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e 
fo

llo
w

in
g 

m
at

te
rs

 
re

qu
ire

 
ap

pr
ov

al
 o

f 
th

e 
M

em
be

rs
 b

y 
w

ay
 o

f 
a 

Su
pe

rm
aj

or
ity

 
R

es
ol

ut
io

n:
 

(d
) u

po
n 

re
co

m
m

en
da

tio
n 

of
 th

e 
B

oa
rd

, a
ny

 p
ro

po
sa

l t
o 

di
st

rib
ut

e 
D

iv
id

en
ds

 o
r 

ot
he

r 
di

st
rib

ut
io

ns
 in

 w
ho

le
 o

r 
in

 p
ar

t 
by

 w
ay

 o
f 

is
su

an
ce

 o
f 

ne
w

 S
ha

re
s 

of
 t

he
 

C
om

pa
ny

; f
or

 th
e 

av
oi

da
nc

e 
of

 d
ou

bt
s, 

th
e 

al
lo

tm
en

t o
f 

bo
nu

s 
sh

ar
es

 
in

 
co

nn
ec

tio
n 

w
ith

 
th

e 
Em

pl
oy

ee
s' 

R
em

un
er

at
io

ns
 a

nd
 D

ire
ct

or
s’

 R
em

un
er

at
io

ns
 p

ur
su

an
t 

to
 A

rti
cl

e 
11

2 
 s

ha
ll 

no
t 

re
qu

ire
 t

he
 a

pp
ro

va
l 

of
 a

 
Su

pe
rm

aj
or

ity
 R

es
ol

ut
io

n;
 

1.

23
5

1

10
4

6
18

10
40

01
62

83

2.
23

5
1

2
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2

66

A
rti

cl
e 

66
 

70

Th
e 

B
oa

rd
 s

ha
ll 

co
ns

is
t 

of
 f

iv
e 

(5
) 

to
 e

le
ve

n 
(1

1)
D

ire
ct

or
s. 

 A
t l

ea
st

 th
re

e 
(3

) 
of

 th
e 

D
ire

ct
or

s 
sh

al
l b

e 
In

de
pe

nd
en

t D
ire

ct
or

s 
pu

rs
ua

nt
 to

 A
rti

cl
e 

70
, a

nd
 t

he
 

In
de

pe
nd

en
t 

D
ir

ec
to

rs
 s

ha
ll 

ac
co

un
t 

fo
r 

at
 l

ea
st

 
on

e-
fif

th
 (

1/
5)

 o
f 

th
e 

to
ta

l 
nu

m
be

r 
of

 D
ir

ec
to

rs
.

Th
e 

te
rm

 o
f o

ff
ic

e 
fo

r a
 D

ire
ct

or
 s

ha
ll 

no
t e

xc
ee

d 
th

re
e 

(3
) y

ea
rs

 a
nd

 th
e 

D
ire

ct
or

 w
ho

se
 te

rm
 h

as
 e

xp
ire

d 
m

ay
 

be
 e

lig
ib

le
 f

or
 r

e-
el

ec
tio

n.
  

W
he

re
 a

ny
 M

em
be

r 
is

 a
 

co
rp

or
at

e 
en

tit
y,

 i
ts

 r
ep

re
se

nt
at

iv
e 

m
ay

 b
e 

el
ec

te
d 

as
 

D
ire

ct
or

. 

70

Th
e 

B
oa

rd
 s

ha
ll 

co
ns

is
t 

of
 f

iv
e 

(5
) 

to
 t

w
el

ve
 (

12
)

D
ire

ct
or

s. 
 A

t 
le

as
t 

tw
o 

(2
) 

of
 t

he
 D

ire
ct

or
s 

sh
al

l 
be

 
In

de
pe

nd
en

t 
D

ire
ct

or
s 

pu
rs

ua
nt

 t
o 

A
rti

cl
e 

70
. 

 T
he

 
te

rm
 o

f 
of

fic
e 

fo
r 

a 
D

ire
ct

or
 s

ha
ll 

no
t e

xc
ee

d 
th

re
e 

(3
) 

ye
ar

s 
an

d 
th

e 
D

ire
ct

or
 w

ho
se

 te
rm

 h
as

 e
xp

ire
d 

m
ay

 b
e 

el
ig

ib
le

 f
or

 r
e-

el
ec

tio
n.

  
W

he
re

 a
ny

 M
em

be
r 

is
 a

 
co

rp
or

at
e 

en
tit

y,
 i

ts
 r

ep
re

se
nt

at
iv

e 
m

ay
 b

e 
el

ec
te

d 
as

 
D

ire
ct

or
 o

r 
Su

pe
rv

is
or

. 
 W

he
re

 t
he

re
 a

re
 s

ev
er

al
 

re
pr

es
en

ta
tiv

es
 

of
 

an
y 

co
rp

or
at

e 
M

em
be

r,
 

su
ch

 
re

pr
es

en
ta

tiv
es

 m
ay

 b
e 

el
ec

te
d 

as
 e

ith
er

 D
ir

ec
to

rs
 o

r 
Su

pe
rv

is
or

s 
bu

t 
no

t 
as

 D
ir

ec
to

r 
an

d 
Su

pe
rv

is
or

s 
co

nc
ur

re
nt

ly
.

1. 2. 3. 4.
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70
 

Th
e 

C
om

pa
ny

 
sh

al
l 

ha
ve

 
no

t 
le

ss
 

th
an

 
th

re
e 

(3
)

In
de

pe
nd

en
t 

D
ire

ct
or

s 
an

d 
at

 l
ea

st
 o

ne
 I

nd
ep

en
de

nt
 

D
ire

ct
or

 sh
al

l b
e 

do
m

ic
ile

d 
in

 th
e 

R
O

C
. 

Th
e 

C
om

pa
ny

 
sh

al
l 

ha
ve

 
no

t 
le

ss
 

th
an

 
tw

o 
(2

)
In

de
pe

nd
en

t 
D

ire
ct

or
s 

an
d 

at
 l

ea
st

 o
ne

 I
nd

ep
en

de
nt

 
D

ire
ct

or
 sh

al
l b

e 
do

m
ic

ile
d 

in
 th

e 
R

O
C

. 
73

(a
)

(b
)

(
)

(c
)

(i) (ii
)

(a
)

(b
)

(
)

(
)

(
)

(c
)

(i)
(

)
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(a
)

A
 s

ha
re

ho
ld

in
g 

qu
al

ifi
ca

tio
n 

fo
r 

D
ire

ct
or

s 
m

ay
 b

e 
fix

ed
 b

y 
th

e 
C

om
pa

ny
 i

n 
ge

ne
ra

l 
m

ee
tin

g 
bu

t 
un

le
ss

 
an

d 
un

til
 

so
 

fix
ed

 
no

 
sh

ar
eh

ol
di

ng
 

qu
al

ifi
ca

tio
n 

sh
al

l 
be

 
re

qu
ire

d.
 

 
W

he
re

 
an

y 
D

ire
ct

or
, 

w
ho

 i
s 

al
so

 a
 M

em
be

r, 
cr

ea
te

s 
or

 h
as

 
cr

ea
te

d 
a 

pl
ed

ge
 o

n 
th

e 
Sh

ar
es

 h
el

d 
by

 s
uc

h 
D

ire
ct

or
 (

th
e 

“P
le

dg
ed

 S
ha

re
s”

) 
ex

ce
ed

in
g 

fif
ty

 
pe

rc
en

t 
(5

0%
) 

of
 

to
ta

l 
Sh

ar
es

 
he

ld
 

by
 

su
ch

 
D

ire
ct

or
 a

t 
th

e 
tim

e 
of

 h
is

/h
er

 a
pp

oi
nt

m
en

t 
as

 
D

ire
ct

or
, 

su
ch

 
D

ire
ct

or
 

sh
al

l 
re

fr
ai

n 
fr

om
 

ex
er

ci
si

ng
 

its
 

vo
tin

g 
rig

ht
s 

on
 

th
e 

Sh
ar

es
 

re
pr

es
en

tin
g 

th
e 

di
ff

er
en

ce
 b

et
w

ee
n 

th
e 

Pl
ed

ge
d 

Sh
ar

es
 a

nd
 fi

fty
 p

er
ce

nt
 (5

0%
) o

f t
ot

al
 S

ha
re

s 
he

ld
 

by
 s

uc
h 

D
ire

ct
or

 a
t t

he
 ti

m
e 

of
 h

is
/h

er
 a

pp
oi

nt
m

en
t 

as
 D

ire
ct

or
, a

nd
 s

uc
h 

Sh
ar

es
 s

ha
ll 

no
t b

e 
co

un
te

d 
to

w
ar

ds
 t

he
 n

um
be

r 
of

 v
ot

es
 r

ep
re

se
nt

ed
 b

y 
th

e 
M

em
be

rs
 p

re
se

nt
 a

t a
 g

en
er

al
 m

ee
tin

g.
 

(b
)

Fo
r 

so
 

lo
ng

 
as

 
th

e 
Sh

ar
es

 
ar

e 
lis

te
d 

on
 

th
e 

D
es

ig
na

te
d 

St
oc

k 
M

ar
ke

t, 
su

bj
ec

t 
to

 
th

e 
A

pp
lic

ab
le

 L
aw

, a
ny

 D
ire

ct
or

, w
ho

, d
ur

in
g 

hi
s 

or
 

he
r t

er
m

 a
nd

 in
 o

ne
 o

r m
or

e 
tra

ns
ac

tio
ns

, t
ra

ns
fe

rs
 

m
or

e 
th

an
 f

ift
y 

pe
rc

en
t 

(5
0%

) 
of

 t
he

 t
ot

al
 S

ha
re

s 
he

ld
 b

y 
su

ch
 D

ire
ct

or
 a

t 
th

e 
tim

e 
of

 h
is

 o
r 

he
r 

(ii
)

(
)

(a
)

A
 s

ha
re

ho
ld

in
g 

qu
al

ifi
ca

tio
n 

fo
r 

D
ire

ct
or

s 
m

ay
 b

e 
fix

ed
 b

y 
th

e 
C

om
pa

ny
 i

n 
ge

ne
ra

l 
m

ee
tin

g 
bu

t 
un

le
ss

 
an

d 
un

til
 

so
 

fix
ed

 
no

 
sh

ar
eh

ol
di

ng
 

qu
al

ifi
ca

tio
n 

sh
al

l 
be

 
re

qu
ire

d.
 

 
W

he
re

 
an

y 
D

ire
ct

or
 o

r 
Su

pe
rv

is
or

, 
w

ho
 i

s 
al

so
 a

 M
em

be
r, 

cr
ea

te
s 

or
 h

as
 c

re
at

ed
 a

 p
le

dg
e 

on
 th

e 
Sh

ar
es

 h
el

d 
by

 s
uc

h 
D

ire
ct

or
 o

r 
Su

pe
rv

is
or

 (
th

e 
“P

le
dg

ed
 

Sh
ar

es
”)

 e
xc

ee
di

ng
 f

ift
y 

pe
rc

en
t 

(5
0%

) 
of

 t
ot

al
 

Sh
ar

es
 h

el
d 

by
 s

uc
h 

D
ire

ct
or

 o
r 

Su
pe

rv
is

or
 a

t t
he

 
tim

e 
of

 
hi

s/
he

r 
ap

po
in

tm
en

t 
as

 
D

ire
ct

or
 

or
 

Su
pe

rv
is

or
, 

su
ch

 D
ire

ct
or

 
or

 S
up

er
vi

so
r 

sh
al

l 
re

fr
ai

n 
fr

om
 e

xe
rc

is
in

g 
its

 v
ot

in
g 

rig
ht

s 
on

 t
he

 
Sh

ar
es

 
re

pr
es

en
tin

g 
th

e 
di

ff
er

en
ce

 
be

tw
ee

n 
th

e 
Pl

ed
ge

d 
Sh

ar
es

 a
nd

 f
ift

y 
pe

rc
en

t 
(5

0%
) 

of
 t

ot
al

 
Sh

ar
es

 h
el

d 
by

 s
uc

h 
D

ire
ct

or
 o

r 
Su

pe
rv

is
or

 a
t t

he
 

tim
e 

of
 

hi
s/

he
r 

ap
po

in
tm

en
t 

as
 

D
ire

ct
or

 
or

Su
pe

rv
is

or
, a

nd
 s

uc
h 

Sh
ar

es
 s

ha
ll 

no
t 

be
 c

ou
nt

ed
 

to
w

ar
ds

 t
he

 n
um

be
r 

of
 v

ot
es

 r
ep

re
se

nt
ed

 b
y 

th
e 

M
em

be
rs

 p
re

se
nt

 a
t a

 g
en

er
al

 m
ee

tin
g.

 
(b

)
Fo

r 
so

 
lo

ng
 

as
 

th
e 

Sh
ar

es
 

ar
e 

lis
te

d 
on

 
th

e 
D

es
ig

na
te

d 
St

oc
k 

M
ar

ke
t, 

su
bj

ec
t t

o 
th

e 
A

pp
lic

ab
le

 
La

w
, a

ny
 D

ire
ct

or
 o

r 
Su

pe
rv

is
or

, w
ho

, d
ur

in
g 

hi
s 

or
 

he
r 

te
rm

 
an

d 
in

 
on

e 
or

 
m

or
e 

tra
ns

ac
tio

ns
, 
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ap
po

in
tm

en
t 

or
 

el
ec

tio
n 
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D
ire

ct
or

 
be

in
g 

ap
pr

ov
ed

 a
t 

a 
ge

ne
ra

l 
m

ee
tin

g 
(th

e 
“A

pp
ro

va
l 

Ti
m

e”
), 

sh
al

l 
be

 d
is

ch
ar

ge
d 

or
 v

ac
at

ed
 f

ro
m

 t
he

 
of

fic
e 

of
 D

ire
ct

or
. 

 
(c

)
Fo

r 
so

 
lo

ng
 

as
 

th
e 

Sh
ar

es
 

ar
e 

lis
te

d 
on

 
th

e 
D

es
ig

na
te

d 
St

oc
k 

M
ar

ke
t, 

su
bj

ec
t 

to
 

th
e 

A
pp

lic
ab

le
 L

aw
, i

f 
an

y 
pe

rs
on

 tr
an

sf
er

s, 
in

 o
ne

 o
r 

m
or

e 
tra

ns
ac

tio
ns

, 
m

or
e 

th
an

 f
ift

y 
pe

rc
en

t 
(5

0%
) 

of
 th

e 
Sh

ar
es

 h
el

d 
by

 h
im

 o
r 

he
r 

at
 th

e 
A

pp
ro

va
l 

Ti
m

e 
ei

th
er

  
(i)

 d
ur

in
g 

th
e 

pe
rio

d 
fr

om
 t

he
 A

pp
ro

va
l 

Ti
m

e 
to

 
th

e 
co

m
m

en
ce

m
en

t 
da

te
 o

f 
hi

s 
or

 h
er

 o
ff

ic
e 

as
 

D
ire

ct
or

, o
r 

 
(ii

) d
ur

in
g 

th
e 

pe
rio

d 
w

he
n 

th
e 

R
eg

is
te

r o
f M

em
be

r 
is

 c
lo

se
d 

fo
r t

ra
ns

fe
r o

f S
ha

re
s 

pr
io

r t
o 

th
e 

ge
ne

ra
l 

m
ee

tin
g 

at
 w

hi
ch

 t
he

 a
pp

oi
nt

m
en

t 
or

 e
le

ct
io

n 
of

 
su

ch
 p

er
so

n 
as

 a
 D

ire
ct

or
 w

ill
 b

e 
pr

op
os

ed
, h

is
 o

r 
he

r 
ap

po
in

tm
en

t 
or

 e
le

ct
io

n 
as

 D
ire

ct
or

 s
ha

ll 
be

 
nu

ll 
an

d 
vo

id
. 

 

tra
ns

fe
rs

 m
or

e 
th

an
 f

ift
y 

pe
rc

en
t (

50
%

) 
of

 th
e 

to
ta

l 
Sh

ar
es

 h
el

d 
by

 su
ch

 D
ire

ct
or

 o
r 

Su
pe

rv
is

or
 (a

s t
he

 
ca

se
 m

ay
 b

e)
 a

t t
he

 ti
m

e 
of

 h
is

 o
r h

er
 a

pp
oi

nt
m

en
t 

or
 e

le
ct

io
n 

as
 D

ire
ct

or
 o

r 
Su

pe
rv

is
or

 (
as

 t
he

 c
as

e 
m

ay
 b

e)
be

in
g 

ap
pr

ov
ed

 a
t a

 g
en

er
al

 m
ee

tin
g 

(th
e 

“A
pp

ro
va

l 
Ti

m
e”

), 
sh

al
l 

be
 d

is
ch

ar
ge

d 
or

 v
ac

at
ed

 
fr

om
 t

he
 o

ff
ic

e 
of

 D
ire

ct
or

 o
r 

Su
pe

rv
is

or
 (

as
 t

he
 

ca
se

 m
ay

 b
e)

.
(c

)
Fo

r 
so

 
lo

ng
 

as
 

th
e 

Sh
ar

es
 

ar
e 

lis
te

d 
on

 
th

e 
D

es
ig

na
te

d 
St

oc
k 

M
ar

ke
t, 

su
bj

ec
t t

o 
th

e 
A

pp
lic

ab
le

 
La

w
, 

if 
an

y 
pe

rs
on

 
tra

ns
fe

rs
, 

in
 

on
e 

or
 

m
or

e 
tra

ns
ac

tio
ns

, m
or

e 
th

an
 f

ift
y 

pe
rc

en
t 

(5
0%

) 
of

 t
he

 
Sh

ar
es

 h
el

d 
by

 h
im

 o
r 

he
r 

at
 t

he
 A

pp
ro

va
l 

Ti
m

e 
ei

th
er

  
(i)

 d
ur

in
g 

th
e 

pe
rio

d 
fr

om
 th

e 
A

pp
ro

va
l T

im
e 

to
 th

e 
co

m
m

en
ce

m
en

t d
at

e 
of

 h
is

 o
r h

er
 o

ff
ic

e 
as

 D
ire

ct
or

 
or

 S
up

er
vi

so
r 

(a
s t

he
 c

as
e 

m
ay

 b
e)

, o
r 

 
(ii

) d
ur

in
g 

th
e 

pe
rio

d 
w

he
n 

th
e 

R
eg

is
te

r o
f M

em
be

r 
is

 c
lo

se
d 

fo
r 

tra
ns

fe
r 

of
 S

ha
re

s 
pr

io
r 

to
 th

e 
ge

ne
ra

l 
m

ee
tin

g 
at

 w
hi

ch
 t

he
 a

pp
oi

nt
m

en
t 

or
 e

le
ct

io
n 

of
 

su
ch

 p
er

so
n 

as
 a

 D
ire

ct
or

 o
r 

Su
pe

rv
is

or
 (

as
 t

he
 

ca
se

 
m

ay
 

be
) 

w
ill

 
be

 
pr

op
os

ed
, 

hi
s 

or
 

he
r 

ap
po

in
tm

en
t o

r 
el

ec
tio

n 
as

 D
ire

ct
or

 o
r 

Su
pe

rv
is

or
sh

al
l b

e 
nu

ll 
an

d 
vo

id
. 
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e 
ac

co
un

ts
 o

f t
he

 
C

om
pa

ny
 a

t l
ea

st
 o

nc
e 

in
 e

ve
ry

 y
ea

r.
Su

pe
rv

is
or

s s
ha

ll 
su

pe
rv

is
e 

th
e 

ex
ec

ut
io

n 
of

 b
us

in
es

s 
op

er
at

io
ns

 o
f 

th
e 

C
om

pa
ny

, a
nd

 m
ay

 f
ro

m
 t

im
e 

to
 

tim
e 

in
sp

ec
t t

he
 b

us
in

es
s 

an
d 

fin
an

ci
al

 c
on

di
tio

ns
 o

f 
th

e 
C

om
pa

ny
, 

ex
am

in
e 

th
e 

bo
ok

s 
an

d 
do

cu
m

en
ts

, 
an

d 
re

qu
es

t t
he

 B
oa

rd
 o

f D
ir

ec
to

rs
 o

r 
an

y 
of

fic
er

 to
 

m
ak

e 
re

po
rt

s 
th

er
eo

n.
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 b
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2012 6
2014

1 2014 12
TFDA (Nemonoxacin )

(New Chemical Entity)
ECFA F* (4157)

2014 1 17 2016 2 24 2
480,200

2015
( )

2015 ( ) 78,004
2014 104,598 26,594

25.42% (412,994) 2014
(403,718) 9,276 2015 0.59

2014 1 R-Pharm

2015

( )
2015

( )

C TG-2349
2014

2015

( )
2015

1.

附件二、2015年度營業報告書
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(1) 1 20 (TFDA)
(Nemonoxacin ) 3

25

12
Nemonoxacin ®

(2) 9 BTC

unmet medical needs

(3)

(4) 12
92.8% 87%

primary endpoint
(5) 2015

(6) TFDA
2.

(1) 2 5 IND
granulocyte 

colony-stimulating factor G-CSF 2

11 12
ASH

11 3.14
G-CSF

5.0 x 106  CD34+
primary end-point

(2) 3 17 Cellex
Investigator-initiated-trial IIT Cellex
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(3) 4 29

(4) 6 4
Investigator-initiated-trial IIT

(5) 11 CFDA

(6) TFDA
3. TG-2349 (Fureprevir, )

(1) 4 20 CFDA TG-2349
(2) TFDA TG-2349

12 1b 2a
8 2016

Asian Pacific Association for the Study of the Liver

12
C

(3) (TG-2349) TFDA
4.

2016
( )

(New Chemical Entity, NCE)
(first in class)

(best in class)

-

2016

( )
(1) (first in class) (best in class)
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(2) 100% 1.1

(3)
(proof-of-concept)

( )
2016

( )

( )

( )
(influenza “cap-snatching” endonuclease inhibitors)

LpxC (gram-negative LpxC inhibitors)
( )

( )

2007
2008 2013

ECFA 2010 12 21

2013 3 4
TFDA CFDA TFDA
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附件三、監察人審查報告書
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104 103 12 31
104 103 1 1 12 31

104 103 12 31
104 103 1 1 12 31

  

0930160267 0920123784

1 0 5 3 2 4

附件四、會計師查核告及2015年度合併財務報表
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104 103 12 31

  104 12 31 103 12 31

        
1100     $ 110,410     18    $ 99,588     9 
1110      149,492     24     29,016     3 
1170      4,081     -     4,381     - 
1200      1,565     -     4,848     - 
1424      44,521     7     40,453     4 
1476      242,482     39     852,602     78 
1479      7,196     1     5,328     -
11XX      559,747     89     1,036,216     94
                       
        
1600      11,736     2     12,635     1 
1786      37,449     6     34,921     3 
1802      4,279     1     2,873     - 
1920      8,347     1     7,562     1 
1990      3,905     1     3,979     1
15XX      65,716     11     61,970     6
                       
1XXX     $ 625,463     100    $ 1,098,186     100
           

      
        
2200     $ 81,629     13    $ 95,376     8 
2310      50,853     8     51,469     5 
2399      1,000     -     1,140     -
21XX      133,482     21     147,985     13
                       
        
2630      27,433     4     77,204     7 
2640      22,944     4     20,861     2
25XX      50,377     8     98,065     9
                       
2XXX      183,859     29     246,050     22
                       
        
3110      20,243     3     20,243     2
        
3210      840,144     135     1,236,577     113 
3271      231     -     312     - 
3280      -     -     7,371     1
3200      840,375     135     1,244,260     114
3350    (  413,370 )   (  66 )   (  403,954 )   (  37 ) 
        
3410    (  5,644 )   (  1 )   (  8,413 )   (  1 ) 
                       
3XXX      441,604     71     852,136     78
                       
     $ 625,463     100    $ 1,098,186     100
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104 103 1 1 12 31

   104 103
  

4000     $ 78,004     100    $ 104,598     100 
                       
5000    (  19,868 )   (  26 )   (  17,563 )   (  17 ) 
                       
5900      58,136     74     87,035     83
                       
  

        
6200    (  87,907 )   (  113 )   (  109,534 )   (  105 ) 
6300    (  401,438 )   (  514 )   (  384,105 )   (  367 ) 
6000    (  489,345 )   (  627 )   (  493,639 )   (  472 ) 
                       
6900    (  431,209 )   (  553 )   (  406,604 )   (  389 ) 
                       
          
7100      6,377     8     21,452     21 
7190  

    15,260     20     14,536     14 
7210  

    -     -     95     - 
7225      151     -     7     - 
7235  

    50     -     16     - 
7610  

  (  20 )     -     -     - 
7630    (  898 )   (  1 )   (  25,165 )   (  24 ) 
7670    (  2,705 )   (  3 )   (  1,990 )   (  2 ) 
7000      18,215     24     8,951     9
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   104 103
  

7900    ( $ 412,994 )   (  529 )   ( $ 397,653 )   (  380 ) 
                       
7950  

    -     -   (  6,065 )   (  6 ) 
                       
8200    (  412,994 )   (  529 )   (  403,718 )   (  386 ) 
                       
  

        
8310          
8311  

  (  376 )   (  1 )   (  236 )     - 
8360  

        
8361  

    2,769     4   (  4,941 )   (  5 ) 
8300  

    2,393     3   (  5,177 )   (  5 ) 
                       
8500    ( $ 410,601 )   (  526 )   ( $ 408,895 )   (  391 ) 
                       
          
8610    ( $ 412,994 )   (  529 )   ( $ 403,718 )   (  386 ) 
8620      -     -     -     -
8600     ( $ 412,994 )   (  529 )   ( $ 403,718 )   (  386 ) 
                       
          
8710    ( $ 410,601 )   (  526 )   ( $ 408,895 )   (  391 ) 
8720      -     -     -     -
8700     ( $ 410,601 )   (  526 )   ( $ 408,895 )   (  391 ) 
                       
          
9710    ( $ 0.59 )        ( $ 0.58 )      
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104 103 1 1 12 31

   104 103
      
A10000    ( $ 412,994 )   ( $ 397,653 ) 
A20000      
A20100      4,676     5,728 
A20200      4,869     2,852 
A20400  

  (  50 )   (  16 ) 
A21200    (  6,377 )   (  21,452 ) 
A21900    (  5 )     2,939 
A22500  

    20   (  95 ) 
A23100    (  151 )   (  7 ) 
A23700      2,705     1,990 
A24100      866     1,048 
A30000  

    
A31110  

  (  120,275 )   (  28,993 ) 
A31150      323   (  1,942 ) 
A31180      797   (  314 ) 
A31230    (  4,068 )   (  1,825 ) 
A31240    (  1,871 )   (  1,109 ) 
A32180    (  14,280 )   (  43,647 ) 
A32210    (  48,320 )   (  49,730 ) 
A32230    (  135 )   (  1,470 ) 
A32240      1,707     1,717
A33000    (  592,563 )   (  531,979 ) 
A33500      -   (  6,065 ) 
AAAA    (  592,563 )   (  538,044 ) 
             
      
B02700    (  3,823 )   (  5,220 ) 
B02800      -     95 
B04500    (  7,047 )   (  6,334 ) 

-51-  



   104 103
B04500    ( $ 4,461 )   ( $ 1,737 ) 
B03700    (  791 )   (  1,811 ) 
B06500      609,976   (  780,560 ) 
B07500      8,850     18,597
BBBB      602,704   (  776,970 ) 
             
      
C04600      -     1,100,000 
C04800      74     4,318
CCCC      74     1,104,318
             
DDDD      607   (  463 ) 
             
EEEE      10,822   (  211,159 ) 
             
E00100      99,588     310,747
             
E00200     $ 110,410    $ 99,588

-52-  
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CAP.22 (LAW 3 OF 1961, AS CONSOLIDATED AND REVISED)
22 1961

2015 6 9
1.

2. ( ) K 1-
1112 4 2804

3.
(a) (i)

(ii)

(b)

(c)
( )

(d)

(e) (
)

( )
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(f)

3

4.

5.

6. US$1,122,514.160 1,122,514,160
0.001

(2010 )

7. 193
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 CAP.22 (LAW 3 OF 1961, AS CONSOLIDATED AND REVISED)
22 1961

2015 6 9
1. A

(
) ( )

22 1961

 67 

( ) ( )
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(
)

(a)   (i)
(ii)

(b)

 (
)

35

7
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 (
)

(
) 35

 (
)

(
)

2.

3.
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4. /

4A. 4
30

5. 4 1
( )

6.

7.
(a)

7(b)

(b)

(
)

( )

(i)

(ii)
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TaiGen Biopharmaceuticals Holdings Limited 

Rules and Procedures of Shareholders’ Meetings 

Article 1 To the extent that permitted under the laws of the Cayman Islands 
and unless otherwise provided for in the ROC laws and regulations 
or the applicable laws and regulations in the country where the 
Company carries out its business, the Company's general meeting of 
the Members shall be held in accordance with these Rules. 

Unless otherwise defined in these Rules, any capital terms as used in 
these Rules shall have the same meanings as defined in the Articles 
of Association of the Company (as amended or substituted from 
time to time; hereinafter "Articles"). 

(
)

Article 2 1. Unless otherwise provided by the laws of the Cayman Islands 
and the Articles, the general meeting of the Members should be 
convened by the Board of Directors. 

2. The Company shall prepare the notice of meeting, the proxy 
form, and the information about the subject and description of 
proposals for recognition and for discussion, election and/or 
dismissal of Directors and Supervisors in the form of electronic 
file to be uploaded to the Market Observation Post System 
("MOPS") thirty (30) days before an annual general meeting of 
Members or fifteen (15) days before an extraordinary general 
meeting of the Members. 

30 15

3. The meeting agenda for general meetings and supplemental 
meeting information shall be prepared in the form of electronic 
file to be uploaded to the MOPS twenty-one (21) days before an 
annual general meeting of Members or fifteen (15) days before 
an extraordinary general meeting of the Members.  The 
meeting agenda and supplemental meeting information shall be 
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ready for Members' review at all times by fifteen (15) days 
before the meeting of Members, and such information shall be 
available at the office of Company and the professional stock 
agent engaged by the Company and be distributed at the 
meeting. 

21 15

15

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

5. In accordance with the ROC Company Law and subject to 
compliance with Article 33 of the Articles of the Company and 
the applicable laws of the Cayman Islands, Member(s) who 
individually or collectively hold one percent (1%) or more of 
the total number of issued shares of the Company may propose 
in writing to the Company a proposal for discussion at an 
annual general meeting of the Members, provided that only one 
matter shall be allowed in each single proposal.  If a proposal 
contains more than one matter, such proposal shall not be 
included in the agenda.  Under any of the circumstances listed 
in Paragraph 3, Article 172-1 of the ROC Company Law, the 
board of directors of the Company may exclude the proposal 
submitted by a Member from the list of proposals to be 
discussed at a general meeting. 

33

172 1 4

6. The number of words of a proposal to be submitted by a 
Member shall be limited to not more than three hundred (300) 
words, and any proposal containing more than 300 words shall 
not be included in the agenda of the annual general meeting of 
the Members.  The Member who has submitted a proposal 
shall attend, in person or by proxy, the annual general meeting 
of the Members whereat his proposal is to be discussed and 
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shall take part in the discussion of such proposal. 
300 300

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

8. Subject to Article 34 of the Articles and the applicable laws of 
the Cayman Islands, a Member may, if so approved by the 
chairman of the relevant general meeting and to the extent 
permitted under the laws of the Cayman Islands, bring forward 
any matter(s) during a general meeting for the consideration, 
discussion or approval by the Members at such general meeting, 
provided such matter(s) fall(s) within the scope and directly 
relates to a matter included in the notice of general meeting. 

34

Article 2-1 Subject to the Articles of Association of the Company, the following 
matters may not be considered, discussed or proposed for approval 
at a general meeting unless they have been included in the notice of 
general meeting with reasonable amount of explanation: 

1. any election or removal of Directors/Supervisors; 
2. any amendment or modification to the Memorandum of 

Association or the Articles of Association of the Company, 
including any change of the Company name; 

3. any dissolution, voluntary winding-up, merger, or split-up 
of the Company; 

4. any proposal for the Company to enter into, amend, or 
terminate any lease contract, management contract or joint 
operation contract; 

5. transfer whole or any substantial part of the Company’s 
business or assets; 

6. acquisition of whole of the business or assets of a third-
party, which materially affects the operation of the 

-114-  



2015/6/9

Company; 
7. any issuance of equity-linked securities of the Company 

by way of private placement; 
8. to the extent permitted by applicable law, any proposal to 

approve a Director to engage in competitive activities with 
the Company;  

9. upon recommendation of the Board, any proposal to 
distribute part or all of its dividends or bonus by way of 
issuance of new shares; 

10. upon recommendation of the Board, any proposal to 
distribute the capital reserves arising from the profits, the 
income derived from the issuance of new shares at a 
premium and standing to the credit of the share premium 
account or the income from endowments received by the 
Company, in whole or in part by way of issuance of new 
shares of the Company or by cash, to the then Members in 
proportion to the number of shares being held by each of 
them;  

11. transfer of treasury shares to the employees of the 
Company and/or of the Company's subsidiary(ies) for a 
consideration that is less than the consideration paid by the 
Company in accordance with Article 13(g);  

12. any issuance of employee stock options pursuant to ROC 
Regulations Governing the Offering and Issuance of 
Securities by Foreign Securities Issuer referring to Article 
56-1 of ROC Regulations Governing the Offering and 
Issuance of Securities by Securities Issuer; and 

13. any issuance of restricted shares pursuant to ROC 
Regulations Governing the Offering and Issuance of 
Securities by Foreign Securities Issuer referring to Article 
60-2 of ROC Regulations Governing the Offering and 
Issuance of Securities by Securities Issuer. 

1.
2.

3.
4.

5.
6.

7.
8.
9.
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10.

11.

12.

56 1
13.

60 2

Article 3 1. Any Member entitled to attend and vote at a meeting of the 
Company shall be entitled to appoint another person as his 
proxy to attend and vote on behalf of him at a general meeting 
of the Company.  The instrument appointing a proxy shall be 
in writing, which instrument of proxy shall be in a form 
determined by the Board shall include such proxy voting 
instruction.

2. A Member may only appoint one proxy to represent him and 
vote on his behalf. The instrument appointing a proxy shall be 
delivered to the place as is specified in the notice of the meeting 
not less than five (5) days before the time appointed for holding 
the meeting.  Where multiple instruments of proxy are 
received by the Company from the same Member, the first 
written duly executed and valid instrument of proxy received by 
the Company shall prevail, unless an explicit written statement 
revoking the previous instrument(s) appointing a proxy is made 
in the subsequent duly executed and valid instrument of proxy 
received by the Company.   

3. After a proxy form has been delivered to the Company, if the 
Member intends to attend the meeting in person or exercise his 
voting power and cast his votes in writing or by way of 
electronic transmission, a written notice of proxy cancellation 
shall be submitted to the Company at least two (2) days prior to 
the meeting date.  If the cancellation notice is submitted after 
that time, votes cast at the meeting by the proxy shall prevail. 
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Article 4 The place for convening a general meeting of the Members of the 
Company shall be the premises of the Company, or any other place 
convenient for the presence of Members, and suitable for holding 
the said meeting.  The time for commencing the said meeting shall 
not be earlier than 9 o’clock in the morning or later than 3 o’clock in 
the afternoon and the opinions of the Independent Directors shall be 
taken into consideration. 

Article 5 1. The Company shall specify the time and place for the Members 
to sign up and other matters which should be noticed in the 
notice of meeting.

2. The time for the Members to sign up in the above provision 
shall be at least thirty minutes prior to the beginning of the 
meeting; the sign up place shall be clearly marked, and 
sufficient personnel shall be arranged for the sign up.  

3. The Members or the proxies the Members appoint ("Members") 
shall present the attendance pass, attendance cards or other 
certificate to attend the general meeting and the Company shall 
not ask for evidentiary documents other than the aforesaid.  A 
solicitor of the proxies shall bring his/her personal ID for 
verification.

4. The Company shall provide an attendance book allowing 
attending Members to sign in or require attending Members to 
submit attendance cards in lieu of signing in. 
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5. The Company shall furnish attending Members with the 
meeting agenda book, annual report, attendance card, speaker's 
slips, voting slips, and other meeting materials.  Where there is 
an election of Directors or Supervisors, pre-printed ballots shall 
also be furnished.

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

Article 6 1. If a general meeting of the Members is called by the Board of 
Directors, the Chairman of the Board of Directors shall preside 
at the said general meeting of the Members.  In case the 
Chairman is on leave of absence, or cannot exercise his powers 
and authority, the Vice Chairman shall act in lieu of him.  If 
there is no Vice Chairman, or the Vice Chairman is also on 
leave of absence, or cannot exercise his powers and authority, 
the Chairman shall designate a Managing Director to act in lieu 
of him; if there is no Managing Director, the Chairman shall 
designate a Director to act in lieu of him.  If the Chairman 
does not designate a Director, the Managing Directors or 
Directors shall elect one from among themselves to act in lieu 
of the Chairman. 

2. If a Managing Director or a Director acts as the chairman in the 
above provision, he/she must have served the position for more 
than six months and understand the financial and operational 
condition of the Company. This also applies if the chairman is 
the representative of a juristic person Director.

3. For the general meetings of the Members that are convened by 
the Board of Directors, it would be advisable that the 
Chairperson presides over the meetings and a majority of the 
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Directors, at lease one Supervisor and at least one 
representative of each functional committees attend the meeting 
in person and the attendance shall be recorded in the meeting 
minutes. 

4. As for a general meeting of the Members convened by any 
other person having the convening right, he/she shall act as the 
chairman of that meeting provided, however, that if there are 
two or more persons having the convening right, the chairman 
of the meeting shall be elected from among themselves. 

5. The Company may designate its lawyer, certified public 
accountant or other relevant persons to attend the general 
meeting of the Members. 

Article 7 1. Since the Members sign up, the Company shall audio record 
and video record the process of the Members’ sign up, the 
meeting procedure, and the counting of the votes in its entirety 
without any interval. 

2. These audio and video records in the above provision shall be 
kept for at least one year. However, the said tapes shall be kept 
until the conclusion of legal proceedings if a Member initiates 
proceedings. 

Article 8 1. Attendance at shareholders meetings shall be calculated based 
on numbers of shares.  The number of shares in attendance 
shall be calculated according to the shares indicated by the 
attendance book and attendance cards handed in plus the 
number of shares whose voting rights are exercised by 
correspondence or electronically. 
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2. The Chairman shall call the general meeting to order at the time 
scheduled.  If the number of shares represented by the 
attending Members has not yet constituted the quorum (more 
than one-half of total issued shares) at the time scheduled for 
the Meeting, the Chairman may postpone the time for the 
Meeting.  The postponements shall be limited to two times at 
most, and the Meeting shall not be postponed for more than one 
hour in total.  If after two postponements the number of shares 
represented by the attending Members has not yet constituted 
more than one- half of the total issued shares, the Chairman 
shall announce the dissolution of the Meeting. 

Article 9 1. The agenda of the general meeting shall be set by the Board of 
Directors if it is convened by the Board of Directors.  Unless 
otherwise approved by the Members in the general meeting, a 
general meeting shall proceed in accordance with the agenda.  

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

3. Unless otherwise resolved at the general meeting or in 
accordance with Article 18 of these Rules, the Chairman 
cannot announce adjournment of the meeting before all items 
listed in the agenda are resolved.  In case that the Chairman 
adjourns the general meeting in violation of these Rules, other 
members of the Board of Directors shall promptly assist the 
attending Members to elect, by a majority of votes represented 
by attending Members present in the Meeting, another person 
to serve as the Chairman to continue the meeting in accordance 
with due procedures. 

18

4. The Chairman shall provide sufficient time for the explanation 
and discussion of all items listed in the agenda and 
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amendments submitted by the Members.  The Chairman may 
announce an end of discussion and submit an item for a vote if 
the Chairman deems that the agenda item is ready for voting 
and the discussion and amendments proposed complied with 
the Articles and Applicable Law. 

Article 10 1. When a Member attending the meeting wishes to speak, a 
speech note should be filled out with summary of the speech, 
the Member’s account number (or the number of attendance 
card) and the account name of the Member.  The sequence of 
speeches shall be determined by the Chairman.  

 ( )

2. If any attending Member at the meeting submits a speech note 
but does not speak, no speech shall be deemed to have been 
made by such Member.  In case contents of the speech of a 
Member are inconsistent with the contents of the speech note, 
the content of actual speech shall prevail. 

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

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

5. If a corporate Member/ legal entity has appointed two or more 
representatives to attend the general meeting, only one 
representative can speak for each agenda item. 
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6. After the speech of a Member, the Chairman may make 
responses by himself/ herself or appoint an appropriate person 
to respond.  

Article 11 1. Presenting and voting at a general meeting shall be based on the 
number of shares. 

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

3. To the extent permissible under the Statute, if there is concern 
that a Member's interest may conflict with and adversely affect 
the Company's interests with regard to any matters discussed at 
the meeting, that Member shall not participate in voting, and 
may not represent another Member to exercise his or her 
voting rights.  

4. The number of shares of those Members not permitted to 
exercise their voting rights in the foregoing paragraph shall not 
be included in counting the total number of voting shares for 
attending Members.  

5. Except in the case of a trust enterprise or securities proxy 
organization approved by the competent securities authority, 
the proxy voting rights of a person serving as a proxy for two 
or more Members may not exceed three percent (3%) of total 
issued shares voting rights. If it does exceed three percent 
(3%), the excess portion shall not be counted. 

Article 12 Each Member is entitled to one vote for each share held. The above 
provision shall not apply to those persons whose voting rights are 
restricted or who have no voting rights according to Article 46 of the 
Articles.  

46
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Article 13 1. In voting, the Chairman or its designated person shall announce 
the total number of votes by the attending Members for each 
proposal, and the voting for each proposal shall be made on a 
poll.  The Company shall publish the voting results (including 
the consent votes, the objection votes and those who waive their 
voting rights) to the MOPS on the same day of the meeting. 

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

Article 14 The Chairman shall appoint persons responsible for checking and 
counting ballots during votes on agenda items.  However, the 
persons responsible for checking ballots must be Members. The 
ballots shall be publicly counted at the Meeting venue and the result 
of voting, including the total number of the votes, shall be 
announced at the Meeting and placed on record after counting of the 
votes is finished. 

Article 15 1. If the election of Directors or Supervisors is held at a general 
meeting, such an election shall be held in accordance with the 
Company's relevant election rules and procedures and the 
Articles.  The result of the election must be announced at the 
meeting, including the list of the elected Directors or 
Supervisors and the number of their votes. 

    

2. The ballots cast in the election in the foregoing paragraph must 
be given proper safekeeping and kept for at least one year upon 
sealed by and with signatures of the persons responsible for 
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checking.  If a Member initiates proceedings, ballots shall be 
kept until the end of the proceedings. 

Article 16 1. Resolutions made at a general meeting shall be compiled in the 
form of minutes.  The Chairman shall affix his/her signature 
or seal to the minutes, which shall be issued to Members 
within twenty (20) days after the end of the meeting. Minutes 
may be produced and issued to Members in electronic form. 
For as long as the Company’s shares are listed on the 
Designated Stock Market, the minutes may be issued to 
Members by means of a public notice in accordance with the 
Articles.  

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

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

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

5. If any matter put to resolution at the shareholders meeting 
constitutes material information under applicable laws or 
regulations or under Taiwan Stock Exchange Corporation (or 
GreTai Securities Market) regulations, the Company shall 
upload the content of such resolution to the MOPS within the 
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prescribed time period.

 ( )

Article 17 1. The persons who handle the business of a general meeting of 
the Members shall wear an identification card or a badge. 

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

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

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

Article 18 1. During the meeting, the Chairman may, at his or her 
discretion, set time for intermission.  In exceptional cases, 
when there are incidents that temporarily prevent the normal 
progress of the general meeting, the Chairman may decide to 
temporarily suspend the meeting and announce, depending on 
the situation, the time that the Meeting will resume. 

2. Before the agenda set for the general meeting are completed, 
if the meeting venue cannot continue to be used for the 
meeting, the Members may resolve to find another location to 
continue the meeting.  .  

3. The Members may resolve to adjourn the meeting within five 
(5) days in accordance with Article 182 of the ROC Company 
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Law.  
182

Article 19 Notwithstanding any provision to the contrary herein, any laws and 
regulations of any jurisdiction other than the laws of the Cayman 
Islands and any procedural rule set out herein shall only apply to the 
maximum extent permitted under the laws of the Cayman Islands 
and the Statute. 

Article 20 Establishment and amendment to these Rules shall take effect upon 
adoption by the Members at a general meeting. 
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TaiGen Biopharmaceuticals Holdings Limited 

Guidelines Governing Election of Directors and Supervisors 

Article 1 To establish a well-functioning election system for the Directors and the Supervisors 
of the Company, these Guidelines are established in accordance with the applicable 
laws, rules, and regulations for compliance.  

Unless otherwise defined in these Guidelines, any capital letters as used in these 
Guidelines shall have the same meanings as defined in the Articles of Association of 
the Company (as amended or substituted from time to time; hereinafter "Articles"). 

( )

Article 2 The election of the Directors of the Company shall take the overall deployment of 
the Board of the Directors into consideration. Diversification in the background of 
the Directors shall be considered and an appropriate principle of diversification shall 
be set forth by taking into consideration the operation, type of business and 
developmental needs of the Company, which is advisable to include but not limited 
to the following two aspect of standards:
1. Fundamental qualifications and values: gender, age, nationality and culture. 
2. Professional knowledge and skills: professional background, such as legal, 

accounting, industry, finance, marketing or technology. 

The members of the Board of the Directors shall in general have the following 
knowledge, skill and attainment necessary for performing the duties: 
1. Ability to make operational judgment; 
2. Ability to make accounting and financial analysis; 
3. Operating and management ability; 
4. Crisis management ability; 
5. Industrial knowledge; 
6. Outlook to the international market; 
7. Leadership; and 
8. Decision-making capacity. 
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More than half of the Directors shall not have spousal relationship or familial 
relationship within the second degree of kinship. 

The qualifications of the Independent Director of the Company shall comply with 
Articles 2, 3 and 4 of the “Regulations Governing Appointment of Independent 
Directors and Compliance Matters for Public Companies” of Taiwan. 

2 3 4

The election of the Independent Director of the Company shall comply with Articles 
5, 6, 8 and 9 of the “Regulations Governing Appointment of Independent Directors 
and Compliance Matters for Public Companies” of Taiwan and conduct in 
accordance with Article 24 of the “Guidelines Governing the Corporate Governance 
of A Company Listed on the Taiwan Stock Exchange or GreTai Securities Markets” 
of Taiwan. 

5 6 8 9
24

Article 3 Supervisors of the Company shall have the following qualifications:  
1. Honesty and pragmatic; 
2. Impartial judgment; 
3. Professional knowledge; 
4. Abundant experiences; 
5. Ability to review the financial statements; 
In addition to the aforesaid qualifications, at least one of the Supervisors shall be 
accounting or financial professionals. 
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The election of the Supervisors of the Company shall refer to the independence 
requirements provided in the “Regulations Governing Appointment of Independent 
Directors and Compliance Matters for Public Companies” to elect appropriate 
Supervisors for purposes of reinforcing the risk management and financial and 
operational control of the Company. 

At least one of the Supervisors of the Company shall not have spousal relationship 
or familial relationship within the second degree of kinship with one of the other 
Supervisors or Directors of the Company.   

A Supervisor shall not concurrently act as a Director, manager or other officer of the 
Company and there shall be at least one of the Supervisors having residence in 
Taiwan to ensure timely supervision over the Company. 

Article 4 In the election of Directors and Supervisors of the Company, except as otherwise 
specified in the Articles, the number of votes exercisable in respect of one Share 
shall be the same as the number of Directors and Supervisors to be elected, and the 
total number of votes per Share may be consolidated for election of one candidate or 
may be split for election of two or more candidates.  

If the Company adopts the candidate nomination mechanism pursuant to the Articles 
and the Applicable Law, Independent Directors and non-Independent Directors shall 
be elected in the same election, but the respective votes shall be separately 
calculated to determine the elected Independent Directors and non-Independent 
Directors. 

As to the evaluation of the qualification requirements and education and business 
background of the candidates and whether any of the subparagraphs of Article 30 of 
the ROC Companies Law is identified, no evidentiary documents regarding the 
qualification requirements other than the aforesaid shall be asked for and the 
evaluation results shall be disclosed to the Members for them to elect qualified 
candidates.

Article 5 The Board of Directors shall prepare the number of ballots equal to the number of 
Directors and Supervisors to be elected and shall fill in the number of votes to be 
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distributed to the attending Members in a general meeting.   

Article 6 Prior to the commencement of an election, the chairman shall appoint several ballot 
examiners and ballot counters, who are also Members of the Company, to perform 
related duties. The Board of Directors shall set up a ballot box for the election of 
Directors and Supervisors to be inspected by the ballot examiners prior to the casting 
of ballots. 

Article 7 Where a candidate is also a Member, the person casting the vote shall specify the 
account name and the Member number on the ballot in the column entitled 
“Candidate”.  If the candidate is not a Member, the person casting the vote shall 
specify the name and identification number of the candidate in the said column. 
Provided, however, if the candidate is a Member and a government entity or a 
juristic person, the person casting the vote shall specify the name of the government 
entity or jurisdiction person and may in addition specify the name of the 
representative of the government entity or juristic person.  Where there are multiple 
representatives, the name of each representative shall be indicated.  

Article 8 When the number of Directors falls below five (5) due to the dismissal of a Director 
or any Director ceases to be a Director of the Company for any reason, the Company 
shall hold an election to elect new Director(s) at the next following general meeting. 
When the number of Directors falls short by one-third (1/3) of the number 
prescribed by the Articles, an extraordinary general meeting shall be convened 
within sixty (60) days of the occurrence of the fact to hold a by-election of Directors.

When the number of Independent Directors falls below two (2), the vacancy of such 
Independent Director shall be filled and elected at the next following general 
meeting.  When all of the Independent Directors have been dismissed or cease to be 
Directors, an extraordinary general meeting shall be convened within sixty (60) days 
of the occurrence of that fact to hold a by-election of Independent Directors. 

When the number of Supervisors falls below the number prescribed in the Articles 
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due to the dismissal of a Supervisor or any Supervisor ceases to be a Supervisor of 
the Company for any reason, the Company shall hold an election to elect new 
Supervisor(s) at the next following general meeting. When all of the Supervisors 
have been dismissed or cease to be Supervisors, an extraordinary general meeting 
shall be convened within sixty (60) days of the occurrence of the fact to hold a 
by-election of Supervisors. 

Article 9 The ballot shall be null and invalid upon occurrence of one of the following: 

1. Ballots which are not in compliance with these Guidelines. 

2. Blank ballots which are cast into the ballot box; 

3. Scribbled and unidentifiable writing or writing which has been altered; 

4. A candidate who is also a Member whose account name and Member number 
are inconsistent with the information recorded in the Register of Members; 
where a candidate who is not a Member, the name and identification number 
provided are inconsistent upon further verification. 

5. Writing other than the name of the candidate or Member number (identification 
number) and the number of votes entitled. 

( ( )

6. The name of the candidate is the same with other Member but no Member 
number or identification number is provided for identification. 

Article 10 The Directors and Supervisors of the Company shall be persons of legal ability 
elected in the general meeting.  The number of Directors and Supervisors will be as 
specified in the Articles, with voting rights separately calculated for independent and 
non-independent Director positions.  If two or more candidates receive an equal 
number of votes, a draw shall take place between these candidates to determine who 
shall be elected.  Where a candidate is not present, the chairman shall draw on 
behalf of the candidate. 

If a same person is elected as both Director and Supervisor of the Company, such 
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person shall choose to be elected as a Director or a Supervisor.  Where, upon 
further verification, it is confirmed that the personal information of an elected 
Director or Supervisor is not correct or that the election of an elected Director or 
Supervisor shall be null pursuant to the Applicable Law, the candidate receiving the 
second most votes to such Director or Supervisor in the same general meeting shall 
be elected to fill the vacancy. 

The Company shall not elect Supervisors when it has established the Audit 
Committee. 

Article 11 Ballots shall be counted upon completion of the voting procedures and the result of 
the ballot counting shall be announced by the chairman, including the names of the 
Directors-elect and Supervisors-elect and the votes for their election. 
The ballots for the said election shall be sealed with the signatures of the ballot 
examiners and well kept for at least one year after the election; provided, however 
that in case any Member files any lawsuit under the applicable law, the ballots shall 
be kept to until the litigation process is closed. 

Article 12 When the Company convenes a shareholders meeting for the election of Directors or 
Supervisors and the original selectees do not meet the conditions of Paragraph 2, 
Article 2 and Paragraph 3, Article 3, determination of which Directors or 
Supervisors are elected shall be made according to the following provisions: 

2 2 3 3

1. When there are some among the Directors who do not meet the conditions, the 
election of the Director receiving the lowest number of votes among those not 
meeting the conditions shall be deemed invalid. 

2. When there are some among the Supervisors who do not meet the conditions, 
the provisions of the preceding subparagraph shall apply mutatis mutandis. 

3. When there are some among the Directors and Supervisors who do not meet the 
conditions, the election of the Supervisor receiving the lowest number of votes 
among those not meeting the conditions shall be deemed invalid. 
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When a person serving as Director or Supervisor is in violation of Paragraph 2, 
Article 2 and Paragraph 3, Article 3, that person shall be subject to ipso facto 
dismissal through the mutatis mutandis application of the provisions of the 
preceding paragraph. 

2 2 3 3

Article 13 The Board of Directors shall send each elected Director and Supervisor a notice of 
appointment. 

Article 14 Establishment and amendment to these Guidelines shall be subject to approval of the 
Board of Directors, which shall be further approved by Ordinary Resolution at a 
general meeting. The same applied in case of revision. 
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2016 4 19 ( )

16,624,325 2.32

34,968,156 4.88

84,509,502 11.79

86,039,267 12.00

67,647,058 9.44

43,423,529 6.06

1,265,000 0.18

Michael Steinmetz 5,209,112 0.73
0 0
0 0
0 0

339,685,949 47.40

65,000 0.01

0 0
0 0

65,000 0.01
339,750,949 47.41

716,760,425 0.001
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