’ meeting
on the date of the shareholders’ meeting through a statistical chart prepared in the
format required by law.
3. For the resolutions of the shareholders’ meeting reached, the shareholding of the
shareholders without balloting right is excluded from the count of the outstanding
shares.
4. Within the scope required by law, when a shareholder is a stakeholder in any
proposal submitted for approval during the shareholder’s meeting to accordingly
harm the interest of the Company, the said shareholder may not exercise any voting
right that he/she was originally entitled to in person or on behalf of another
shareholder or an institutional shareholder on the said proposal.
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5. The number of shares involved in the voting right that may not be exercised as
indicated in the preceding paragraph is not included as part of the voting weights of
attending shareholders on related decisions.
6. Except for trust businesses in the Republic of China or registrars approved by the
competent authority for securities in the Republic of China, when one person is
authorized by two or more shareholders, the voting rights that the said person
represent may not exceed 3% of the total voting rights combined for all circulating
shares. The voting rights in excess, if any, will not be counted.

Article 14 Principles of voting right
1. When each shareholder or proxy votes, for each share held, there is one voting right.
2. When voting, the chairperson or the assigned person shall, proposal by proposal,
announce the total number of voting rights held by attending shareholders. The
shareholders vote on each proposal and on the same day of the shareholders’ meeting,
voting results, including approval, disapproval, or distention, of shareholders are
entered into the Market Observation Post System.
3. When the directors also hold the Company’s shares and they have set pledge for
more than one half of the shares they hold at the time of election (the “pledged
shares”), they may not exercise the voting right for the excessive shares (that is, the
portion that exceeds one half of the total number of shares held at the time of election
and such shares may not be counted as part of the voting weights of attending
shareholders.
Article 15 Voting for proposals
1. For the voting of proposals, unless specified otherwise in laws and regulations, to
approve a proposal, it requires support from a majority of voting rights among
attending shareholders.
2. For the proposal with an amendment or alternative put to vote, the chairman is to
have it prioritized for balloting with the original bill enclosed. If an option is
approved, the other options are considered to have been vetoed and no further
voting is required.
3. When directors are elected during a shareholders’ meeting, related election
regulations established by the Company shall be followed and the voting outcome
shall be announced on the spot, including the list of elected directors and the
weights involved for those elected.
4. Ballots for the election of directors shall be kept properly once they are sealed and
signed off by the inspectors and shall be kept for at least a year. When lawsuits are
filed by shareholders according to law, however, such evidence shall be kept up to
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completion of legal proceedings.
Article 16 Inspection of Voting and Calculation of Results
The chairman will appoint a ballot examiner and a ballot counter for each agenda.
However, the ballot examiner must be a shareholder.
The ballot counting process for proposals or elections during a shareholders’ meeting
shall take place in a public area within the venue of the shareholders’ meeting and
voting results shall be announced on the spot once ballot counting is completed,
including the weights involved in the statistics and records shall be produced.
Article 17 Minutes of Meeting
1. The resolutions reached in the shareholders’ meeting must be documented in the
minutes of meeting for the signature or seal of the chairman. The minutes of
meeting must be distributed to the shareholders in 20 days. The preparation and
distribution of minutes of the meeting shall be done electronically.
2. While the Company is listed, the distribution of the minutes of the meeting in the
preceding paragraph may be announced through input into the Market Observation
Post System.
3. The minutes must detail the date and venue of the meeting, the meeting chairman's
name, the method of resolution, and the summary and results of meeting agendas.
These minutes must be retained indefinitely.
4. The number of votes and total number of votes obtained on each and all proposals
(including approval and disapproval votes) shall be specified in the minutes of the
meeting.
5. For decisions made during a shareholders’ meeting, any significant information
specified in laws and regulations, shall be transmitted to the Market Observation
Post System within the specified period of time.
Article 18 Break and Continuation of Assembly
1. When a meeting is ongoing, the chairperson may announce time for a break
whenever it is considered appropriate. In cases of force majeure events, the
chairperson may decide to hold a meeting for the time being and announce the time
for the meeting to continue, depending on the circumstances.
2. Before the agenda of a shareholders’ meeting is completed yet the venue of the
meeting cannot continue to be used, the chairperson may decide to find another
place to continue with the meeting and if necessary, may (or shall, if instructed
through the shareholder’s meeting) decide to announce that the shareholders’
meeting is postponed through a popular vote.
3. It may be decided whether the shareholders’ meeting shall be postponed or
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continued within five days as required by Article 182 of the Company Act.
Article 19 Maintenance of Order in the Venue
1. The chairperson may have the patrols (or security) to help maintain order in the
venue. When helping maintain order in the venue, the patrols (or security) shall
wear the “patrol” badge.
2. When shareholders violate these Rules and disobey correction from the chairperson
and obstruct the proceedings of the meeting, demonstrating disobedience upon
interference, the chairperson may have the patrol or security to ask the specific
shareholder to leave the venue.
3. If the meeting venue is equipped with speakerphones, the chairman may stop the
shareholders who do not use the device provided by the Company from speaking.
Article 20 Implementation and Amendments
These Rules are to be enforced after they are approved by the Board of Directors and
brought forth in the shareholders’ meeting for approval; the same applies upon
amendment.
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Shane Global Holding Inc.
Board of Directors Election Regulations
Article 1

To ensure a just, fair, and open election of directors and supervisors, these Procedures
are adopted pursuant to Articles 21 of the “Corporate Governance Best-Practice
Principles for TWSE/GTSM Listed Companies”.
Unless otherwise defined in these Measures, any words in capitals used in these
Measures, the definitions remain the same as in the Company’s Article of
Incorporation (including versions after amendments or replacements; hereinafter
referred to as “these Articles”).

Article 2

Unless otherwise stipulated in the law or Articles, the Company's director elections shall
be handled according to these Regulations.

Article 3

Directors qualification:
The overall composition of the board of directors shall be taken into consideration in
the selection of this Corporation's directors. Each board member shall have the
necessary knowledge, skill, and experience to perform their duties; the abilities that
must be present in the board as a whole are as follows:
1. The ability to make judgments about operations.
2. Accounting and financial analysis ability.
3.
4.
5.
6.
7.
8.

Article 4

Business management ability.
Crisis management ability.
Knowledge of the industry.
An international market perspective.
Leadership ability.
Decision-making ability.

Definition
“While listed” refers to the period starting from the day before the date of initial public
offering of the Company’s securities or when the Company’s securities are listed on the
emerging market, in the Taipei Exchange, Taiwan Stock Exchange, or any securities
transaction market in Taiwan (the period when such securities are suspended from
trading for any reason shall still be counted).

Article 5

Election of directors
1. Election of the Company’s directors shall all be based on the candidates
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nomination system and procedure specified in Article 192-1 of the Company Act
and Article 14-2 of the Securities Transaction Act. While the Company is listed,
however, the election of directors shall be based on the candidate nomination
system and procedure specified in Article 192-1 of the Company Act and be
indicated in the Articles of Incorporation. Unless specified otherwise in laws and
regulations, supporting documents for qualifications may not be freely requested
and the list of director elected and their education and experience shall be
announced. Those on the list of candidates shall be elected by shareholders.
2. Except for the approval by the competent authorization, more than half of the
directors elected of the Company shall not be persons as the following states:
(1) A spouse.
(2) A relationship within the second degree of kinship
3. When director elects of the Company do not meet the requirements in Paragraph 2
hereunder, those failing to fulfill the lower of the voting weights representing the
votes they have won shall lose the elect status.

Article 6

Content of Measures
1. The Company’s election of the directors shall be conducted at the shareholders
meeting.
2. The cumulative voting method shall be used for election of the directors and
supervisors at the Company. Each share will have voting rights in number equal to
the directors or supervisors to be elected, and may be cast for a single candidate or
3.

4.

5.
6.

split among multiple candidates.
The board of directors shall prepare separate ballots for directors and supervisors in
numbers corresponding to the directors or supervisors to be elected. The number of
voting rights associated with each ballot shall be specified on the ballots, which
shall then be distributed to the attending shareholders at the shareholders meeting.
Attendance card numbers printed on the ballots may be used instead of recording
the names of voting shareholders.
Before the election begins, the chair shall appoint a number of persons to perform
the respective duties of vote monitoring and counting personnel. The monitoring
personnel should be shareholders.
The ballot boxes shall be prepared by the board of directors and publicly checked
by the vote monitoring personnel before voting commences.
If a candidate is a shareholder, a voter must enter the candidate's account name and
shareholder account number in the "candidate" column of the ballot; for a nonshareholder, the voter shall enter the candidate's full name and identity card number.
However, when the candidate is a governmental organization or juristic-person
shareholder, the name of the governmental organization or juristic-person
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shareholder shall be entered in the column for the candidate's account name in the
ballot paper, or both the name of the governmental organization or juristic-person
shareholder and the name of its representative may be entered. When there are
multiple representatives, the names of each respective representative shall be
entered. Where a juristic person acts as a shareholder of a company, its authorized
representative may also be elected as a director or supervisor of the company (if
any). If there is a plural number of such authorized representatives, each of them
may be so elected, but such authorized representatives may not concurrently be
selected or serve as the director or supervisor of the company (if any).
Article 7

The Company’s elections for directors shall be handled according to Article 198 in the
Company Act. Independent directors and non-independent directors shall be elected at
the same time and the number elected seats shall be calculated separately.
During the listing period of the Company, the election of independent directors of the
Company shall comply with Articles 5, 6, 7, 8, and 9 of the “Regulations Governing
Appointment of Independent Directors and Compliance Matters for Public Companies”.

Article 8

A ballot is invalid under any of the following circumstances:
1. The ballot was not prepared by the board of directors.
2. A blank ballot is placed in the ballot box.
3. The writing is unclear and indecipherable or has been altered.
4. The candidate whose name is entered in the ballot is a shareholder, but the
candidate's account name and shareholder account number do not conform with
those given in the shareholder register, or the candidate whose name is entered in
the ballot is a non-shareholder, and a cross-check shows that the candidate's name
and identity card number do not match.
5. Other words or marks are entered in addition to the candidate's account name or
shareholder account number (or identity card number) and the number of voting
rights allotted.
6. The name of the candidate entered in the ballot is identical to that of another
shareholder, but no shareholder account number or identity card number is provided
in the ballot to identify such individual.
7. 2 or more candidates are entered on the same ballot.
8. Other ballots that do not comply with the relevant laws or regulations.

Article 9

The directors of the Company shall be appointed among the persons with disposing
capacity. The number of directors and supervisors will be as specified in this
Corporation's articles of incorporation, with voting rights separately calculated for
independent and non-independent director positions. Those receiving ballots
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representing the highest numbers of voting rights will be elected sequentially according
to their respective numbers of votes. When two or more persons receive the same
number of votes, thus exceeding the specified number of positions, they shall draw lots
to determine the winner, with the chair drawing lots on behalf of any person not in
attendance.
Whereas the Company has an audit committee, supervisors will not be elected.
Article 10 The ballots are counted on the spot after the election is over. The chairperson announces
the list of directors elected and the voting weights they have secured on the spot,
including the list of directors and the voting weights they have secured.
Article 11 Those who do not comply with laws and regulations prescribed for listed companies
(included but not limited to Article 26-3 (3) (4) stipulated in the “Securities and
Exchange Act”, then his/her election as a director shall become invalid.
Article 12 The board of directors of the Company shall issue notifications to the persons elected
as directors or supervisors.
Article 13 These Measures are to be enforced after they are approved by the Board of Directors
and brought forth in the shareholders’ meeting for approval; the same applies upon
amendment.
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Appendix 4: Shareholding status of all directors
Shane Global Holding Inc.
Shareholding status of directors and independent director(s)
I.

As of the date of discontinued transfer of accounts for the general shareholders’
meeting, the paid-in capital size of the Company is NT$1,111,120,000, with
111,112,000 shares in circulation.

II. As is required by Article 26 of the Securities Transaction Act and Article 2
Paragraph 1 Sub-paragraph 2 of the Rules and Review Procedures for Director
and Supervisor Share Ownership Ratios at Public Companies, the minimum
number of shares to be held by all directors and supervisors are as follows:
1.

Legal number of shares to be held by all directors: 8,333,400

2.

Legal number of shares to be held by all supervisors: not applicable (there is
an Audit Committee for the Company)

III. For detailed information on the number of shares held by individual and all
directors and independent director(s) as documented in the roster of shareholders
as of March 29, 2019, refer to the table below:
Unit: shares
Number of shares held at the Number of shares held on
time of election
the date for suspension of
(appointment)
share transfer
Date elected
Number of Shareholding Number of Shareholding
shares
percentage
shares
percentage

Job title

Name

Chairman
of the
Board

Zhi-Tong
Xie

2019.05.07

45,815,775
(Note 1)

41.23%
(Note 1)

45,815,775
(Note 1)

41.23%
(Note 1)

Director

Shu-Yun
Xie

2019.05.07

4,000,000
(Note 2)

3.60%
(Note 2)

4,000,000
(Note 2)

3.60%
(Note 2)

2019.05.07

4,000,000
(Note 3)

3.60%
(Note 3)

4,000,000
(Note 3)

3.60%
(Note 3)

2019.05.07

-

-

-

-

2019.05.07

-

-

-

-

2019.05.07

-

-

-

-

2019.05.07

-

-

-

-

57,273,000

57.28%

53,815,775

48.43%

Ming-Yun
Xie
YuehDirector
Cheng
Huang
Independent KongDirector Lian Gao
MingIndependent
Zhang
Director
Chen
Independent Ting-Ze
Director
Lin
Total
Director
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Note 1: Chairman Zhi-Tong Hsieh indirectly holds shares of the Company through Cosie
Investment Holdings Limited where he holds 75% of the shares and Professional
Advantage International Limited.
Note 2: Director Shu-Yun Hsieh indirectly holds the shares of the Company through Major
Worldwide Development Limited where she holds 100% of shares.
Note 3: Director Ming-Yun Hsieh indirectly holds the shares of the Company through Active
Industries Worldwide Limited where she holds 100% of shares.
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Thank you for attending the
general shareholders’ meeting!
Your continuous support and
guidance will be appreciated!
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