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Article 1

Article 2

Articles of Incorporation

Chapter 1 General Provision

The Company is incorporated under the Company Act and its name is Topco
Scientific Co., Ltd.

The Company engages in the following business activities:

(1)
(2)
3)

(4)
(5)
(6)
(7)
(8)
(9)
(10)
(11)
(12)

(13)
(14)
(15)
(16)
(17)
(18)
(19)
(20)
(21)
(22)
(23)
(24)
(25)
(26)
(27)
(28)
(29)
(30)
(31)
(32)
(33)
(34)
(35)

(36)
(37)
(38)
(39)
(40)

CB01010 Machinery and Equipment Manufacturing
CB01030 Pollution Controlling Equipment Manufacturing
CCO01010 Electric Power Supply, Electric Transmission and Power
Distribution Machinery

CC01080 Electronic Parts and Components Manufacturing
CC01090 Batteries Manufacturing

E103101 Environmental Protection Construction
E599010Pipe Lines Construction

E601010 Electric Appliance Construction

E603040 Fire Fighting Equipment Construction

E603050 Cybernation Equipment Construction

E604010 Machinery Installation Construction

E701030 Restrained Telecom Radio Frequency Equipment and Materials
Construction

E701040 Basic Telecommunications Equipment Construction
F102170 Wholesale of Food and Grocery

F106050 Wholesale of Pottery, Porcelain and Glassware
F107990 Wholesale of Other Chemical Products

F108031 Wholesale of Drugs, Medical Supplies

F108040 Wholesale of Cosmetics

F113010 Wholesale of Machinery

F113020 Wholesale of Household Appliance

F113100 Wholesale of Pollution Controlling Equipment
F113110 Wholesale of Batteries

F117010 Wholesale of Fire Fighting Equipment

F119010 Wholesale of Electronic Materials

F203010 Retail of Food Products and Groceries

F208031 Retail of Medical Equipment

F208040 Retail of Cosmetics

F213010 Retail of Household Appliances

F213080 Retail of Machinery and Equipment

F213100 Retail of Pollution Controlling Equipment
F213110 Retail of Batteries

F217010 Retail of Fire Fighting Equipment

F219010 Retail of Electronic Materials

F401010 International Trade

F401021 Restrained Telecom Radio Frequency Equipment and Materials
Construction

IG03010 Energy Technical Services

J101030 Waste Disposal Services

J101040 Waste Treatment Services

J101080 Waste Recycling Services

J802010 Sport Training Business



Article 2-1

Article 2-2

Article 3

Article 4

Article 5

Article 5-1

Article 6

Article 7

Article 8

(41) J803020 Sport and Competition Business
(42) ZZ99999 All other business activities not prohibited or restricted by law.

The Company may provide guarantees to external parties and in return charge the
company receiving the guarantee a guarantee fee where appropriate.

The Company may, for business requirements, re-invest in other business
enterprises and shall not be bound by Article 13 of the Company Act which
stipulates that the total value of investments in such other business enterprises
shall not exceed 40% of the Company’s paid-up capital.

The registered office of the Company is located in Taipei City and whenever the
Company deems necessary the Board of Directors may resolve to set up
representative and branch offices at various locations within and outside the
territory of the Republic of China.

Public announcements of the Company shall be made in accordance with Article
28 of the Company Act.

Chapter 2 Capital Stock

The total capital stock of the Company shall be in the amount of
NT$2,200,000,000, divided into 220,000,000 common shares with a par value of
NT$10. The Board of Directors may resolve to issue any unissued shares from
time to time.

The Company shall reserve NT$100,000,000 of the capital stock mentioned in the
preceding paragraph for issuing 10,000,000 shares employee stock options with a
par value of NT$10. The Board of Directors may resolve to issue the employee
stock options in instalments. The Board of Directors is authorized to administer
the buy-back of the Company’s shares where required by law.

When the Company issues new shares, the employees who can subscribe for the
shares include the employees of the subsidiaries who meet certain criteria, and the
criteria and subscription methods shall be approved by resolution of the board of
directors as delegated.

The recipients of the restricted stock awards issued by the Company include
employees of the subsidiaries who meet certain criteria, and the criteria and
distribution methods shall be approved by resolution of the board of directors as
delegated.

Deleted.

The Company may issue shares without physical printed certificates provided that
it arranges for book-entry registration with a central securities depository.

Registration for transfer of shares shall be suspended sixty (60) days immediately
before the date of general meeting of shareholders, and thirty (30) days
immediately before the date of any special meeting of shareholders, or within five
(5) days before the day on which dividend, bonus, or any other benefit is
scheduled to be paid by the Company.

Chapter 3 Meeting of Shareholders



Article 9

Article 9-1

Article 10

Article 11

Article 12

Article 12-1

Article 13

Shareholders’ meetings of the Company are of two types, namely: (1) general
meetings and (2) special meetings. General meetings shall be convened, by the
Board of Directors, within six (6) months after the close of each fiscal year.
Special meetings shall be convened in accordance with the relevant laws, rules
and regulations of the Republic of China.

The Company may convene shareholders’ meetings by video conference or
through other methods as announced by the central competent authority.

Matters to be resolved at a shareholders' meeting shall be as follows:

1. Adoption of and amendment to these Articles of Incorporation.

2. Election and discharge of directors.

3. Authorize a director who does anything for himself or on behalf of another
person that is within the scope of the Company's business.

4. Enter into, amend, or terminate any contract for lease of the Company’s
business in whole, or for entrusted business, or for regular joint operations with
others.

5. Transfer the whole or any essential part of its business or assets.

6. Accept the transfer of another’s whole business or assets, which has great
bearing on the business operation of the Company.

7. Resolution on any other matters required by law or regulation.

A shareholder appointing a person as proxy to attend a shareholders' meeting in the
place of the shareholder shall sign or affix his/her seal thereon a proxy form printed
and issued by the Company. A shareholder may issue only one proxy form and
appoint only one proxy for a meeting. Shareholders appointing a person as proxy to
attend a shareholders’ meeting shall be handled in accordance with the relevant
provision of the Company Act and the “  Regulations Governing the Use of
Proxies for Attendance at Shareholder Meetings of Public Companies”.

Each shareholder of the Company is entitled to one vote for each share held, except
those with no voting rights stipulated in Articles 179 and 197-1 of the Company
Act.

Unless otherwise provided by the Company Act or other applicable laws or
regulations, a resolution of a shareholders' meeting shall be made with the approval
of a majority of the voting rights of the shareholders present at a meeting at which
shareholders representing a majority of the total issued shares are present.

Meetings of shareholders shall be handled in accordance with the Company Act and
the Articles of Incorporation as well as the Company’s “Rules and Procedures of
Shareholders” Meetings”. All resolutions adopted at a shareholders’ meeting shall
be recorded in the meeting minutes and handled in accordance with Article 183 of
the Company Act.

Chapter 4 Directors

The Company shall have seven to eleven Directors, serving a term of office of three
(3) years. Directors shall be elected under the candidate nomination system of
directors set out in Article 192-1 of the Company Act at the shareholders meetings
and are eligible for re-election and re-appointment. The election shall adopt the
cumulative voting system.



Article 13-1

Article 14

Article 14-1

Article 14-2

Article 15

Article 15-1

The aforesaid Board of Directors must have at least three (3) Independent Directors.
The number of Independent Directors shall constitute at least one-fifth or more of
the total number of Directors. Independent Directors shall be elected from the list of
Independent Directors’ nominees. The qualification of Independent Directors shall
comply with the relevant regulations of the governing authority.

The board of directors shall elect a chairman of the board directors from among the
directors by a majority vote at a meeting attended by over two-thirds of the
directors, and may also elect in the same manner a vice chairman of the board in
accordance with the provisions of the Articles of Incorporation. The chairman of
the board of directors shall externally represent the company.

The Board of Directors is authorized to determine the remuneration to the
Chairman , vice chairman and Directors with industry norm as the benchmark.

The Company may purchase indemnity insurance to cover the liabilities of
Directors appropriate for exercising their business duties during their office.

Any Director who has transferred more than one half of his or her shares owned at the time
of being elected during office shall be subject to ipso facto dismissal. In the case that
vacancies on the Board of Directors exceed, for any reason, one third of the total number of
the Directors, then the Board of Directors shall convene an extraordinary shareholders’
meeting within sixty (60) days of the occurrence of the event to elect new Directors to fill
such vacancies.

The number of name-bearing shares of the Company held by the Directors, shall be no less
than a specified percentage of the Company’s total number of issued shares. The aforesaid
percentage shall be stipulated in accordance with Article 26, paragraph 2 of the “Minimum
Percentages of Registered Shares to Be Held by Directors and Supervisors” of the
Securities and Exchange Act.

Duties of the Board of Directors: The duties of the Board of Directors are to
conduct the Company’s business activities. The Board of Directors is authorised to
resolve any matters other than those that require the resolution at the Shareholders’
Meeting in accordance with the Company Act or the Company’s Articles of
Incorporation.

The Company’s Board of Directors may resolve to establish a Remuneration
Committee or other functional committees to meet business and operational
requirements.

Meeting of the Board of Directors: Except otherwise provided by the Company Act,
the Chairman shall convene at least one meeting of the Board of Directors each
quarter and may host special meetings where required. The aforementioned
meetings shall be convened in accordance with the provisions of Articles 203 and
204 of the Company Act and the Company’s “Rules and Procedures for Meetings
of Board of Director”.

Where the Chairman is on leave or is unable to be present at the meeting to exercise
his or her duties, he or she can appoint a representative in accordance with Article
208 of the Company Act.

Unless otherwise provided by the Company Act or the Company’s Articles of
Incorporation, a resolution of the Board of Directors shall be made with the
approval of a majority of the Directors present at a meeting at which a majority of
the Directors is present. Directors shall be present in person at meetings of the
Board of Directors. A Director unable to be present at a meeting may appoint



Article 16

Article 16-1

Article 16-2

Article 16-3

Article 17

Article 18

Article 19

Article 20

another Director to act at the meeting on behalf of such absent Director, but shall in
each instance issue a proxy form specifying the scope of authorization with respect
to the reasons of the meeting limited to one proxy per attending Director.

Deleted.

The Audit Committee and its members are responsible for carrying out the duties of
supervisors set out in the Company Act, Securities and Exchange Act and other
relevant laws and regulations.

Deleted.
Deleted.
Chapter S Managerial Officers

The Company may appoint one or more President(s). The appointment or dismissal
of the Company’s President(s) shall be approved at a meeting of Board of Directors
by a majority of the Directors present at the meeting attended by a majority of the
Directors. The President is authorized for the appointment or dismissal of other
managerial officers. The Company’s managerial officers are authorized to sign on
behalf of the Company in accordance with the Company’s relevant rules and within
the authorization limit granted.

Chapter 6 Accounting

After the close of each fiscal year, the Board of Directors shall prepare and submit
the following reports to the ordinary shareholders’ meeting for acceptance: (1)
Business Report; (2) Financial Statements; (3) Proposal for Distribution of
Earnings or Covering of Losses.

Deleted.

The Company shall set aside no less than 4% of its earnings for the period, if any,
as employees’ profit-sharing bonus and not more than 3% of its earnings as
remuneration to Directors. Notwithstanding the forgoing, the Company shall
reserve a sufficient amount of earnings to offset its accumulated losses. Where
remuneration to employees are distributed by way of shares or cash, employees of
affiliated enterprises of the Company may be eligible provided that certain criteria
are met that approved by the Board of Directors.

The Company’s earnings for the current fiscal year shall be distributed in the
following order: (1) first to be offset against losses; (2) 10 percent of the remaining
earnings, if any, be set aside as legal reserve; (3) allocate or reverse special reserve
in accordance with regulations or rules of the governing authority; (4) the sum of
any balance remaining and accumulated retained earnings for the current period
will be accumulated earnings available for distribution. The aforesaid accumulated
earnings may be distributed in the manner set out in the proposal put forward by the
Board of Directors and upon adoption at the meeting of shareholders.

The Company authorizes the Board of Directors to resolve by a majority vote at a
Board of Directors’ meeting attended by at least two-thirds of the total number of
directors to distribute dividends or bonuses in whole or in part by way of cash or to
distribute the legal reserve and capital reserve in whole or in part and report such



Article 20-1

Article 21

Article 22

distributions to the shareholders’ meeting.

The Company may distribute dividends by way of cash or issuance of new shares,
taking into account earnings for the current fiscal year and the overall industry
environment, provided that the total value of cash dividends distributed shall be at
least 10 percent of the total value of dividends distributed and any shortfall may be
supplemented by the issuance of new shares upon resolution at a shareholders’
meeting pursuant to the Company Act.

Any matters not covered herein shall be governed by the Company Act.

These Articles of Incorporation were adopted on February 6, 1990. The first
amendment was made on September 29, 1992; the second on April 15, 1993; the
third on May 10, 1993;the fourth on August 10, 1994; the fifth on March 1, 1995;
the sixth on February 1, 1996; the seventh on March 25, 1996; the eighth on June
10, 1997; the ninth on September 5, 1997; the tenth on April 10, 1998; the eleventh
on April 23, 1999; the twelfth on July 13, 1999; the thirteenth on April 17, 2000;
the fourteenth on April 17, 2000; the fifteenth on May 7, 2001; the sixteenth on
May 7, 2001; the seventeenth on May 17, 2002; the eighteenth on June 12, 2003;
the nineteenth on June 12, 2003; the twentieth on June 15, 2004; the twenty-first on
June 15, 2004; the twenty-second on June 14, 2005; the twenty-third on June 14,
2005; the twenty-fourth on June 14, 2006; the twenty-fifth on June 15, 2007; the
twenty-sixth on June 13, 2008; the twenty-seventh on June 19, 2009; the twenty-
eighth on June 15, 2010; the twenty-ninth on June 15, 2011; the thirtieth on June 6,
2012; the thirty-first on June 17, 2013; the thirty-second on June 15, 2016; the
thirty-third on June 14, 2017; the thirty-fourth on June 10, 2019; the thirty-fifth on
June 22, 2020; the thirty-sixth on May 30, 2023; the thirty-seventh on May 30,
2024.

Topco Scientific Co., Ltd.

Chairman: Jeffery Pan



