
Stock Code: 3675 

Eris Technology Corporation 

2023 Extraordinary Shareholders’ Meeting 

Meeting Agenda (Translation) 

Meeting Time: 9:00 a.m., August 21, 2023 

Venue: 6F., No.23, Lane 155, Sec. 3, Beishen Rd., Shenkeng Dist., 

New Taipei City, 22203, Taiwan 

Notice: This translation document is prepared in accordance with the Chinese 

version and is for reference only. In the event of any inconsistency between the 

English version and the Chinese version, the Chinese version shall prevail. 



 
 

Table of Contents 

I. Meeting Procedures ·······················································································1 

II. Meeting Agenda ···························································································2 

(1) Discussion Items Elections Items ·········································································· 3 

(2) Extemporary Motions ···················································································6 

 

III.  Attachments 

(1) To acquire price evaluation of the acquisition that the wafer manufacturing business from Diodes 

Taiwan S.A.R.L. Keelung Branch for the fairness opinion for the cash consideration  of the Spin-

Off (Please refer to Chinese version or to website: http://mops.twse.com.tw). 

(2) The Company to acquire wafer manufacturing business spun-off from Diodes Taiwan S.A.R.L.  

Keelung Branch of the Spin-Off Agreement and Spin-Off plan ·····································7 

(3) To elect for eleventh term of directors(please refer to pages 34 of the Chinese version , Attachment III) 

(4) Rescind non-competition restriction on new directors and their representative of the 

Company(please refer to pages 35 of the Chinese version , Attachment IV) 

(5) Amendment to the Procedures for Acquisition or Disposal of Assets ···································· 23 

(6) Amendments to the company's shareholders' meeting rules of procedure ···························· 24 

IV. Appendix 

(1) Procedures for Acquisition or Disposal of Assets (Before Revision) ·································· 25 

(2) Rules of Procedure for Shareholders Meeting (Before Revision) ······································ 42  

(3) Articles of Incorporation ···················································································· 50 

(4) Rules for Election of Directors ············································································· 57 

(5) The Share-holding Table of Directors ·································································59 

 

http://mops.twse.com.tw/


 
 

 

Eris Technology Corporation 
2023 Extraordinary Shareholders’ Meeting Procedures 

 
 
1.  Declaration of the Commencement of the Meeting 

2.  The Chairman in Position  

3.  Opening Remarks by the Chairman 

4.  Discussion Items and Elections Items 

5.  Extemporary Motions 

6.  Adjournment 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

1



 
 

 

Eris Technology Corporation 
2023 Extraordinary Shareholders’ Meeting Agenda 

 
 

Time:    9:00 a.m., August 21, 2023  

Venue:  6F., No.23, Lane 155, Sec. 3, Beishen Rd., Shenkeng Dist., New Taipei City, Taiwan 

 

Convening method: Physical shareholders meeting 

 

I.   Discussion Items and Director Election 

(1) The Company to acquire wafer manufacturing business spun-off from Diodes Taiwan 

S.A.R.L. Keelung Branch and to assume relevant assets and liabilities. 

(2) To elect for eleventh term of directors 

(3) Rescind non-competition restriction on new directors and their representative of the 

Company 

(4) Amendment to the Procedures for Acquisition or Disposal of Assets 

(5) Amendments to the company's shareholders' meeting rules of procedure 

 

II.   Extemporary Motions 

 

III.   Adjournment 
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Discussion Items and Elections Items 

Item 1 

Proposal: The Company to acquire wafer manufacturing business spun-off from Diodes Taiwan S.A.R.L. 

Keelung Branch and to assume relevant assets and liabilities. (Proposed by the board of directors 

of the Company) 

Explanation:  

1. In order to expand operation scale, to step into the manufacturing of high-end products and to enhance 

the technology level, the board of directors of the Company has resolved on July 5, 2023 to acquire the 

manufacturing, sales and export/import business of rectifier diodes wafer (hereinafter the “Wafer 

Manufacturing Business”) from Diodes Taiwan S.A.R.L. Keelung Branch (the “KL Branch”) and 

assume the relevant assets and liabilities of the Wafer Manufacturing Business with the tentative 

consideration of NT$693,121,939 in cash (hereinafter the “Spin-Off”) and propose to the shareholder 

meeting for discussion. During the said board meeting, in order to maintain the objectiveness of the 

resolution, three directors, Gary Yu, Patricia Hwang and Maxine Lai, excused themselves from 

discussion and voting because they are elected as the representatives of Diodes Holdings UK and 

Diodes Holdings UK and Diodes Taiwan S.A.R.L. are both affiliated companies of Diodes 

Incorporated group. However, considering the Spin-Off is beneficial to integrate group resource and to 

elevate Company’s operation efficiency and products’ advantage, three directors, Gary Yu, Patricia 

Hwang and Maxine Lai, all agree to the Spin-Off. 

2. The major terms and conditions of the Spin-Off are summarized as follows: 

A. Transferred assets include: (1) physical inventory, spare parts, machinery, equipment, facilities 

and office equipment and furniture(collectively the “Equipment and Inventory"); (2) the contract 

between the KL Branch and its customers related to the Wafer Manufacturing Business (including 

orders) (the “Customer Contracts”); (3) the raw materials, consumables, components, and other 

accessories, spare parts, which the KL Branch has purchased and paid or prepaid part or all of the 

purchase price but has not yet received, and purchasing contracts and maintenance service 

contracts (both include orders) for accessories, spare parts and other materials related to the 

process of the Wafer Manufacturing Business (the “Procurement Contracts”) (items (1), (2) and (3) 

are collectively referred as the “Target Assets” as defined in the Spin-Off Agreement). 

B. Assumed liabilities include: (a) the liabilities of supplying the products under the Customer 

Agreement , which have occurred or existed but have not yet due and the pre-payment received 

and advance payment for undelivered products; and (b) the payment liabilities that have occurred 

or existed but have not yet due in accordance with the Procurement Contracts (items (a) and (b) are 

collectively referred as the “Target Liabilities” as defined in the Spin-Off Agreement.) 

C. Cash consideration: As of May 31, 2023, the Target Assets of the KL Branch includes equipment 

of NT$521,051,045, inventory of NT$154,407,637, spare part of NT$10,390,924 accounts 

receivable of NT$57,229,521, with the total of NT$743,079,127 and the Target Liabilities is 

accounts payable of NT$102,062,293. The estimated spin-off consideration is NT$693,121,939, 

based on the Target Assets deducted by Target Liabilities plus the premium which is 10% of the 

equipment as stated above (the “Premium”). The calculation formula for the actual spin-off 

consideration is the Target Assets as of the spin-off effective date plus the Premium deducted by 

Target Liabilities. The Spin-Off has also set up an adjustment mechanism within certain period 

after the spin-off effective date and the actual spin-off consideration will be the final amount after 

the adjustment.  

D. Closing conditions precedent: the shareholders meeting of the Company having passed the 

resolution, having obtained the governmental approval (such as factory registration), having 

3



 
 

 

completed the capitals increase in cash, having completed the investment in the newly-

incorporated subsidiary (if applicable), having executed the lease contract for the real properties 

and factory of the current premise of the KL Branch and patent licensing contract necessary for the 

Wafer Manufacturing Business and other conditions precedents customary to a similar transaction. 

Therefore, the Spin-Off will only be processed when all closing conditions stipulated in Article 5.1 

of the Spin-Off Agreement are satisfied or waived and the closing date will be the spin-off 

effective date.   

E. Employee: For the employees of the KL Branch in the Wafer Manufacturing Business, the 

Company may decide to retain or not retain, and the retention procedures and related rights and 

obligations are in accordance with Article 16 of the Business Merger and Acquisition Act. If 

among the existing employees of the KL Branch, there are employees who are applicable to the 

pension scheme under the Labor Standards Act (hereinafter referred to as the “Old Pension 

Scheme”) or other employees who are applicable to the pension scheme under the Labor Pension 

Act (hereinafter referred to as the “New Pension Scheme”) but have retained the seniority under 

the Old Pension Scheme, the KL Branch shall be responsible for paying pensions or severance 

payments to these employees under the Old Pension Scheme, or to settle the seniority of these 

employees, who have applied to the New Pension Scheme, under the Old Pension Scheme. 

F. Indemnification: In accordance with Article 35(7) of the Business Merger and Acquisition Act, 

within two years from the spin-off effective date, the Company or the newly incorporated wholly-

owned subsidiary of the Company that acquires the Target Assets and Target Liabilities will be 

jointly and severally liable for the liabilities incurred by the KL Branch due to the Wafer 

Manufacturing Business before the spin-off effective date subject to the Target Assets. The Spin-

Off Agreement has provided in Article 10.3 that in case of this type of liabilities, the KL Branch 

shall be responsible to indemnify the Company.  

G. Operation at current location: The Company plans to, by itself or by a newly-incorporated and 

wholly-owned subsidiary, continue the Wafer Manufacturing Business at the current premises of 

the KL Branch located at No. 28-1, Wuxun St., Anle Dist., Keelung City. The KL Branch will not 

engage in the Wafer Manufacturing Business after the Spin-Off. 

3. The Company plans to proceed with a capital injection by cash and use part of the proceeds from the 

capital injection to pay the cash consideration of the Spin-Off.  

4. Please refer to Chinese version for the fairness opinion for the cash consideration of the Spin-Off. 

5. It is submitted for the resolution of the Shareholders’ Meeting to approve the Spin-Off and the Spin-

Off Agreement(Please refer to pages 7, attachment 2), and to authorize the Chairman and/or the person 

designated by him with full power to represent the Company to handle all relevant matters and all 

necessary procedures or actions, including but not limited to modification, addition or deletion of the 

Spin-Off Agreement and related documents or contracts, performance and handling of all matters 

related to the Spin-Off Agreement, change of the effective date or closing date and place, filing of 

announcements or reports or applications (including supplementary documents) to the competent 

authority or regulatory authority, as well as any supplemental actions or documents or explanations at 

the request of the competent authority or regulatory authority. 

6. Please discuss. 

Resolution: 

 

Item 2 

Proposal: To elect for eleventh term of directors. (Proposed by the board of directors of the Company) 

Explanation:  

1. The term of office of the 10th session of directors of the company will expire on October 14, 2023 due. 

It is planned to elect the 11th session of directors at the 1st Extraordinary Shareholders' Meeting in 
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2023. 

2. According to Article 15 of the company's articles of association, 7 directors (including 3 independent 

directors) are to be elected for a term of 3 years( from October 15, 2023 to October 14, 2026).. 

3. The election shall be complied with ERIS’s Rules for Election of Directors. 

4. In accordance with Article 15 of the Company's Articles of Association and Article 192-1 of the 

Company Law, the nomination system for directors and independent directors shall be adopted by 

shareholders from a list of candidates. Candidate-related information (please refer to pages 34 of the 

Chinese version , Attachment III).  

5. Please discuss. 

Resolution: 

 

Item 3 

Proposal: Rescind non-competition restriction on new directors and their representative of the Company. 

(Proposed by the board of directors of the Company) 

Explanation:  

1. Article 209 of Company Act states that a director who does anything for himself or on behalf 

of another person that is within the scope of the Corporation's business, shall explain to the 

meeting of shareholders the essential contents of such an act and secure its approval. 

2. For the company's operational needs, it is proposed to submit to the first Extraordinary 

meeting of shareholders in 2023 to agree to lift the restrictions on the non-competition of the 

company's newly elected directors and their representatives, so as to facilitate the promotion 

of business. 

3. Concurrent positions of the new directors and their representatives (please refer to pages 35 of 

the Chinese version , Attachment IV).. 

4. Please discuss. 

Resolution: 

 

Item 4 

Proposal: Amendment to the Procedures for Acquisition or Disposal of Assets. (Proposed by the board of 

directors of the Company) 

Explanation:  

In order to achieve the efficiency of the company's operation and management, it is proposed 

to revise some of the provisions of the company's "Procedures for Acquisition or Disposal of 

Assets", and the comparison table of revised provisions of the "Procedures for Acquisition or 

Disposal of Assets" (please refer to pages 23 for attachment 5). 

 

Item 5 

Proposal: Amendments to the company's shareholders' meeting rules of procedure (Proposed by the 

board of directors of the Company) 

Explanation:  

In order to improve the efficiency of the company's shareholders' meeting and that shareholders 

who are attending the meeting to have the opportunity to speak, it is proposed to amend some 

provisions of the company's shareholders' meeting rules of procedure, which the comparison 

table of revised provisions ( please refer to pages 24  attachment 6). 
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Extemporary Motions  

 

Adjournment 
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【Attachment 2】 

Spin-Off Agreement 

(translation) 

 

The Spin-Off Agreement (the “Agreement”) is made on July 5, 2023 by and between: 

(1) Diodes Taiwan S.A.R.L. Keelung Branch, a registered branch office in Taiwan of a company 

incorporated under the laws of Luxemburg, with registered address at No. 28-1, Wuxun St., 

Anle Dist., Keelung City, Taiwan (hereinafter “Seller”) and  

(2) Eris Technology Corporation, incorporated under the laws of Taiwan, with registered address at 

6F., No.17, Lane. 155, Sec. 3, Beishen Rd., Shenkeng Dist., New Taipei City, Taiwan 

(hereinafter “Buyer”)  

(each a “Party” and collectively “Parties”) 

 

Whereas,  

(1) The Seller is the Keelung Branch established by Diodes Taiwan S.A.R.L., a Luxembourg-

incorporated company, in Taiwan, and is engaged in the manufacturing of discrete 

semiconductor wafers at No. 28-1, Wuxun St., Anle Dist., Keelung City (hereinafter “KL 

Factory Premise”). Its main products include rectifier diodes, bridge rectifiers, and surface-

mounted diodes.  

(2) The Buyer is engaged in the ODM business (specializing in the supply and manufacturing of 

rectifier diodes) and its products include rectifier diodes, Schottky diodes, TVS diodes, Zener 

diodes, bridge rectifiers, and wafers. Additionally, the Buyer also sells components of the LED-

related products in domestic and international markets. 

(3) In order to enhance the scale of operation and synergy, the Seller intends to divide and transfer 

its Wafer Manufacturing Business (the subject of this spin-off, as defined below) to the Buyer in 

accordance with the Business Merger and Acquisition Act of the Republic of China (hereinafter 

the “MAA”), the Company Law, and other relevant laws. The Buyer also intends to acquire or 

invest in a newly incorporated wholly-owned subsidiary (hereinafter referred to as the 

“Subsidiary”) to acquire Seller’s Wafer Manufacturing Business pursuant to the Agreement 

(the above transaction is hereinafter referred to as the “Spin-Off”). 

 

The Parties agree as follows: 

 

Article 1.  Definition 

 

In this Agreement, the capitalized terms shall have the meanings given below. 

 

“Wafer Manufacturing Business”, which is the subject of the Spin-Off, shall mean Seller’s 

business in relation to the manufacturing, sales and import/export of rectifier diodes wafer , 

including the Target Assets and the Target Liabilities but excluding the Excluded Assets and the 

Excluded Liabilities.  
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“Business Day” shall mean any day, other than a Saturday or Sunday or day on which banks in 

Taiwan are authorized or obligated by Applicable Law to be closed. 

 

“Business Record” shall mean the account, record, account book and documents in relation to the 

Target Assets and/or the Target Liabilities of the Wafer Manufacturing Business owned or 

possessed by the Seller. 

 

“Closing” shall mean the completion of the Spin-off as set forth in Article 4 of this Agreement on 

the Closing Date. 

 

“Closing Date” shall mean the date on which the Closing is completed and effective under this 

Agreement. 

 

“Retained Employees” shall mean the employees of the Seller, who give their consent to Seller for 

its retention of such employees on the Closing Date.  

 

“KL Factory Premise” shall mean the lands (including the land lot nos. of 0599-0000, 0599-0001, 

0608-0000, 0626-0000, 0626-0001 and 0626-0002 of Wuxun Section of Anle Dist.) and building 

(building no. 00387-000 of Wuxun Section of Anele Dist.) owned by the Taiwan Branch of Diodes 

Taiwan S.A.R.L. 

 

“KL Factory Insurance” shall mean any and all insurances in relation to the Wafer Manufacturing 

Business on the KL Factory Premise. 

 

“Target Assets” shall mean the following assets and interests related to the Wafer Manufacturing 

Business owned by the Seller on the Spin-Off Effective Date: 

(1) Tangible assets owned by the Seller, namely physical inventory, spare parts, machinery, 

equipment, facilities and office equipment and furniture (hereinafter collectively as the 

“Equipment and Inventory”), the list of which as of the execution date of this Agreement is 

shown in Appendix 1 (the final list is to be updated in accordance with Article 3.2); 

(2) The contract between the Seller and the customers related to the Wafer Manufacturing Business 

(including orders) (hereinafter as the “Customer Contracts”), and the accounts receivable 

according to the Customer Contracts, the ordered products under which have been shipped but 

not yet billed or have been billed and have not been paid (for the avoidance of doubt, if there is 

any prepayment or part of the payment for the billed order, it should be deducted), the list of 

which as of the execution date of this Agreement is shown in Appendix II (the final list is to be 

updated in accordance with Article 3.2). 

(3) On the Spin-Off Effective Date, the raw materials, consumables, components, and other 

accessories, spare parts, which the Seller has purchased and paid or prepaid part or all of the 

purchase price but has not yet delivered, and purchasing contracts and maintenance service 

contracts (both include orders) for accessories, spare parts and other materials related to the 

process of the wafer manufacturing (hereinafter as “Procurement Contracts”), and 
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procurement targets that have been in transit on the Spin-Off Effective Date according to the 

Procurement Contracts, the list of which major procurement contracts as of the execution date 

of this Agreement is shown in Appendix III (the final list is to be updated in accordance with 

Article 3.2 update); and 

(4) On the Spin-Off Effective Date, the licensing agreements for computer software (if any) 

attached to the Equipment and Inventory if it is licensed by a third party;  

provided however, the Equipment and Inventory (including computer software licensing, if any) 

that the Seller cannot transfer according to law or contract, or the assets that cannot be transferred 

according to the Customer Contracts or Procurement Contracts, which the consent of the 

counterparty to the contract cannot be obtained, are not included in the scope of the Target Assets; 

the Target Assets do not include the Excluded Assets. 

 

“Excluded Assets” shall mean the Seller’s assets other than the Target Assets, which are all 

Excluded Assets. For the avoidance of doubt, the following assets of the Seller or Diodes Taiwan 

S.A.R.L. are also Excluded Assets: (1) the intellectual property rights owned by the Seller and 

Diodes Taiwan S.A.R.L., including but not limited to patents, trademarks, copyrights, business 

secrets and know-how (hereinafter collectively as “Diodes IPR”); (2) all assets and interests related 

to or arising from Seller’s use of real properties at the KL Factory Premise before the Spin-Off 

Effective Date; (3) all insurance and claim rights related to or arising from the KL Factory 

Insurance, including insurance claims against the insurance company, insurance claims paid or not 

yet paid by the insurance company, and machines or equipment purchased by the payments of the 

insurance claims from the insurance company. 

 

“Target Liabilities” shall mean: (1) the liabilities related to products that have occurred or existed 

but have not yet due in accordance with the Customer Contracts and the payment received and 

advance payment for undelivered products; and (2) the payment liabilities that have occurred or 

existed but have not yet due in accordance with the Procurement Contracts on the Spin-Off 

Effective Date, provided however, liabilities that cannot be transferred by the Seller according to 

law or contract, or liabilities that cannot be transferred according to the Customer Contracts or 

Procurement Contract, which the consent of the counterparty to the contract cannot be obtained, are 

not excluded from the scope of the Target Liabilities; the Target Liabilities do not include the 

Excluded Liabilities. 

 

“Excluded Liabilities” shall mean the Liabilities of the Seller other than the Target Liabilities, 

which are all Excluded Liabilities. For the avoidance of doubt, the following liabilities of Sellers or 

Diodes Taiwan S.A.R.L. are also Excluded Liabilities: (1) all liabilities related to or derived from 

the real estate at KL Fectory Premise; and (2) all liabilities related to the KL Factory Insurance. 

 

Article 2.  Spin-Off 

 

2.1  Spin-Off 

In accordance with the terms and conditions of this Agreement, both Parties agree that the Seller 
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will spin-off and transfer the Target Assets and Target Liabilities to the Buyer or the Subsidiary, 

and it will take effect from the Spin-Off Effective Date. 

 

2.2  Spin-Off Plan 

Both Parties shall, at the same time of signing this Agreement, sign the Spin-Off Plan in the form of 

Appendix IV in accordance with the provisions of the MAA. The Spin-Off Plan shall constitute a 

part of this Agreement. If there is any conflict with the content of this Agreement, the content of 

this Agreement shall prevail. 

 

Article 3.  Spin-Off Consideration 

 

3.1 To refer to (1) the operating value of NT$ 641,016,834 (hereinafter referred to as “Account 

Operating Value”) listed in the pro forma balance sheet of the Wafer Manufacturing Business 

as of May 31, 2023, (as shown in Appendix V), which constitute of equipment of 

NT$521,051,045, inventory of NT$154,407,637, spare part of NT$10,390,924 and accounts 

receivable of NT$57,229,521, and deducted with accounts payable of NT$102,062,293; and (2) 

the reasonable range of fair value evaluated by third-party evaluation agencies entrusted by 

each Party separately to evaluate, both Parties agreed that the tentative consideration for the 

Target Assets and Target Liabilities to be transferred to the Buyer is tentatively set at 

NT$693,121,939 (hereinafter referred to as the “Tentative Spin-Off Consideration”); the 

difference between the aforementioned Tentative Spin-Off Consideration and the Account 

Operating Value is NT$52,105,105, hereinafter referred to as “Business Premium”, which is 

10% of the equipment as set forth in the Account Operating Value, hereinafter referred to as 

“Business Premium Rate”). However, the calculation formula for the actual spin-off 

consideration in this Spin-Off is: (1) the operating value of the equipment listed in the pro-

forma balance sheet of the Wafer Manufacturing Business as of the Spin-Off Effective Date 

multiplied by the Business Premium Rate (i.e., the operating value of the equipment x 10%), 

but the calculation of equipment does not include the amount of new equipment after the 

signing of this Agreement, the single or cumulative amount of which exceeds NT$30,900,000, 

unless the Buyer has agreed in advance in writing; plus (2) the operating value of the Wafer 

Manufacturing Business listed on the pro-forma balance sheet as of the Spin-Off Effective 

Date, and shall be subject to the final confirmed amount in accordance with Articles 3.2 to 3.6 

of this Agreement. The spin-off consideration stated in this Agreement does not include the 

business tax. 

 

3.2  The Seller shall provide in writing to the Buyer 15 Business Days before the Closing Date 

(inclusive), (1) the Seller’s estimated pro-forma balance sheet of the Wafer Manufacturing 

Business as of the Spin-Off Effective Date, (2) Appendixes I, II and III updated to 30 calendar 

days before the Spin-Off Effective Date or the end of the previous calendar month (whichever 

is earlier), and (3) the estimated amount of the estimated spin-off consideration as of the Spin-

Off Effective Date with relevant information and calculation basis (such as accounting 

principles, etc.). The aforementioned “estimated spin-off consideration" shall be calculated 
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according to the formula for calculating the actual spin-off consideration provided in Article 

3.1 of this Agreement. The Seller agrees that when it plans to carry out the calculation and 

inventory of this Article, it shall notify the Buyer of its timeframe, and accept the person 

appointed by the Buyer and its consultants to understand the calculation and inventory on site. 

 

3.3  After receiving the amount and information provided by the Seller in accordance with the 

preceding Article, the Buyer shall notify the Seller in writing whether it agrees to the estimated 

spin-off consideration on the closing date provided by the Seller prior to 7 Business Days 

before the Spin-Off Effective Date. If there is any discrepancy, the Buyer shall provide the 

calculated amount and reasons. Both Parties shall negotiate and reach an agreement in good 

faith as soon as possible to handle the payment of the spin-off consideration; if the Buyer fails 

to notify within the aforementioned period, both Parties agree to use the estimated spin-off 

consideration on the Closing Date provided by the Seller as the spin-off consideration on the 

Closing Date. 

 

3.4  Both parties agree that within 45 calendar days from the Spin-Off Effective Date, the Buyer 

should complete the confirmation and verification of the Target Assets and Target Liabilities 

on the Spin-Off Effective Date. If the Buyer finds (i) the information provided by the Seller in 

accordance with Article 3.2 is missing or increased, (ii) the equipment has major defects that 

are unusable, (iii) the inventory has major defects, or (iv) the accounts receivable are due to 

overdue, discount, refusal to pay or deductions from the customer, the Buyer shall notify the 

Seller in writing of the amount to be adjusted, reasons and related proofs within 45 calendar 

days. The Seller should reply within 20 calendar days after receiving the Buyer’s written 

notice whether to agree to the adjusted amount, and if there is any objection, the reason and 

relevant proof should be provided for the objection item; if the Seller does not reply within the 

above-mentioned period, it is deemed that the Seller agrees to the Buyer’s adjusted amount. If 

the Seller raises an objection within the aforementioned period, the both Parties agree to 

negotiate within 20 calendar days after the Seller’s objection is delivered to the Buyer. If both 

Parties reach an agreement, the agreed amount will be used as the basis for payments. If both 

Parties fail to reach an agreement, both Parties agree to appoint an accounting firm agreed 

upon by both Parties to check and confirm whether the Buyer’s objection should be adjusted 

and the adjusted amount. 

 

3.5  If both Parties reach an agreement on the adjustment amount according to the previous Article 

(including the situation that should be bound by the result of the accounting firm’s 

determination in the previous Article) or the Seller is deemed to agree to the adjusted amount 

proposed by the Buyer, both parties should complete the compensation within 10 Business 

Days from the day after the agreement or deemed agreement. 

 

Article 4.  Closing 

 

4.1  Place of Closing 
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KL Factory Premise or any place to be agreed by both Parties. 

 

4.2  Spin-Off Reference Date 

Subject to the satisfaction or waiver of the conditions stipulated in Article 5 of this Agreement, this 

Spin-Off is tentatively scheduled to be completed on December 29, 2023 or any other date agreed 

by both parties (hereinafter referred to as the “Spin-Off Effective Date”). The Spin-Off Effective 

Date may be advanced or postponed by the board of directors of both Parties or their respective 

legally authorized persons according to actual needs. If as of June 30, 2024, the conditions 

precedent to Article 5 of this Agreement have not been satisfied or have not been waived, resulting 

in the closing of this Spin-Off has not yet occurred, either Party may notify the other Party in 

writing to terminate this Agreement. The exercise of the aforesaid right of termination shall not 

affect the liability of the Party in breach of the contract to the Party not in breach before termination. 

 

4.3  Spin-Off Consideration 

On the Spin-Off Effective Date, the Buyer shall remit the amount of the estimated spin-off 

consideration stipulated in Article 3.3 of this Agreement to the bank account designated by the 

Seller in cash. 

 

4.4  Closing Terms 

(1) On the Spin-Off Effective Date, the Seller shall deliver to the Buyer or the person designated by 

it the Wafer Manufacturing Business files and other files and information related to the Target 

Assets and Target Liabilities. 

(2) On the Spin-Off Effective Date, the Seller shall deliver other relevant files or materials held by 

it (including machine repair records, maintenance records, etc.) to the Buyer or the person 

designated by it in order to enable the Buyer to continue to operate the Wafer Manufacturing 

Business. 

(3) Both Parties agree that both Parties should confirm the files and information in the previous two 

items within one month before the Spin-Off Effective Date and prepare the transfer details. 

(4) If all the closing conditions are satisfied, at 12:00 noon on the Spin-Off Effective Date, the 

Target Assets and Target Liabilities shall be transferred to the Buyer, and the Buyer shall 

acquire the Target Assets and Target Labilities 

 

Article 5.  Conditions Precedent 

 

5.1  The obligation for both Parties to consummate this Spin-Off on the Spin-Off Effective Date are 

condition upon the satisfaction of the following on or before the Spin-Off Effective Date:  

(1) this Spin-Off has obtained legal and valid resolutions of the boards of directors of both 

Parties, and the resolution has not been revoked and continues to be effective; 

(2) this Spin-Off has obtained a legally valid resolution which has been adopted by the 

Buyer’s shareholders’ meeting, and has not been revoked and remains valid; 

(3) this Spin-Off has obtained all approvals from the competent authorities or completed the 

necessary filings and are still valid (hereinafter collectively referred to as “Relevant 
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Approvals”), including but not limited to the fact that the Buyer has completed factory 

registration at the KL Factory Premise, and can undertake and operate the Wafer 

Manufacturing Business from the Spin-Off Effective Date; 

(4) in order to raise funds for the spin-of consideration, the Buyer has submitted a report to the 

Financial Supervision Commission for the cash capital increase to issue new shares and it 

has become effective, and the Buyer has successfully completed the cash capital increase 

and obtained all capital increase funds; 

(5) the Buyer has completed its capital injection to the Subsidiary and the board of directors of 

the Subsidiary has legally and effectively resolved to accept this Agreement and perform in 

accordance with this Agreement; 

(6) the Buyer or Subsidiary (as the lessee) and Diodes Taiwan S.A.R.L. Taiwan Branch (as the 

lessor) have signed a factory lease contract for the real estate of the KL Factory Premise, 

and the Buyer or Subsidiary has obtained the resolutions of the board of directors and/or 

shareholders’ meeting required to sign the factory lease contract in accordance with 

relevant laws and regulations; 

(7) the Buyer or Subsidiary (as the authorized person) has obtained the licenses of Diodes IPR 

(as shown in the list in Appendix VI) necessary to continue to operate the Wafer 

Manufacturing Business, and has signed the relevant authorization contract; 

(8) the estimated spin-off consideration calculated in accordance with Article 3.2 of this 

Agreement has been agreed by both Parties in accordance with Article 3.3; 

(9) no event that has a material adverse effect on the finance or business of either Party 

occurred between the execution date of this Agreement and the Spin-Off Effective Date; 

(10) none of the following circumstances should have occurred: (i) any laws, regulations, 

rulings or orders of any government agencies that cause this Spin-Off to be illegal or 

prevent the completion of this division or the performance of individual obligations under 

this Agreement by both Parties, or (ii) any actions or legal procedures taken or proposed to 

be taken by any government agency prevent this Spin-Off or both Parties from performing 

individual obligations under this Agreement; 

(11) the Seller has not materially breached its obligations, commitments and 

representations under this Agreement; and 

(12) the Buyer has not materially breached its obligations, commitments and 

representations under this Agreement. 

 

5.2  The closing conditions set out in Article 5.1(11) of this Agreement can only be waived with the 

written consent of the Buyer. The closing conditions set out in Article 5.1(12) of this 

Agreement can only be waived with the written consent of the Seller. 

 

5.3  After signing this Agreement, both Parties shall use their best effort to meet the closing 

conditions for which they are responsible as soon as possible, and notify the other Party of the 

progress of the closing conditions. 

 

5.4  If the Buyer has made commercially reasonable efforts to negotiate the lease contract of the KL 
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Factory Premise under Article 5.1(6) of this Agreement or the licensing contract in Article 

5.1(7) of this Agreement, but the terms of the lessor or the licensor are contrary to market 

practice (factors such as the location of the real estate, the business of the licensing and 

licensed parties, and the purpose of licensing should be considered), and the real estate and 

factory buildings of the KL Factory Premise are not all rented by the Buyer (or Subsidiary) or 

are seriously detrimental to the operation or profitability of the Wafer Manufacturing Business, 

the Buyer may not sign the contract and the non-fulfillment of the conditions precedent caused 

by the failure to sign such contract shall not be regarded as the Buyer’s breach of this 

Agreement. 

 

Article 6.  Covenants 

 

6.1  Notification to Creditors 

After the Spin-Off is passed by the Buyer’s shareholders’ meeting, the Seller and the Buyer shall 

make an announcement and notify their respective creditors, who may raise objections to the Spin-

Off within 30 days. All debts, liabilities, and disputes arising from the Wafer Manufacturing 

Business, Customer Contracts, and Procurement Contracts before the Spin-Off Effective Date shall 

be fully borne and resolved by the Seller. If the Buyer suffers damages due to the debts or liabilities 

of the Seller, the Seller shall be fully responsible for compensation (including reasonable attorney 

fees) 

 

6.2  Continue operation of both Parties’ businesses 

From the date of executing this Agreement to the Spin-Off Effective Date, both Parties shall 

continue to operate their main daily business and use their best effort to maintain the relationship 

with their customers, suppliers, creditors and employees. 

 

6.3  Relevant approvals of Spin-Off 

Either Party shall cooperate and assist the other Party to obtain all relevant approvals for this Spin-

Off and notify the other party of the progress of the application or processing according to the 

reasonable request of the other Party. 

 

6.4  Further assurance 

Both Parties shall actively cooperate with each other to take follow-up actions, that is, to sign 

further documents based on reasonable necessity or at the reasonable request of the other Party, so 

as to achieve the purpose of this Agreement and provide the other Party with the benefits conferred 

by this Agreement in all material aspects 

 

6.5.  Third-party consent 

If the Spin-Off and transfer of the Target Assets or Target Liabilities requires the consent from a 

third party, the Seller shall use commercially reasonable efforts to seek the consent of the third 

party before the Spin-Off Effective Date. If the Seller is unable to obtain the consent of the third 

party, the Target Assets or Target Liabilities shall be retained by the Seller and shall not be included 
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in the scope of Spin-Off as the Target Assets or Target Liabilities to be transferred to the Buyer. 

 

6.6  Seller’s cooperation 

(1) From the execution date of this Agreement to the Spin-Off Effective Date, the Seller agrees 

to provide relevant information and documents of the Target Assets and Target Liabilities in 

accordance with the Buyer’s reasonable requests, and agrees that the Buyer or the person 

designated by the Buyer may go to the Seller or the KL Factory Premise during the Seller’s 

normal working hours to conduct on-site investigation, confirmation, planning, 

measurement, testing, evaluation, implementation, etc. 

(2) From the execution date of this Agreement to the Spin-Off Effective Date, if the Seller 

intends to purchase new machines and equipment as part of the Target Assets and the single 

or cumulative amount exceeds NT$30,000,000, the Seller agrees to notify in advance and 

negotiate with the Buyer on procurement matters. From October 1, 2023 to the Spin-Off 

Effective Date, if the Seller’s single purchase of raw materials, parts or spare parts for the 

Wafer Manufacturing Business or the cumulative purchase amount of the same type exceeds 

NT$30,000,000, the Seller agrees to notify in advance and negotiate with the Buyer on 

procurement matters. 

(3) From the execution date of this Agreement to the Spin-Off Effective Date, the Buyer may 

propose to the Seller a reasonable improvement plan (including but not limited to 

procurement, manufacturing process, process, etc.) and a reasonable personnel or 

management streamlining plan for the Wafer Manufacturing Business based on its 

assessment. Both Parties agree to negotiate reasonably and take and implement relevant 

actions based on the negotiation results. 

(4) After the execution of this Agreement, the Seller agrees that the Buyer may send personnel 

to understand the procurement contract manufacturer, procurement items, services, amount, 

warranty, etc., and both Parties also agree that according to status of the Buyer’s (or 

Subsidiary’s) factory registration certificate application, both Parties should set a reasonable 

time schedule for the replacement or change of the supplier of the Procurement Contracts 

according to the Buyer’s request, and the Seller should use commercially reasonable efforts 

to cooperate with the implementation. 

 

Article 7.  Employee Matters 

 

7.1 Both Parties agree that the retention of existing employees of the Seller’s Wafer 

Manufacturing Business in this Spin-Off shall be handled in accordance with Article 16 of the 

MAA, and the Buyer shall notify the retained employees in writing with the employment 

conditions. 

 

7.2  For the Seller’s employees (1) who are subject to the retirement pension system of the Labor 

Standards Act (hereinafter referred to as the “Old Pension Scheme”) and (2) who are subject 

to the retirement system of the Labor Pension Act (i.e. the “New Pension Scheme”) but have 

reserved seniority under the Old Pension Scheme, the Seller shall be responsible for paying 
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pensions or severance payments to these employees based on their seniority under the Old 

Pension Scheme, or to settle the seniority of these employees under the Old Pension Scheme. 

 

Article 8.  Non-exclusive License of IPR  

 

[translation omitted]. 

 

Article 9.  Representations and Warranties 

 

[translation omitted]. 

  

Article 10.  Indemnification 

 

10.1 If either Party breaches the Agreement, the other Party may request to make rectification in 

writing. If the breaching Party fails to make rectification within 10 Business Days after 

receiving the notice, the non-breaching Party may notify the breaching Party in writing to 

terminate this Agreement and request damages. However, after the Closing of the Spin-Off, the 

non-breaching Party may only claim damages from the breaching Party. 

 

10.2 From the Spin-Off Effective Date, if any account receivable of the Customer Contracts (1) is 

overdue and has not been paid or paid in full after regular collection by the Buyer, and the 

account receivable has been overdue for 180 calendar days, the Seller shall compensate the 

Buyer in full within 10 Business Days after receiving the Buyer’s written notice (attach 

relevant certificates). However, the Buyer shall transfer such account receivable to the Seller. 

 

10.3 From the Spin-Off Effective Date, if a third party requests the Buyer to be jointly and severally 

liable for the Target Assets with its claims against the Seller, the Seller shall be fully liable for 

all losses and expenses (including but not limited to reasonable attorney fees) suffered by the 

Buyer. 

 

10.4 From the Spin-Off Effective Date, if the Buyer bears all or part of the labor pension that should 

be borne by the Seller before the Spin-Off Effective Date (inclusive), the Seller shall 

compensate the Buyer in full within 10 Business Days after receiving the Buyer’s written 

notice (with relevant certificates). 

 

Article 11. Miscellaneous 

 

[translation omitted]. 

 

 

 

Executed by both Parties on the date specified above: 

 

Diodes Taiwan S.A.R.L. Keelung Branch,  
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______________ 

Name: KUO-TING TSONG 

Title: Branch Manager 

 

Eris Technology Corporation 

 

 

 

______________ 

Name: JONATHAN CHANG 

Title: Chairman 
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Spin-Off Plan 

 

Diodes Taiwan S.A.R.L. Keelung Branch (hereinafter the “Seller”) intends to transfer the target 

assets and target liabilities of its wafer manufacturing business to Eris Technology Corporation 

(hereinafter the “Buyer”) in accordance with the spin-off procedures stipulated in Article 35 of the 

Business Merger and Acquisition Act (the Buyer has the right to transfer the spin-off agreement and 

all the rights and obligations of the Buyer to a newly-incorporated wholly-owned subsidiary 

(hereinafter the “Subsidiary”) to be undertaken by the Buyer) (the above transaction, hereinafter 

the “Spin-Off”), according to the provisions of relevant laws and regulations, both Parties entered 

into this Spin-Off Plan as follows:  

 

Article 1  Companies participating in the Spin-Off 

This Spin-Off adopts the method of spinning of to an existing company. The Seller will transfer the 

Target assets and Target liabilities of the Wafer Manufacturing Business at No. 28-1, Wuxun Street, 

Anle District, Keelung City, Taiwan (hereinafter referred to as the “KL Factory Premise”) to the 

Buyer, and the Buyer will pay cash to the Seller as consideration. The company being spun-off in 

this Spin-Off is the Seller, and the existing company to assume the spun-off business is the Buyer. 

 

Article 2  Buyer’s Articles of Incorporation 

On the signing date of this Spin-Off Plan, the authorized capital of the Buyer is NT$700,000,000, 

divided into 70,000,000 shares with a par value of NT$10 each, and the paid-in capital is 

NT$444,282,500 divided into 44,428,250 ordinary shares with a par value of NT$10 each. The 

Buyer’s current articles of association are shown in Attachment 1, and the Buyer’s articles of 

incorporation do not need to be changed to increase the authorized capital due to this Spin-Off. 

 

Article 3  Method of Spin-Off 

On the Spin-Off Effective Date (as defined below), the Seller will transfer the Target assets and 

Target liabilities of the Wafer Manufacturing Business to the Buyer in accordance with the split 

method stipulated in Article 35 of the Merger and Acquisition Act, and the Buyer will pay cash to 

the Seller as consideration 

 

Article 4  Spin-Off Reference Date 

The Closing Date of the Spin-Off is tentative scheduled for December 29, 2023 or any other date 

agreed by both Parties (hereinafter the “Spin-Off Effective Date”). 

 

Article 5  Scope of transfer of Spin-Off 

1. The scope of transfer of Spin-Off are Target Assets and Target Liabilities of the Wafer 

Manufacturing Business, 

2. Target Assets shall mean the following assets and interests related to the Wafer Manufacturing 

Business as of the Spin-Off Effective Date: 

(1) tangible assets owned by the Seller, namely physical inventory, spare parts, machinery, 

equipment, facilities and office equipment and furniture; 

(2) the contract between the Seller and the customers related to the Wafer Manufacturing 

Business (including orders) (hereinafter the “Customer Contracts”), and the accounts 

receivable according to the Customer Contracts, the ordered products under which have 

been shipped but not yet billed or have been billed and have not been paid (for the 

avoidance of doubt, if there is any prepayment or part of the payment for the billed order, it 

should be deducted); 

(3) on the Spin-Off Effective Date, the raw materials, consumables, components, and other 

accessories, spare parts, which the Seller has purchased and paid or prepaid part or all of the 

purchase price but has not yet delivered, and purchasing contracts and maintenance service 

contracts (both include orders) for accessories, spare parts and other materials related to the 
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process of the Wafer Manufacturing Business (hereinafter the “Procurement Contracts”), 

and procurement targets that have been in transit on the Spin-Off Effective Date according 

to the Procurement Contracts; and 

(4) on the Spin-Off Effective Date, the licensing agreements for computer software (if any) 

attached to the Equipment and Inventory if it is licensed by a third party;  

provided however, the tangible assets that the Seller cannot transfer according to law or contract, 

or the assets that cannot be transferred according to the Customer Contracts or Procurement 

Contracts, which the consent of the counterparty to the contract cannot be obtained, are 

excluded from the scope of the Target Assets; the Target Assets do not include Excluded Assets. 

3. Target Liabilities shall mean: (1) the liabilities related to products that have occurred or existed 

but have not yet due in accordance with the Customer Contracts and the payment received and 

advance payment for undelivered products; and (2) the payment liabilities that have occurred or 

existed but have not yet due in accordance with the Procurement Contracts on the Spin-Off 

Effective Date, provided however, liabilities that cannot be transferred by the Seller according 

to law or contract, or liabilities that cannot be transferred according to the Customer Contracts 

or Procurement Contract, which the consent of the counterparty to the contract cannot be 

obtained, are excluded from the scope of the Target Liabilities; the Target Liabilities do not 

include the Excluded Liabilities. 

4. Excluded Assets shall mean the Seller’s assets other than the Target Assets, which are all 

Excluded Assets. For the avoidance of doubt, the following assets of the Seller or Diodes 

Taiwan S.A.R.L. are also Excluded Assets: (1) the intellectual property rights owned by the 

Seller and Diodes Taiwan S.A.R.L., including but not limited to patents, trademarks, copyrights, 

business secrets and know-how (hereinafter collectively as “Diodes IPR”); (2) all assets and 

interests related to or arising from Seller’s use of real properties at the KL Factory Premise 

before the Spin-Off Effective Date; (3) all insurance and claim rights related to or arising from 

the insurance of the KL Factory Premise, including insurance claims against the insurance 

company, insurance claims paid or not yet paid by the insurance company, and machines or 

equipment purchased by the payments of the insurance claims from the insurance company. 

5. Excluded Liabilities shall mean the Liabilities of the Seller other than the Target Liabilities, 

which are all Excluded Liabilities. For the avoidance of doubt, the following liabilities of Sellers 

or Diodes Taiwan S.A.R.L. are also Excluded Liabilities: (1) all liabilities related to or derived 

from the real estate at the KL Factory Premise; and (2) all liabilities related to the KL Factory 

Insurance. 

 

Article 6  The business value, assets and liabilities to be transferred by Spin-Off and the 

calculation basis 

1. The account operating value for the spun-off business listed in the Seller’s pro forma balance 

sheet of the Wafer Manufacturing Business as of May 31, 2023: NT$ 641,016,834. 

2. The account assets for the spun-off business listed in the Seller’s pro forma balance sheet of the 

Wafer Manufacturing Business as of May 31, 2023: NT$ 743,079,127. 

3. The account liabilities for the spun-off business listed in the Seller’s pro forma balance sheet of 

the Wafer Manufacturing Business as of May 31, 2023: NT$ 102,062,293. 

 

Article 7  The consideration to be paid by the Buyer 

1. The Buyer will pay the Seller a cash consideration calculated in the following way as the 

consideration for the transfer of the Wafer Manufacturing Business, and will adjust it in 

accordance with the terms otherwise agreed by both Parties. 
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2. The calculation methods: To refer to (1) the operating value of NT$ 641,016,834 (hereinafter as 

the “Account Operating Value”) listed in the pro forma balance sheet of the Wafer 

Manufacturing Business as of May 31, 2023, (as shown in Appendix V), which constitute of 

equipment of NT$521,051,045, inventory of NT$154,407,637, spare part of NT$10,390,924 and 

accounts receivable of NT$57,229,521, and deducted with accounts payable of NT$102,062,293; 

and (2) the reasonable range of fair value evaluated by third-party evaluation agencies entrusted 

by each Party separately to evaluate, both Parties agreed that the tentative consideration for the 

Target Assets and Target Liabilities to be transferred to the Buyer is tentatively set at 

NT$693,121,939 (hereinafter as the “Tentative Spin-Off Consideration”; the difference 

between the aforementioned Tentative Spin-Off Consideration and the Account Operating 

Value is NT$52,105,105, hereinafter as the “Business Premium”, which is 10% of the 

equipment as set forth in the Account Operating Value, hereinafter as the “Business Premium 

Rate”). However, the calculation formula for the actual spin-off consideration in this spin-off is: 

(1) the operating value of the equipment listed in the pro-forma balance sheet of the Wafer 

Manufacturing Business as of the Spin-Off Effective Date multiplied by the Business Premium 

Rate (i.e., the operating value of the equipment x 10%), but the calculation of equipment does 

not include the amount of new equipment after the signing of this Agreement, the single or 

cumulative amount of which exceeds NT$30,900,000, unless the Buyer has agreed in advance 

in writing; plus (2) the operating value of the Wafer Manufacturing Business listed on the pro-

forma balance sheet as of the Spin-Off Effective Date, and shall be subject to the final 

confirmed amount in accordance with the Spin-Off Agreement. The spin-off consideration 

stated above does not include the business tax. 

 

Article 8  Assumption of rights and obligations 

From the Spin-Off Effective Date, the Buyer will assume the Target Assets and Target Liabilities of 

the Wafer Manufacturing Business in accordance with this Spin-Off Plan and the Spin-Off 

Agreement. The Seller and the Buyer should jointly handle the necessary transfer procedures. 

 

Article 9  Seller’s Capital 

Seller’s paid-in capital will not decrease for the Spin-Off. 

 

Article 10  Ways to protect the rights and interests of creditors and customers 

After the Spin-Off is approved by the Buyer’s shareholders’ meeting, the Seller and the Buyer shall 

make an announcement and notify their respective creditors, who may raise objections to the Spin-

Off within 30 days. 

 

Article 11   Ways to protect rights and interests of employees 

The transfer of Seller’s existing employees in the Wafer Manufacturing Business shall be handled 

in accordance with Business Merger and Acquisition Act, Labor Standards Act and relevant 

regulations.  

 

Article 12   Miscellaneous 

Without the prior written consent of the other Party, either party shall not assign or transfer this 

Spin-Off Plan and its rights and obligations. Any transfer contemplated in violation of this article 

shall be void. However, the Buyer may transfer the Spin-Off Plan to the Subsidiary and the 

Subsidiary shall assume all the rights and obligations of the Buyer in the Spin-Off Plan. The Buyer 

shall notify the Seller in writing, and the Seller agrees that the transfer mentioned in such written 

notification does not require the consent of the Seller, and if necessary, both Parties agree to sign 

the relevant legal documents with the Subsidiary to assume the Spin-Off Plan from the Buyer. 

If any clause of this Spin-Off Plan is invalid, or if it is invalid due to violation of any relevant legal 

orders, it shall only be invalid within the scope of the invalidity, and both Parties shall amend this 
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Spin-Off Plan by the board of directors or the person authorized by them to resolve any violation of 

relevant legal orders. 

If the competent authority requests to change any terms or conditions of this Spin-Off Plan, both 

Parties agree that the Spin-Off Plan may be amended by both Parties through the board of directors 

or a person authorized by it. 

If there is anything not covered in this Spin-Off Plan, it shall be handled in accordance with the 

terms of the Spin-Off Agreement or otherwise agreed by both Parties 
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Executed by both Parties on the date specified above: 

 

Diodes Taiwan S.A.R.L. Keelung Branch,  

 

 

______________ 

Name: KUO-TING TSONG 

Title: Branch Manager 

 

Eris Technology Corporation 

 

 

 

______________ 

Name: JONATHAN CHANG 

Title: Chairman 
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【Attachment 5】 

Comparison Table for Procedures for Acquisition or Disposal of Assets Before and 

After Revision 
 
Article After the Revision Before the Revision 

Article7 Procedures for acquiring or disposing of real estate 

or equipment 

(The content of paragraphs 1, 2 and 3 is omitted) 

4. Real estate or right-of-use assets, or equipment 

valuation report 

The company acquires or disposes of real estate or 

its right-to-use assets, or equipment, except for 

transactions with government agencies, construction 

or lease by local governments, or acquisition or 

disposal of machinery and equipment for business 

use or its right-to-use assets, the transaction amount 

reaches the company's paid-in capital 20% or 

NT$300 million or more, a valuation report issued 

by a professional appraiser shall be obtained prior to 

the date of the fact, and shall meet the following 

requirements: (The content of paragraphs (1), (2),(3) 

and (4) is omitted) 

 

 

 

Procedures for acquiring or disposing of real estate 

or equipment 

(The content of paragraphs 1, 2 and 3 is omitted) 

4. Real estate or right-of-use assets, or equipment 

valuation report 

The company acquires or disposes of real estate or 

its right-to-use assets, or equipment, except for 

transactions with government agencies, construction 

or lease by local governments, or acquisition or 

disposal of machinery and equipment for business 

use, the transaction amount reaches the company's 

paid-in capital. 20% or NT$300 million or more, a 

valuation report issued by a professional appraiser 

shall be obtained prior to the date of the fact, and 

shall meet the following requirements: (The content 

of paragraphs (1), (2),(3) and (4) is omitted) 

 

 

Article 
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These Articles of Incorporation are agreed on June 

16, 2009. 

The first Amendment on January 19, 2010. 

The second Amendment on June 25, 2012. 

The third Amendment on October 13, 2014. 

The fourth Amendment on March 31, 2016. 

The fifth Amendment on May 31, 2019. 

The sixth Amendment on October 15, 2020. 

The Seventh Amendment on May 16, 2022. 

The Eightth Amendment on August 21, 2023. 

 

 

 

 

 

These Articles of Incorporation are agreed on June 

16, 2009. 

The first Amendment on January 19, 2010. 

The second Amendment on June 25, 2012. 

The third Amendment on October 13, 2014. 

The fourth Amendment on March 31, 2016. 

The fifth Amendment on May 31, 2019. 

The sixth Amendment on October 15, 2020. 

The Seventh Amendment on May 16, 2022. 
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【Attachment 6】 

Comparison Table for shareholders' meeting rules of procedure Before and After Revision 
Article After the Revision Before the Revision 

Article 10 (Shareholder's speaking) 

Before speaking, an attending shareholder must specify 

on a speaker's slip the subject of the speaking, his/her 

shareholder account number (or attendance card 

number), and account name. The order in which 

shareholders speak will be set by the chair. 

A shareholder in attendance who has submitted a 

speaker's slip but does not actually speak shall be 

deemed to have not spoken. When the content of the 

speaking does not correspond to the subject given on the 

speaker's slip, the spoken content shall prevail. 

Except with the consent of the chair, a shareholder may 

not speak more than twice on the same proposal, and a 

single speaking may not exceed 3 minutes. 

When an attending shareholder is speaking, other 

shareholders may not speak or interrupt unless they have 

sought and obtained the consent of the chair and the 

shareholder that has the floor; the chair shall stop any 

violation. 

When a juristic person shareholder appoints two or more 

representatives to attend a shareholders meeting, only 

one of the representatives so appointed may speak on 

the same proposal. 

After an attending shareholder has spoken, the chair 

may respond in person or direct relevant personnel to 

respond.  

 

(Shareholder's speaking) 

Before speaking, an attending shareholder must specify 

on a speaker's slip the subject of the speaking, his/her 

shareholder account number (or attendance card 

number), and account name. The order in which 

shareholders speak will be set by the chair. 

A shareholder in attendance who has submitted a 

speaker's slip but does not actually speak shall be 

deemed to have not spoken. When the content of the 

speaking does not correspond to the subject given on the 

speaker's slip, the spoken content shall prevail. 

Except with the consent of the chair, a shareholder may 

not speak more than twice on the same proposal, and a 

single speaking may not exceed 5 minutes. If the 

shareholder's speaking violates the rules or exceeds the 

scope of the agenda item, the chair may terminate the 

speaking. 

When an attending shareholder is speaking, other 

shareholders may not speak or interrupt unless they have 

sought and obtained the consent of the chair and the 

shareholder that has the floor; the chair shall stop any 

violation. 

When a juristic person shareholder appoints two or more 

representatives to attend a shareholders meeting, only 

one of the representatives so appointed may speak on 

the same proposal. 

After an attending shareholder has spoken, the chair 

may respond in person or direct relevant personnel to 

respond.  

 

Article 18 These rules will come into force after being 

approved by the shareholders' meeting, and the 

same will apply when they are amended. 

The first Amendment on June 26, 2012. 

The second Amendment on October 03, 2014. 

The third Amendment on August 21, 2023. 

These rules will come into force after being 

approved by the shareholders' meeting, and the 

same will apply when they are amended. 

The first Amendment on June 26, 2012. 

The second Amendment on October 03, 2014. 
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【Appendix 1】 

Eris Technology Corporation 

Procedures for Acquisition or Disposal of Assets 
 

Article 1 

 These Regulations are adopted in accordance with the provisions of the Securities and Exchange 

Act ("the Act") and the Procedures for Acquisition or Disposal of Assets by Financial Supervisory 

Commission (FSC). 

Article 2 

 The term "assets" as used in these Regulations includes the following: 

1. Investments in stocks, government bonds, corporate bonds, financial bonds, securities representing 

interest in a fund, depositary receipts, call (put) warrants, beneficial interest securities, and asset 

backed securities. 

2. Real property (including land, houses and buildings, investment property, and construction 

enterprise inventory) and equipment. 

3. Memberships. 

4. Patents, copyrights, trademarks, franchise rights, and other intangible assets. 

5. Right-of-use assets. 

6. Claims of financial institutions (including receivables, bills purchased and discounted, loans, and 

overdue receivables). 

7. Derivatives. 

8. Assets acquired or disposed of in connection with mergers, demergers, acquisitions, or transfer of 

shares in accordance with law. 

9. Other major assets. 

Article 3 

 Terms used in these Regulations are defined as follows: 

1. Derivatives: Forward contracts, options contracts, futures contracts, leverage contracts, or swap 

contracts, whose value is derived from a specified interest rate, financial instrument price, 

commodity price, foreign exchange rate, index of prices or rates, credit rating or credit index, or 

other variable; or hybrid contracts combining the above contracts; or hybrid contracts or structured 

products containing embedded derivatives. The term "forward contracts" does not include insurance 

contracts, performance contracts, after-sales service contracts, long-term leasing contracts, or long-

term purchase (sales) contracts. 

2. Assets acquired or disposed through mergers, demergers, acquisitions, or transfer of shares in 

accordance with law: Refers to assets acquired or disposed through mergers, demergers, or 

acquisitions conducted under the Business Mergers and Acquisitions Act, Financial Holding 

Company Act, Financial Institution Merger Act and other acts, or to transfer of shares from another 
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company through issuance of new shares of its own as the consideration therefor (hereinafter 

"transfer of shares") under Article 156-3 of the Company Act. 

3. Related party or subsidiary: As defined in the Regulations Governing the Preparation of Financial 

Reports by Securities Issuers. 

4. Professional appraiser: Refers to a real property appraiser or other person duly authorized by law to 

engage in the value appraisal of real property or equipment. 

5. Date of occurrence: Refers to the date of contract signing, date of payment, date of consignment 

trade, date of transfer, dates of boards of directors resolutions, or other date that can confirm the 

counterpart and monetary amount of the transaction, whichever date is earlier; provided, for 

investment for which approval of the competent authority is required, the earlier of the above date 

or the date of receipt of approval by the competent authority shall apply. 

6. Mainland China area investment: Refers to investments in the mainland China area approved by the 

Ministry of Economic Affairs Investment Commission or conducted in accordance with the 

provisions of the Regulations Governing Permission for Investment or Technical Cooperation in the 

Mainland Area.  

7. “Latest Financial Statements” used herein means the financial statements of the Corporation audited 

or examined by a certified public accountant which has been disclosed in accordance with 

applicable regulation before the subject acquisition or disposal of assets. 

Article 4 

 Limits of amounts of the acquisition of real estate and security investment for non-business use:  

The amount of land, plants, and equipment by the Corporation and its Subsidiaries for business use 

is unlimited. The limits of amounts of other assets are defined as follows: 

1. The acquisition of real estate s by the Corporation for nonbusiness use shall not exceed 40% of the 

Corporation’s equity. 

2. The total amount of long and short-term security investments of the Corporation shall not exceed 

70% of the Corporation’s equity. 

3. The amount of investment of the Corporation in each individual security shall not exceed 40% of 

the Corporation’s equity. 

Article 5 

 Professional appraisers and their officers, certified public accounts, attorneys, and securities 

underwriters that provide public companies with appraisal reports, certified public accountant's opinions, 

attorney's opinions, or underwriter's opinions shall comply with the provisions of Article 5 of Regulations 

Governing the Acquisition and Disposal of Assets by Public Companies. 

Article 6 

 Where the Corporation acquires or disposes of assets through court auction procedures, the 

evidentiary documentation issued by the court may be substituted for appraisal report or CPA opinion. 

Article 7 
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 The procedures of the Corporation’s asset acquisition or disposal are as follows: 

1. Appraisal and operating: When the Corporation engages in any acquisition or disposal of real 

estate, equipment, related right-of-use assets, in addition to ensuring the compliance with the 

provisions of fixed assets cycle of internal control system. 

2. Transaction terms and authorization limit: 

(1) The prices of real property acquired or disposed shall be determined based on the current 

official land prices, the values appraised and the trading prices of nearby real property, and 

shall be present to Chairman with analysis report. The transaction price below NTD$30 

million shall be approved by Chairman and submitting to the Audit committee meeting and 

next the board of directors for a resolution. The transaction price over NTD$30 million 

shall further be approved by one-half or more of all audit committee members. 

(2) The prices of equipment acquired or disposed shall be determined through any manner 

among price competition under restricted tendering, price negotiation under single 

tendering or open tendering. The transaction price below NTD$500 thousand shall be 

approved by Associate. The transaction price between NTD$500 thousand and NTD$3 

million shall be approved by general manager. The transaction price over NTD$30 million 

shall be approved by Chairman and also by one-half or more of all audit committee 

members. 

3. Executive units: The acquisition or disposal of the Corporation’s real property, equipment or 

right-of-use assets shall be proceeded by the user department or executive unit. 

4. The evaluation procedures of the Corporation’s asset acquisition or disposal are as follows: Except 

for transactions with domestic government institutions, contracting third parties to construct on 

land owned or leased by the Corporation, or acquisition of equipment or related right-of-use assets 

for business use, an appraisal report issued by a Professional Appraiser shall be obtained, prior to 

the Date of the Event for any acquisition or disposal of real estate, equipment or related right-of-

use assets by the Corporation the amount for which is 20% of the Corporation’s paid-in capital or 

NT$300 million, and the following provisions shall be complied with: 

(1) If for any special reason, restricted price, specific price, or special price must be used as a 

reference for the transaction price, the transaction shall be approved by one-half or more of 

all audit committee members and the Board. The above procedures shall also be followed 

in case the transaction terms are changed subsequently. 

(2) If the transaction price is over NT$1 billion, the Corporation shall retain at least two 

Professional Appraisers to perform the appraisal. 

(3) unless all the appraisal results for the assets to be acquired exceed the transaction price, or 

all the appraisal results for the assets to be disposed are less than the transaction price, the 

Corporation shall request a certified public accountant to handle the matter in accordance 

with the provision of Auditing Standard No.20 and issue a statement on the reasons for 

such discrepancy and the fairness of the transaction price. 

A. the discrepancy between the result of the appraisal report of the Professional Appraiser 
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and the transaction price exceeds 20% of the transaction price 

B. the discrepancy between the two appraisal reports is over 10% of the transaction price 

(4) The appraisal report shall be issued within 3 months before the contract date; provided that 

if the asset’s publicly declared value remains the same and the appraisal report was issued 

no longer than 6 months, the original Professional Appraiser may present supplemental 

opinions. 

Article 8 

The procedures of the Corporation’s securities acquisition or disposal are as follows: 

1. Appraisal and operating: When the Corporation engages in any purchasing and selling of 

securities, in addition to ensuring the compliance with the provisions of long and short-term cycle 

of internal control system. 

2. Transaction terms and authorization limit: 

(1) The securities obtained through the Centralized Trading Market or GreTai Securities 

Market ("GTSM") of the Republic of China shall be disposed based on the market at that 

time 

(2) For the securities not obtained or disposed through the Centralized Trading Market or 

GTSM, the prices shall be estimated on the financial statements of the Corporation audited 

or examined by a certified public accountant which has been disclosed in accordance with 

applicable regulation before the subject acquisition or disposal of assets, and taking into 

account the net worth per share, profitability, potential of future. 

(3) Acquisition or disposal of long-term securities shall be approved by one-half of audit 

committee members, and submitted to the Board for resolution. 

(4) Short-term securities market is for investing with a publicly quoted price from an active 

market and without high transaction fee and price loss. The disposal of the investing 

amount below NTD$30 million shall be approved by Chairman. The disposal of the 

investing amount above NTD$30 million shall be approved by one-half audit committee 

members, and submitted to the Board for resolution. 

3. Executive units: The Corporation’s investment in the long and short-term securities shall be 

executed by the Finance Department. 

4. Public Announcement and Declaration: Before the Date of the Event of the acquisition or disposal 

of securities, the latest financial statements of the target company audited or reviewed by a 

certified public accountant shall be obtained for the assessment and reference of the transaction 

price. Should the transaction price reach 20% of the Corporation’s paid-in capital or NT$300 

million, a fairness opinion issued by a certified public accountant shall be obtained before the Date 

of the Event of such acquisition or disposal of securities. If the certified public accountant engaged 

needs to use the report of an expert as evidence, such certified public accountant shall do so in 

accordance with the provisions of Auditing Standard No. 20; provided however, that these 

requirements are not applicable if such securities have a publicly quoted price from an active 

28



 
 

 

market or if the regulatory authorities require otherwise. 

Article 8-1 

 The Corporation shall not abandon the investment of capital increase of Keep High Ltd. every year; 

Keep High Ltd. shall not abandon the investment of capital increase of Forever Eagle Inc. every year; 

Forever Eagle Inc. shall not abandon the investment of capital increase of Jiecheng Electronic Trade 

(Shanghai) Co., Ltd. every year. The Corporation shall abandon the investment of capital increase of or 

dispose the shares of aforementioned companies in the future based on strategic alliance consideration or 

approval of other competent authorities after approved by one-half audit committee members and submitted 

to the Board for resolution. 

Article 9 Related Party Transactions 

1. When a public company engages in any acquisition or disposal of assets from or to a related party, 

in addition to ensuring that the necessary resolutions are adopted and the reasonableness of the 

transaction terms is appraised, if the transaction amount reaches 10 percent or more of the 

Corporation's total assets, the Corporation shall also obtain an appraisal report from a professional 

appraiser or a CPA's opinion in compliance with the provisions of the preceding Section and this 

Section. When judging whether a transaction counterparty is a related party, in addition to legal 

formalities, the substance of the relationship shall also be considered. 

2. Appraisal and operating: When a public company intends to acquire or dispose of real property or 

when it intends to acquire or dispose of assets other than real property or right-of-use assets 

thereof from or to a related party and the transaction amount reaches 20 percent or more of paid-in 

capital, 10 percent or more of the Corporation's total assets, or NT$300 million or more. The 

Corporation may not proceed to enter into a transaction contract or make a payment until the 

following matters have been approved by one-half of audit committee and submitted to the Board 

for resolution. 

(1) The purpose, necessity and anticipated benefit of the acquisition or disposal of assets. 

(2) The reason for choosing the related party as a transaction counterparty. 

(3) With respect to the acquisition of real property or right-of-use assets thereof from a related 

party, information regarding appraisal of the reasonableness of the preliminary transaction 

terms in accordance with the Article 9, paragraph 1 and 4. 

(4) The date and price at which the related party originally acquired the real property, the 

original transaction counterparty, and that transaction counterparty's relationship to the 

Corporation and the related party. 

(5) Monthly cash flow forecasts for the year commencing from the anticipated month of signing 

of the contract, and evaluation of the necessity of the transaction, and reasonableness of the 

fund’s utilization. 

(6) An appraisal report from a professional appraiser or a CPA's opinion obtained in compliance 

with the preceding article. 

(7) Restrictive covenants and other important stipulations associated with the transaction. 
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The calculation of the transaction amounts referred to in the preceding paragraph shall be 

made in accordance with Article 14, and "within the preceding year" as used herein refers to the 

year preceding the date of occurrence of the current transaction. Items that have been approved by 

the board of directors and recognized by the supervisors need not be counted toward the 

transaction amount. 

    With respect to the types of transactions listed below, when to be conducted between a public 

Company and its parent or subsidiaries, or between its subsidiaries in which it directly or 

indirectly holds 100 percent of the issued shares or authorized capital, the Corporation's board of 

directors may pursuant to Article 7, paragraph 2, subparagraph 2 delegate the board chairman to 

decide such matters when the transaction is within a certain amount and have the decisions 

subsequently submitted to and ratified by the next board of directors meeting. 

3. Reasonableness of the transaction evaluation 

(1) A public company that acquires real property or right-of-use assets thereof from a related 

party shall evaluate the reasonableness of the transaction costs by the following means: 

A. Based upon the related party's transaction price plus necessary interest on funding and 

the costs to be duly borne by the buyer. "Necessary interest on funding" is imputed as 

the weighted average interest rate on borrowing in the year the Corporation purchases 

the property; provided, it may not be higher than the maximum non-financial industry 

lending rate announced by the Ministry of Finance. 

B. Total loan value appraisal from a financial institution where the related party has 

previously created a mortgage on the property as security for a loan; provided, the 

actual cumulative amount loaned by the financial institution shall have been 70 percent 

or more of the financial institution's appraised loan value of the property and the period 

of the loan shall have been 1 year or more. However, this shall not apply where the 

financial institution is a related party of one of the transaction counterparties. 

(2) Where land and structures thereupon are combined as a single property purchased or leased 

in one transaction, the transaction costs for the land and the structures may be separately 

appraised in accordance with either of the means listed in the preceding paragraph. 

(3) A public company that acquires real property or right-of-use assets thereof from a related 

party and appraises the cost of the real property or right-of-use assets thereof in accordance 

with the Article 9, paragraph 3, subparagraph 1 to 4 shall also engage a CPA to check the 

appraisal and render a specific opinion. 

(4) When the results of a public Company's appraisal conducted in accordance with the Article 9, 

paragraph 3, subparagraph 1 and 2 are uniformly lower than the transaction price, the matter 

shall be handled in compliance with the Article 9, paragraph 3, subparagraph 5. However, 

where the following circumstances exist, objective evidence has been submitted and specific 

opinions on reasonableness have been obtained from a professional real property appraiser 

and a CPA have been obtained, this restriction shall not apply: 

A. Where the related party acquired undeveloped land or leased land for development, it 
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may submit proof of compliance with one of the following conditions: 

I. Where undeveloped land is appraised in accordance with the means in the 

preceding Article, and structures according to the related party's construction cost 

plus reasonable construction profit are valued in excess of the actual transaction 

price. The "Reasonable construction profit" shall be deemed the average gross 

operating profit margin of the related party's construction division over the most 

recent 3 years or the gross profit margin for the construction industry for the most 

recent period as announced by the Ministry of Finance, whichever is lower. 

II. Completed transactions by unrelated parties within the preceding year involving 

other floors of the same property or neighboring or closely valued parcels of land, 

where the land area and transaction terms are similar after calculation of 

reasonable price discrepancies in floor or area land prices in accordance with 

standard property market sale or leasing practices. 

III. Leasing by unrelated parties within the preceding year involving other floors of 

the same property, where the land area and leasing terms are similar after 

calculation of reasonable price discrepancies in floor or area land prices in 

accordance with standard property market sale or leasing practices. 

B. Where a public company acquiring real property, or obtaining real property right-of-use 

assets through leasing, from a related party provides evidence that the terms of the 

transaction are similar to the terms of completed transactions involving neighboring or 

closely valued parcels of land of a similar size by unrelated parties within the preceding 

year. Completed transactions involving neighboring or closely valued parcels of land in 

the preceding paragraph in principle refers to parcels on the same or an adjacent block 

and within a distance of no more than 500 meters or parcels close in publicly announced 

current value; transactions involving similarly sized parcels in principle refers to 

transactions completed by unrelated parties for parcels with a land area of no less than 

50 percent of the property in the planned transaction; within the preceding year refers to 

the year preceding the date of occurrence of the acquisition of the real property or 

obtainment of the right-of-use assets thereof. 

(5) Where a public company acquires real property or right-of-use assets thereof from a related 

party and the results of appraisals conducted in accordance with the Article 9, paragraph 3, 

subparagraph 1 to 2 are uniformly lower than the transaction price, the following steps shall 

be taken: 

A. A special reserve shall be set aside in accordance with Article 41, paragraph 1 of the 

Act against the difference between the real property transaction price and the appraised 

cost, and may not be distributed or used for capital increase or issuance of bonus shares. 

Where a public company uses the equity method to account for its investment in 

another company, then the special reserve called for under Article 41, paragraph of the 

Act shall be set aside pro rata in a proportion consistent with the share of public 
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company's equity stake in the other company. 

B. Audit committee shall comply with Article 218 of the Company Act. 

C. Actions taken pursuant to the Article 9, paragraph 3, subparagraph 5 shall be reported 

to a shareholders meeting, and the details of the transaction shall be disclosed in the 

annual report and any investment prospectus. 

A public company that has set aside a special reserve under the preceding paragraph may not 

utilize the special reserve until it has recognized a loss on decline in market value of the 

assets it purchased or leased at a premium, or they have been disposed of, or the leasing 

contract has been terminated, or adequate compensation has been made, or the status quo 

ante has been restored, or there is other evidence confirming that there was nothing 

unreasonable about the transaction, and the FSC has given its consent. 

(6) Where a public company acquires real property thereof from a related party and one of the 

following circumstances exists, the acquisition shall be conducted in accordance with the 

Article 9, paragraph 1 and 2, and the preceding paragraph 3, subparagraph 1 to 3 paragraphs 

do not apply: 

A. The related party acquired the real property thereof through inheritance or as a gift. 

B. More than 5 years will have elapsed from the time the related party signed the contract 

to obtain the real property thereof to the signing date for the current transaction. 

C. The real property is acquired through signing of a joint development contract with the 

related party. 

(7) When a public company obtains real property or right-of-use assets thereof from a related 

party, it shall also comply with the Article 9, paragraph 3, subparagraph 1 to 3 if there is 

other evidence indicating that the acquisition was not an arm’s length transaction. 

Article 10 Acquisition or Disposal of Membership or Intangible Assets 

1. Appraisal and operating: The Corporation’s acquisition or disposal of membership or intangible 

assets shall be complied to fixed asset cycle of internal control system. 

2. Transaction terms and authorization limit:  

(1) The price of acquisition or disposal of membership shall be used market value and 

transaction terms and value as a reference, and shall be presented to Chairman and general 

manager with analysis report. The transaction price below NTD$3 million shall be 

approved by Chairman and submitted to the audit committee meeting and next the board of 

directors. The transaction price over NTD$3 million shall further be approved by one-half 

or more of all audit committee members and submitted to the Board for resolution. 

(2) The price of acquisition or disposal of intangible assets shall be used appraisal reports, 

market value, transaction terms and value as a reference, and shall be presented to 

Chairman. The transaction price below NTD$30 million shall be approved by Chairman 

and submitted to the audit committee meeting and next the board of directors. The 

transaction price over NTD$30 million shall further be approved by one-half or more of all 
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audit committee members and submitted to the Board for resolution. 

3. Executive units: The Corporation’s investment in the membership and intangible assets shall be 

executed by the Finance Department. 

4. Membership and intangible assets appraisal report: Where a public company acquires or disposes 

of intangible assets or right-of-use assets thereof or memberships and the transaction amount 

reaches 20 percent or more of paid-in capital or NT$300 million or more, except in transactions 

with a domestic government agency, the Corporation shall engage a certified public accountant 

prior to the date of occurrence of the event to render an opinion on the reasonableness of the 

transaction price; the CPA shall comply with the provisions of Statement of Auditing Standards 

No. 20 published by the ARDF. 

Article 11 

 The Corporation does not intend to engage in acquisition or disposal of receivables by a financial 

institution. If it subsequently wishes to engage in derivatives trading, it will still be required first to submit 

to audit committee, approved by one-half, and submitted to the Board for resolution. 

Article 12 

1. Transaction Discipline: 

(1) Transaction Type: 

A. The Corporation’s derivatives value is derived from assets, interest rates, foreign exchange 

rate, or index of prices or rates (Forward contracts, options contracts, futures contracts, 

interest rate or foreign exchange rate, swap contracts, or hybrid contracts combining the 

above contracts). 

B. The transaction of bond marginals shall be complied with Article 12 related regulation, 

while the transaction of bonds under repurchase agreements shall not be complied with this 

Article. 

(2) Operating and hedging strategies: The Corporation may engage in derivatives trading for 

hedging purpose to exempt or minimize the financial risk from foreign exchange or interest rates 

fluctuations without aiming at making profit. Derivatives trading for other purposes shall 

cautiously exanimate, present to audit committee, approve by one-half, and submit to the Board 

for the resolution. 

(3) Segregation of duties:  

A. Financial personnel: 

I. Trading personnel: 

 Create strategies of derivatives transaction management 

 In charge of the derivatives trading positions, forecasting trends, collecting relevant 

information, and evaluating risks. The approval of competent authority is required to 

support derivatives transactions 

 Conduct derivatives transaction based on limits of authority 

 When there are major changes in financial markets and related personnel regard 
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planned strategy as inadequate, evaluation report of revised strategy shall be submitted 

to Chairman to support derivatives transactions 

II. Accounting personnel:  

 Confirm the operation of derivatives transaction 

 Audit the assurance of authority and strategy operation 

 Produce monthly report to Chairman 

 prepare accounting records based on relevant transaction vouchers 

 Declare and announce based on the regulation of FSC 

III. Settlement personnel: Conduct derivatives transaction settlement 

IV. Limits of trading authorization 

 Limits of authorization of hedging purpose transaction: The amount of total unsettled 

trading contracts for hedging purpose shall not exceed USD$1 million and be approved 

by financial manager. The amount of total unsettled trading contracts between USD$1-

10 million shall be approved by Chairman. 

 Limits of authorization of other purpose transaction: Reported to audit committee, 

approved by one-half of its members, and submitted to the Board for resolution. 

B. Internal Audit Systems: 

The internal audit personnel shall periodically make a determination of the suitability of 

internal controls on derivatives and conduct a monthly audit of how faithfully derivatives 

trading by the trading department adheres to the procedures of engaging in derivatives 

trading, and prepare a report accordingly. If any material violation is discovered, all 

members of the Audit Committee shall be notified in writing. 

(4) Performance evaluation: 

A. Hedging purpose transaction: assess the profit or loss with respect to the foreign currency 

position held on monthly basis to control trading evaluation risks 

B. Specific purpose transaction: analyze the position held and the profit or loss and produce 

reports senior management. 

(5) The maximum number and loss limit of total contracts: 

A. The maximum number of total contracts: 

I. hedging purpose transaction: The maximum amount of unsettled trading contracts for 

hedging purpose is two-third of the Corporation’s net position. If the maximum limit is 

exceeded, the Chairman must be notified and approve. 

II. specific purpose transaction: Financial department shall plan strategy in terms of forecast 

of market trend, and conduct after the approval of Chairman. The maximum amount of 

unsettled trading contracts for specific purpose is USD$10 million. If the maximum limit 

is exceeded, the audit committee must be notified with the approval of one-half members. 

B. The maximum loss limit of total contracts: 

I. hedging purpose transaction: no loss limit of hedging purpose transaction 

II. specific purpose transaction: The maximum loss limit for unsettled trading contracts is 
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10% of total contracts, while the maximum loss limit for individual contract is USD$20 

thousand or 5% of total contracts. If the maximum limit is exceeded, the Chairman must 

be notified immediately, and audit committee and the Board shall be reported to discuss. 

III. Annual maximum loss limit for specific purpose transaction is USD$300 thousand. 

2. Measures of Risk Management 

(1) Credit risk: The trading counterparts shall be confined to internationally renowned, 

creditable banks. 

(2) Market risk: Primarily those derivatives popularly traded in the international community, and 

avoid the use of the specifically designed products. 

(3) Liquidity risk: Primarily those banks with huge trading volume and with the ability to 

provide competitive quotation. 

(4) Cash flow risk: When carrying out a transaction, it is necessary to take into consideration the 

impact on the Corporation’s cash flows. 

(5) Operational risk: Strictly comply with the transaction operation procedure to avert 

operational risks. 

(6) Financial product risk: Related personnel shall be familiar with professional knowledge and 

require banks to disclose adequate risks. 

(7) Legal risk: The documents signed with trading counterparts shall be confined to the contracts 

popularly used in the market. Any unique contracts shall not be put into use until viewed and 

recommended by the Legal Department or an Attorney-at-Law. 

3. Internal Audit Systems: 

(1) The internal audit personnel shall periodically make a determination of the suitability of 

internal controls on derivatives and conduct a monthly audit of how faithfully derivatives 

trading by the trading department adheres to the procedures of engaging in derivatives 

trading, and prepare a report accordingly.  

(2) The audit report shall be, in conjunction with the annual internal audit performance report, 

submitted and declared to the security’s regulatory authority in the prescribed format through 

the Internet no later than the last day of February of the ensuing year. The performance of 

corrective action in response to the irregularities shall also be submitted and declared to the 

security’s regulatory authority no later than last day of May of the ensuing year. If any 

material violation is discovered, all members of the Audit Committee shall be notified in 

writing. 

4. Methods of Regular Evaluation 

(1) The senior management personnel designated by the Board of Directors shall pay continuous 

attention to monitoring and controlling derivatives trading risk and periodically evaluate 

whether derivatives trading performance is consistent with established operational strategy 

and whether the risk undertaken is within the Corporation’s permitted scope of tolerance. 

(2) Unsettled derivatives transaction shall be evaluated on weekly basis, while derivatives 

transaction for sales shall be evaluated twice a month. The evaluation report shall be 
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submitted to senior management personnel designated by the Board of Directors. 

5. Derivatives Transaction Management 

(1) the senior management personnel designated by the Board of Directors shall periodically 

evaluate 

A. whether the risk management measures currently employed are appropriate and 

whether such measures are faithfully conducted in accordance with the Procedures. 

B. When irregular circumstances are found in the course of supervising trading and profit-

loss circumstances, the manager in Finance Department shall take appropriate measures 

and shall immediately report to the Board of Directors. Independent director(s) shall be 

present at the Board Meeting and express his/her opinion. 

(2) The senior management personnel designated by the Board of Directors shall pay continuous 

attention to monitoring and controlling derivatives trading risk and periodically evaluate 

whether derivatives trading performance is consistent with established operational strategy 

and whether the risk undertaken is within the Corporation’s permitted scope of tolerance. 

(3) If, in accordance with the Procedures, the Corporation authorizes related personnel to engage 

in derivative trading, such trading shall be reported to the next meeting of the Board of 

Directors afterwards. 

(4) The Corporation engaging in derivatives trading shall establish a memorandum book in 

which details of the types and amounts of derivatives trading engaged in, Board of Directors’ 

approval dates, and the matters required to be carefully evaluated under paragraph 4 and 5 of 

Article 12 shall be recorded in detail in the memorandum book. 

Article 13 Mergers and Consolidations, Splits, Acquisitions, and Assignment of Shares 

1. Appraisal and operating: 

(1) A public company that conducts a merger, demerger, acquisition, or transfer of shares, prior to 

convening the board of directors to resolve on the matter, shall engage a CPA, attorney, or 

securities underwriter to give an opinion on the reasonableness of the share exchange ratio, 

acquisition price, or distribution of cash or other property to shareholders, and submit it to the 

board of directors for deliberation and passage. However, the requirement of obtaining an 

aforesaid opinion on reasonableness issued by an expert may be exempted in the case of a merger 

by a public company of a subsidiary in which it directly or indirectly holds 100 percent of the 

issued shares or authorized capital, and in the case of a merger between subsidiaries in which the 

public company directly or indirectly holds 100 percent of the respective subsidiaries’ issued 

shares or authorized capital. 

(2) A public company participating in a merger, demerger, acquisition, or transfer of shares shall 

prepare a public report to shareholders detailing important contractual content and matters 

relevant to the merger, demerger, or acquisition prior to the shareholders meeting and include it 

along with the expert opinion referred to in paragraph 1 of the preceding Article when sending 

shareholders notification of the shareholders meeting for reference in deciding whether to 
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approve the merger, demerger, or acquisition. Provided, where a provision of another act 

exempts a company from convening a shareholders meeting to approve the merger, demerger, or 

acquisition, this restriction shall not apply. Where the shareholders meeting of any one of the 

companies participating in a merger, demerger, or acquisition fails to convene or pass a 

resolution due to lack of a quorum, insufficient votes, or other legal restriction, or the proposal is 

rejected by the shareholders meeting, the companies participating in the merger, demerger or 

acquisition shall immediately publicly explain the reason, the follow-up measures, and the 

preliminary date of the next shareholders meeting. 

2. Others Announcement: 

(1) A company participating in a merger, demerger, or acquisition shall convene a board of directors 

meeting and shareholders meeting on the day of the transaction to resolve matters relevant to the 

merger, demerger, or acquisition, unless another act provides otherwise or the FSC is notified in 

advance of extraordinary circumstances and grants consent. A company participating in a transfer 

of shares shall call a board of directors meeting on the day of the transaction, unless another act 

provides otherwise or the FSC is notified in advance of extraordinary circumstances and grants 

consent. 

(2) When participating in a merger, demerger, acquisition, or transfer of another company's shares, a 

company that is listed on an exchange or has its shares traded on an OTC market shall prepare a 

full written record of the following information and retain it for 5 years for reference: 

A. Basic identification data for personnel: Including the occupational titles, names, and 

national ID numbers (or passport numbers in the case of foreign nationals) of all persons 

involved in the planning or implementation of any merger, demerger, acquisition, or 

transfer of another company's shares prior to disclosure of the information. 

B. Dates of material events: Including the signing of any letter of intent or memorandum of 

understanding, the hiring of a financial or legal advisor, the execution of a contract, and the 

convening of a board of directors meeting. 

C. Important documents and minutes: Including merger, demerger, acquisition, and share 

transfer plans, any letter of intent or memorandum of understanding, material contracts, and 

minutes of the Board of Directors’ meetings. 

(3) When participating in a merger, demerger, acquisition, or transfer of another company's shares, a 

company that is listed on an exchange or has its shares traded on an OTC market shall, within 2 

days counting inclusively from the date of passage of a resolution by the board of directors, 

report (in the prescribed format and via the Internet-based information system) the information 

set out in subparagraphs 1 and 2 of the preceding paragraph to the FSC for recordation. 

(4) Every person participating in or privy to the plan for merger, demerger, acquisition, or transfer of 

shares shall issue a written undertaking of confidentiality and may not disclose the content of the 

plan prior to public disclosure of the information and may not trade, in their own name or under 

the name of another person, in any stock or other equity security of any company related to the 

plan for merger, demerger, acquisition, or transfer of shares. 
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(5) Public companies participating in a merger, demerger, acquisition, or transfer of shares may not 

arbitrarily alter the share exchange ratio or acquisition price unless under the below-listed 

circumstances, and shall stipulate the circumstances permitting alteration in the contract for the 

merger, demerger, acquisition, or transfer of shares: 

A. Cash capital increase, issuance of convertible corporate bonds, or the issuance of bonus 

shares, issuance of corporate bonds with warrants, preferred shares with warrants, stock 

warrants, or other equity-based securities.  

B. An action, such as a disposal of major assets, that affects the company's financial operations. 

C. An event, such as a major disaster or major change in technology, that affects shareholder 

equity or share price. 

D. An adjustment where any of the companies participating in the merger, demerger, acquisition, 

or transfer of shares from another company, buys back treasury stock. 

E. An increase or decrease in the number of entities or companies participating in the merger, 

demerger, acquisition, or transfer of shares. 

F. Other terms/conditions that the contract stipulates may be altered and that have been publicly 

disclosed. 

(6) The contract for participation by a public company in a merger, demerger, acquisition, or of 

shares shall record the rights and obligations of the companies participating in the merger, 

demerger, acquisition, or transfer of shares, and shall also record the following: 

A. Handling of breach of contract. 

B. Principles for the handling of equity-type securities previously issued or treasury stock 

previously bought back by any company that is extinguished in a merger or that is 

demerged. 

C. The amount of treasury stock participating companies are permitted under law to buy back 

after the record date of calculation of the share exchange ratio, and the principles for 

handling thereof. 

D. The manner of handling changes in the number of participating entities or companies. 

E. Preliminary progress schedule for plan execution, and anticipated completion date. 

F. Scheduled date for convening the legally mandated shareholders meeting if the plan 

exceeds the deadline without completion, and relevant procedures. 

(7) After public disclosure of the information, if any company participating in the merger, demerger, 

acquisition, or share transfer intends further to carry out a merger, demerger, acquisition, or share 

transfer with another company, all of the participating companies shall carry out anew the 

procedures or legal actions that had originally been completed toward the merger, demerger, 

acquisition, or share transfer; except that where the number of participating companies is 

decreased and a participating company's shareholders meeting has adopted a resolution 

authorizing the board of directors to alter the limits of authority, such participating company may 

be exempted from calling another shareholders meeting to resolve on the matter anew. 

(8) Where any of the companies participating in a merger, demerger, acquisition, or transfer of 
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shares is not a public company, the public company(s) shall sign an agreement with the non-

public company whereby the latter is required to abide by the provisions of Article 25, Article 26, 

and the preceding article. 

Article 14 Public Disclosure of Information 

1. Under any of the following circumstances, a public company acquiring or disposing of assets shall 

publicly announce and report the relevant information on the FSC's designated website in the 

appropriate format as prescribed by regulations within 2 days counting inclusively from the date 

of occurrence of the event: 

(1) Acquisition or disposal of real property or right-of-use assets thereof from or to a related 

party, or acquisition or disposal of assets other than real property or right-of-use assets 

thereof from or to a related party where the transaction amount reaches 20 percent or more of 

paid-in capital, 10 percent or more of the company's total assets, or NT$300 million or more; 

provided, this shall not apply to trading of domestic government bonds or bonds under 

repurchase and resale agreements. 

(2) Merger, demerger, acquisition, or transfer of shares. 

(3) Losses from derivatives trading reaching the limits on aggregate losses or losses on 

individual contracts set out in the procedures adopted by the Corporation. 

(4) Where an asset transaction other than any of those referred to in the preceding three 

subparagraphs, a disposal of receivables by a financial institution, or an investment in the 

mainland China area reaches 20 percent or more of paid-in capital or NT$300 million; 

provided, this shall not apply to the following circumstances: 

A. Trading of domestic government bonds. 

B. Where done by professional investors—securities trading on securities exchanges or 

OTC markets. 

C. Trading of bonds under repurchase and resale agreements, or subscription or redemption 

of money market funds issued by domestic securities investment trust enterprises. 

D. Where equipment or right-of-use assets thereof for business use are acquired or disposed 

of, and furthermore the transaction counterparty is not a related party, and the transaction 

amount is below NTD$500 million. 

E. Acquisition or disposal by a public company in the construction business of real property 

or right-of-use assets thereof for construction use, and furthermore the transaction 

counterparty is not a related party, and the transaction amount reaches NTD$500 million. 

F. Where land is acquired under an arrangement on engaging others to build on the 

Corporation's own land, engaging others to build on rented land, joint construction and 

allocation of housing units, joint construction and allocation of ownership percentages, 

or joint construction and separate sale, and furthermore the transaction counterparty is 

not a related party, and the amount the Corporation expects to invest in the transaction 

reaches NT$500 million. 
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2. The amount of transactions above shall be calculated as follows. "Within the preceding year" as 

used in the preceding paragraph refers to the year preceding the date of occurrence of the current 

transaction. Items duly announced in accordance with these Regulations need not be counted 

toward the transaction amount. 

(1) The amount of any individual transaction. 

(2) The cumulative transaction amount of acquisitions and disposals of the same type of 

underlying asset with the same transaction counterparty within the preceding year. 

(3) The cumulative transaction amount of acquisitions and disposals (cumulative acquisitions 

and disposals, respectively) of real property or right-of-use assets thereof within the same 

development project within the preceding year. 

(4) The cumulative transaction amount of acquisitions and disposals (cumulative acquisitions 

and disposals, respectively) of the same security within the preceding year. 

3. A public company shall compile monthly reports on the status of derivatives trading engaged in up 

to the end of the preceding month by the Corporation and any Subsidiaries that are not domestic 

public companies and enter the information in the prescribed format into the information reporting 

website designated by the FSC by the 10th day of each month. 

4. When a public company at the time of public announcement makes an error or omission in an item 

required by regulations to be publicly announced and so is required to correct it, all the items shall 

be again publicly announced and reported in their entirety within two days counting inclusively 

from the date of knowing of such error or omission. 

5. A public company acquiring or disposing of assets shall keep all relevant contracts, meeting 

minutes, log books, appraisal reports and CPA, attorney, and securities underwriter opinions at the 

company, where they shall be retained for 5 years except where another act provides otherwise. 

6. Where any of the following circumstances occurs with respect to a transaction that a public 

company has already publicly announced and reported in accordance with the preceding article, a 

public report of relevant information shall be made on the information reporting website 

designated by the FSC within 2 days counting inclusively from the date of occurrence of the event: 

(1) Change, termination, or rescission of a contract signed in regard to the original transaction. 

(2) The merger, demerger, acquisition, or transfer of shares is not completed by the scheduled 

date set forth in the contract. 

(3) Change to the originally publicly announced and reported information. 

Article 15 

1. The acquisition and disposal of assets of the Corporation’s subsidiaries shall be complied with this 

Article 

2. The Corporation’s subsidiaries that is not itself a public company reach a threshold requiring 

public announcement and regulatory filing under Article 3, and the Corporation shall disclose for 

its subsidiaries. 

3. The paid-in capital or total assets of the public company shall be the standard applicable to a 
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subsidiary referred to in the preceding paragraph in determining whether, relative to paid-in 

capital or total assets, it reaches a threshold requiring public announcement and regulatory filing. 

 

Article 16 

 In case of a breach of the fore-mentioned Guidelines or Procedures, the Corporation’s personnel in 

execution unit will be subject to penalty in accordance with the Corporation’s Performance Rating 

Regulations and Disciplines.  

Article 17 

 The Procedures adopted or amended shall be approved by more than half of all Audit Committee 

members and submitted to the Board of Directors for a resolution, and resolved by the shareholders’ 

meeting. The same shall be applicable in case of amendment. If any director expresses dissent and it is 

recorded in the minutes of Board of Directors meeting or in a written statement, the Corporation shall 

submit the director's dissenting opinion to each member of the Audit Committee 

 When submitting the Procedures to the Board of Directors for discussion in accordance with the 

requirements of the preceding Article, the Board of Directors shall take into full consideration each 

independent director’s opinions. Any objection or reservation expressed by an independent director should 

be recorded in the minutes of the Board of Directors meeting. 

 When the Procedures are adopted or amended, they shall be approved by more than half of all 

Audit Committee members and submitted to the Board of Directors for a resolution. If approval of more 

than half of all Audit Committee members as required is not obtained, the Procedures may be implemented 

if approved by more than two-thirds of all directors, and the resolution of the Audit Committee shall be 

recorded in the minutes of the Board of Directors meeting. The terms "all Audit Committee members" and 

"all directors" in this Article shall be counted as the actual number of people currently holding those 

positions. 

Article 18 

 For matters not provided for herein, it shall be handled in accordance with relevant laws and 

regulations. 

Article 19 

These Articles of Incorporation are agreed on June 16, 2009. 

The first Amendment on January 19, 2010. 

The second Amendment on June 25, 2012. 

The third Amendment on October 13, 2014. 

The fourth Amendment on March 31, 2016. 

The fifth Amendment on May 31, 2019. 

The sixth Amendment on October 15, 2020. 

The seventh Amendment on May 16, 2022. 
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【Appendix 2】 

Eris Technology Corporation 

Rules of Procedure for Shareholders Meetings 

Article 1 

The Company’s Shareholders’ meeting (the “Meeting”) shall be conducted in accordance with the 

Rules and Procedures. 

Article 2 meetings shall be convened by the board of directors. 

        This Corporation shall prepare electronic versions of the shareholders meeting notice and proxy forms, 

and the origins of and explanatory materials relating to all proposals, including proposals for ratification, 

matters for deliberation, or the election or dismissal of directors or supervisors, and upload them to the 

Market Observation Post System (MOPS) before 30 days before the date of a regular shareholders meeting 

or before 15 days before the date of a special shareholders meeting. This Corporation shall prepare 

electronic versions of the shareholders meeting agenda and supplemental meeting materials and upload 

them to the MOPS before 21 days before the date of the regular shareholders meeting or before 15 days 

before the date of the special shareholders meeting. In addition, before 15 days before the date of the 

shareholders meeting, this Corporation shall also have prepared the shareholders meeting agenda and 

supplemental meeting materials and made them available for review by shareholders at any time. The 

meeting agenda and supplemental materials shall also be displayed at this Corporation and the professional 

shareholder services agent designated thereby as well as being distributed on-site at the meeting place. 

        The reasons for convening a shareholders meeting shall be specified in the meeting notice and public 

announcement. With the consent of the addressee, the meeting notice may be given in electronic form. 

        Election or dismissal of directors or supervisors, amendments to the articles of incorporation, the 

dissolution, merger, or demerger of the corporation, or any matter under Article 185, paragraph 1 of the 

Company Act, Articles 26-1 and 43-6 of the Securities and Exchange Act, or Articles 56-1 and 60-2 of the 

Regulations Governing the Offering and Issuance of Securities by Securities Issuers shall be set out in the 

notice of the reasons for convening the shareholders meeting. None of the above matters may be raised by 

an extraordinary motion. 

        A shareholder holding 1 percent or more of the total number of issued shares may submit to this 

Corporation a written proposal for discussion at a regular shareholders meeting. Such proposals, however, 

are limited to one item only, and no proposal containing more than one item will be included in the 

meeting agenda. In addition, when the circumstances of any subparagraph of Article 172-1, paragraph 4 of 

the Company Act apply to a proposal put forward by a shareholder, the board of directors may exclude it 

from the agenda. 
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 Prior to the book closure date before a regular shareholders meeting is held, this Corporation shall 

publicly announce that it will receive shareholder proposals, and the location and time period for their 

submission; the period for submission of shareholder proposals may not be less than 10 days. 

         Shareholder-submitted proposals are limited to 300 words, and no proposal containing more than 300 

words will be included in the meeting agenda. The shareholder making the proposal shall be present in 

person or by proxy at the regular shareholders meeting and take part in discussion of the proposal. 

         Prior to the date for issuance of notice of a shareholders meeting, this Corporation shall inform the 

shareholders who submitted proposals of the proposal screening results, and shall list in the meeting notice 

the proposals that conform to the provisions of this article. At the shareholders meeting the board of 

directors shall explain the reasons for exclusion of any shareholder proposals not included in the agenda.  

Article 3 

For each shareholders meeting, a shareholder may appoint a proxy to attend the meeting by 

providing the proxy form issued by this Corporation and stating the scope of the proxy's authorization. 

     A shareholder may issue only one proxy form and appoint only one proxy for any given 

shareholders meeting, and shall deliver the proxy form to this Corporation before 5 days before the date 

of the shareholders meeting. When duplicate proxy forms are delivered, the one received earliest shall 

prevail unless a declaration is made to cancel the previous proxy appointment. 

         After a proxy form has been delivered to this Corporation, if the shareholder intends to attend the 

meeting in person or to exercise voting rights by correspondence or electronically, a written notice of 

proxy cancellation shall be submitted to this Corporation before 2 business days before the meeting date. 

If the cancellation notice is submitted after that time, votes cast at the meeting by the proxy shall prevail.. 

Article 4 (Principles determining the time and place of a shareholders meeting) 

         The venue for a shareholders meeting shall be the premises of this Corporation, or a place easily 

accessible to shareholders and suitable for a shareholders meeting. The meeting may begin no earlier than 

9 a.m. and no later than 3 p.m. Full consideration shall be given to the opinions of the independent 

directors with respect to the place and time of the meeting. 

Article 5 

This Corporation shall furnish the attending shareholders with an attendance book to sign, or 

attending shareholders may hand in a sign-in card in lieu of signing in. 

        This Corporation shall furnish attending shareholders 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. 

         When a juristic person is a shareholder, it may be represented by more than one representative 
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at a shareholders 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 

If a shareholders meeting is convened by the board of directors, the meeting shall be chaired by the 

chairperson of the board. When the chairperson of the board is on leave or for any reason unable to 

exercise the powers of the chairperson, the vice chairperson shall act in place of the chairperson. 

If a shareholders meeting is convened by a party with power to convene but other than the board of 

directors, the convening party shall chair the meeting. When there are two or more such convening parties, 

they shall mutually select a chair from among themselves. 

        This Corporation may appoint its attorneys, certified public accountants, or related persons retained 

by it to attend a shareholders meeting in a non-voting capacity. 

Article 7 

This Corporation, beginning from the time it accepts shareholder attendance registrations, shall make 

an uninterrupted audio and video recording of the registration procedure, the proceedings of the 

shareholders meeting, and the voting and vote counting procedures. 

        The recorded materials of the preceding paragraph shall be retained for at least 1 year. If, however, a 

shareholder files a lawsuit pursuant to Article 189 of the Company Act, the recording shall be retained 

until the conclusion of the litigation.  

Article 8 

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 

sign-in cards handed in plus the number of shares whose voting rights are exercised by correspondence or 

electronically. 

        The chair shall call the meeting to order at the appointed meeting time. However, when the attending 

shareholders do not represent a majority of the total number of issued shares, the chair may announce a 

postponement, provided that no more than two such postponements, for a combined total of no more than 

1 hour, may be made. If the quorum is not met after two postponements and the attending shareholders 

still represent less than one third of the total number of issued shares, the chair shall declare the meeting 

adjourned. 

        If the quorum is not met after two postponements as referred to in the preceding paragraph, but the 

attending shareholders represent one third or more of the total number of issued shares, a tentative 

resolution may be adopted pursuant to Article 175, paragraph 1 of the Company Act; all shareholders 

shall be notified of the tentative resolution and another shareholders meeting shall be convened within 1 

month. 
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       When, prior to conclusion of the meeting, the attending shareholders represent a majority of the total 

number of issued shares, the chair may resubmit the tentative resolution for a vote by the shareholders 

meeting pursuant to Article 174 of the Company Act. 

Article 9 

If a shareholders meeting is convened by the board of directors, the meeting agenda shall be set by the 

board of directors. The meeting shall proceed in the order set by the agenda, which may not be changed 

without a resolution of the shareholders meeting. 

        The provisions of the preceding paragraph apply mutatis mutandis to a shareholders meeting 

convened by a party with the power to convene that is not the board of directors. 

        The chair may not declare the meeting adjourned prior to completion of deliberation on the meeting 

agenda of the preceding two paragraphs (including extraordinary motions), except by a resolution of the 

shareholders meeting. If the chair declares the meeting adjourned in violation of the rules of procedure, the 

other members of the board of directors shall promptly assist the attending shareholders in electing a new 

chair in accordance with statutory procedures, by agreement of a majority of the votes represented by the 

attending shareholders, and then continue the meeting. 

        The chair shall allow ample opportunity during the meeting for explanation and discussion of 

proposals and of amendments or extraordinary motions put forward by the shareholders; when the chair is 

of the opinion that a proposal has been discussed sufficiently to put it to a vote, the chair may announce the 

discussion closed and call for a vote.  

Article 10 

Before speaking, an attending shareholder must specify on a speaker's slip the subject of the speech, 

his/her shareholder account number (or attendance card number), and account name. The order in which 

shareholders speak will be set by the chair. 

          A shareholder in attendance who has submitted a speaker's slip but does not actually speak shall be 

deemed to have not spoken. When the content of the speech does not correspond to the subject given on 

the speaker's slip, the spoken content shall prevail. 

     Except with the consent of the chair, a shareholder may not speak more than twice on the same 

proposal, and a single speech may not exceed 5 minutes. If the shareholder's speech violates the rules or 

exceeds the scope of the agenda item, the chair may terminate the speech. 

         When an attending shareholder is speaking, other shareholders may not speak or interrupt unless they 

have sought and obtained the consent of the chair and the shareholder that has the floor; the chair shall stop 

any violation. 

         When a juristic person shareholder appoints two or more representatives to attend a shareholders 

meeting, only one of the representatives so appointed may speak on the same proposal. 

         After an attending shareholder has spoken, the chair may respond in person or direct relevant 
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personnel to respond.  

Article 11 

Voting at a shareholders meeting shall be calculated based the number of shares. 

         With respect to resolutions of shareholders meetings, the number of shares held by a shareholder 

with no voting rights shall not be calculated as part of the total number of issued shares. 

          When a shareholder is an interested party in relation to an agenda item, and there is the likelihood 

that such a relationship would prejudice the interests of this Corporation, that shareholder may not vote 

on that item, and may not exercise voting rights as proxy for any other shareholder. 

           The number of shares for which voting rights may not be exercised under the preceding paragraph 

shall not be calculated as part of the voting rights represented by attending shareholders. 

           With the exception of a trust enterprise or a shareholder services agent approved by the competent 

securities authority, when one person is concurrently appointed as proxy by two or more shareholders, 

the voting rights represented by that proxy may not exceed 3 percent of the voting rights represented by 

the total number of issued shares. If that percentage is exceeded, the voting rights in excess of that 

percentage shall not be included in the calculation.. 

Article 12 

A shareholder shall be entitled to one vote for each share held, except when the shares are 

restricted shares or are deemed non-voting shares under Article 179, paragraph 2 of the Company Act. 

         When this Corporation holds a shareholders meeting, it may allow the shareholders to exercise 

voting rights by correspondence or electronic means (in accordance with the proviso of Article 177-1 of 

the Company Act regarding companies that shall adopt electronic voting: When this Corporation holds a 

shareholder meeting, it shall adopt exercise of voting rights by electronic means and may adopt exercise 

of voting rights by correspondence). When voting rights are exercised by correspondence or electronic 

means, the method of exercise shall be specified in the shareholders meeting notice. A shareholder 

exercising voting rights by correspondence or electronic means will be deemed to have attended the 

meeting in person, but to have waived his/her rights with respect to the extraordinary motions and 

amendments to original proposals of that meeting; it is therefore advisable that this Corporation avoid the 

submission of extraordinary motions and amendments to original proposals. 

           A shareholder intending to exercise voting rights by correspondence or electronic means under the 

preceding paragraph shall deliver a written declaration of intent to this Corporation before 2 days before 

the date of the shareholders meeting. When duplicate declarations of intent are delivered, the one 

received earliest shall prevail, except when a declaration is made to cancel the earlier declaration of intent. 

         After a shareholder has exercised voting rights by correspondence or electronic means, in the event 

the shareholder intends to attend the shareholders meeting in person, a written declaration of intent to 

retract the voting rights already exercised under the preceding paragraph shall be made known to this 

Corporation, by the same means by which the voting rights were exercised, before 2 business days before 
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the date of the shareholders meeting. If the notice of retraction is submitted after that time, the voting 

rights already exercised by correspondence or electronic means shall prevail. When a shareholder has 

exercised voting rights both by correspondence or electronic means and by appointing a proxy to attend a 

shareholders meeting, the voting rights exercised by the proxy in the meeting shall prevail. 

          Except as otherwise provided in the Company Act and in this Corporation's articles of 

incorporation, the passage of a proposal shall require an affirmative vote of a majority of the voting rights 

represented by the attending shareholders. At the time of a vote, for each proposal, the chair or a person 

designated by the chair shall first announce the total number of voting rights represented by the attending 

shareholders, followed by a poll of the shareholders. After the conclusion of the meeting, on the same day 

it is held, the results for each proposal, based on the numbers of votes for and against and the number of 

abstentions, shall be entered into the MOPS. 

          When there is an amendment or an alternative to a proposal, the chair shall present the amended or 

alternative proposal together with the original proposal and decide the order in which they will be put to a 

vote. When any one among them is passed, the other proposals will then be deemed rejected, and no 

further voting shall be required. 

           Vote monitoring and counting personnel for the voting on a proposal shall be appointed by the 

chair, provided that all monitoring personnel shall be shareholders of this Corporation. 

            Vote counting for shareholders meeting proposals or elections shall be conducted in public at the 

place of the shareholders meeting. Immediately after vote counting has been completed, the results of the 

voting, including the statistical tallies of the numbers of votes, shall be announced on-site at the meeting, 

and a record made of the vote. 

Article 13 

The election of directors or supervisors at a shareholders meeting shall be held in accordance with 

the applicable election and appointment rules adopted by this Corporation, and the voting results shall be 

announced on-site immediately, including the names of those elected as directors and supervisors and the 

numbers of votes with which they were elected. 

          The ballots for the election referred to in the preceding paragraph shall be sealed with the 

signatures of the monitoring personnel and kept in proper custody for at least 1 year. If, however, a 

shareholder files a lawsuit pursuant to Article 189 of the Company Act, the ballots shall be retained until 

the conclusion of the litigation. 

Article 14 

Matters relating to the resolutions of a shareholders meeting shall be recorded in the meeting 

minutes. The meeting minutes shall be signed or sealed by the chair of the meeting and a copy distributed 

to each shareholder within 20 days after the conclusion of the meeting.   The meeting minutes may be 

produced and distributed in electronic form. 

          This Corporation may distribute the meeting minutes of the preceding paragraph by means of a 
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public announcement made through the MOPS. 

           The meeting minutes shall accurately record the year, month, day, and place of the meeting, the 

chair's full name, the methods by which resolutions were adopted, and a summary of the deliberations and 

their results, and shall be retained for the duration of the existence of this Corporation. 

Article 15 

 On the day of a shareholders meeting, this Corporation 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. 

           If matters put to a resolution at a shareholders meeting constitute material information under 

applicable laws or regulations or under Taiwan Stock Exchange Corporation (or GreTai Securities 

Market) regulations, this Corporation shall upload the content of such resolution to the MOPS within the 

prescribed time period. 

Article 16 

Staff handling administrative affairs of a shareholders meeting shall wear identification cards or 

arm bands. 

            The chair may direct the proctors or security personnel to help maintain order at the meeting place. 

When proctors or security personnel help maintain order at the meeting place, they shall wear an 

identification card or armband bearing the word "Proctor." 

           At the place of a shareholders meeting, if a shareholder attempts to speak through any device other 

than the public address equipment set up by this Corporation, the chair may prevent the shareholder from 

so doing. 

          When a shareholder violates the rules of procedure and defies the chair's correction, obstructing the 

proceedings and refusing to heed calls to stop, the chair may direct the proctors or security personnel to 

escort the shareholder from the meeting. 

Article 17 

When a meeting is in progress, the chair may announce a break based on time considerations. If a 

force majeure event occurs, the chair may rule the meeting temporarily suspended and announce a time 

when, in view of the circumstances, the meeting will be resumed. 

          If the meeting venue is no longer available for continued use and not all of the items (including 

extraordinary motions) on the meeting agenda have been addressed, the shareholders meeting may adopt 

a resolution to resume the meeting at another venue. 

          A resolution may be adopted at a shareholders meeting to defer or resume the meeting within 5 

days in accordance with Article 182 of the Company Act. 
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Article 18 

The Rules and Procedures were enacted on June 26, 2012.  

The 1st amendment was made on Oct 3, 2014. 
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【Appendix 3】 

Eris Technology Corporation 

Articles of Incorporation 

Section I – General Provisions 

Article 1 

The Corporation shall be incorporated, as a company limited by shares, under the Company Law of 

the Republic of China, and its name shall be 德微科技股份有限公司 in the Chinese language, and Eris 

Technology Corporation in the English language. 

Article 2 

 The scope of business of the Corporation shall be as follows: 

01. CC01110 Computer and Peripheral Equipment Manufacturing 

02. F113050 Wholesale of Computers and Clerical Machinery Equipment 

03. F213030 Retail Sale of Computers and Clerical Machinery Equipment 

04. E605010 Computer Equipment Installation 

05. I301010 Information Software Services 

06. I301020 Data Processing Services 

07. I301030 Electronic Information Supply Services 

08. F401010 International Trade 

09. CC01080 Electronics Components Manufacturing 

10. F119010 Wholesale of Electronic Materials 

11. E603050 Automatic Control Equipment Engineering 

12. CB01010 Mechanical Equipment Manufacturing 

13. CP01010 Hand Tools Manufacturing 

14. E604010 Machinery Installation 

15. F113010 Wholesale of Machinery 

16. ZZ99999 All business items that are not prohibited or restricted by law, except those that are 

subject to special approval. 

Article 3 

 The Corporation shall have its head office in New Taipei City, Taiwan, Republic of China, and 

shall be free to set up branch offices with the resolution of the Board of Directors, at various locations 

within and without the territory of the Republic of China, wherever and whenever the Corporation deems it 

necessary or advisable to carry out any or all of its activities. 

Article 4 

 The Corporation shall make endorsements/guarantees for others which complying with Article 5 of 
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Regulations Governing Loaning of Funds and Making of Endorsements/Guarantees by Public Companies. 

Article 5 

 When the Corporation shall reinvest and become a limited liability shareholder, the amount of total 

investment shall have no restrictions. 

Section II – Capital Share 

Article 6 

 The total capital stock of the Corporation shall be in the amount of 700,000,000 New Taiwan 

Dollars, divided into 70,000,000 common shares, at ten New Taiwan Dollars each. Unissued Capital Stock 

is authorized the Board of Directors to be paid-up in installments. 

Article 6-1 

 To comply Article 56-1 of Regulations Governing the Offering and Issuance of Securities by 

Securities Issuers, an issuer is required to obtain the consent of at least two-thirds of the voting rights 

represented at a shareholders meeting attended by shareholders representing a majority of the total issued 

shares. The price of employee stock options shall be at least below closing price of issue date. 

Article 6-2 

 After the shares of the Corporation were listed, complied with the Article 10-1 of Regulations 

Governing Share Repurchase by Exchange-Listed and OTC-Listed Companies, an issuer is required to 

obtain the consent of at least two-thirds of the voting rights represented at a shareholders meeting attended 

by shareholders representing a majority of the total issued shares. Repurchases its own shares for the 

purpose of transferring them to its employees shall be at least below listed matters. 

Article 7 

 The Corporation may issue shares without printing share certificate(s). If the Corporation decides 

to print share certificates for shares issued, the transfer and creation of pledge for the shares registered with 

a centralized securities depositary enterprise. 

Article 8 

 Registration for transfer of shares shall be suspended sixty (60) days immediately before the date 

of regular 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 Corporation. 

Article 9 

 All transfer of stocks, pledge of rights, loss, succession, gift, loss of seal, amendment of seal, 

change of address or similar stock transaction conducted by shareholders of the Corporation shall follow 

the “Guidelines for Stock Operations for Public Companies” unless specified otherwise by law and 

securities regulations. 
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Section II – Shareholder Meeting 

Article 10 

 Shareholders' meeting shall be of the following two kinds. Regular meeting of shareholders shall 

be held at least once every year and be convened within six months after close of each fiscal year. Special 

meeting of shareholders shall be held when necessary. A shareholders meeting shall, unless otherwise 

provided for in Company Act, be convened by the Board of Directors. 

 A regular meeting of shareholders shall be given to each shareholder no later than 30 days prior to 

the scheduled meeting date. As of Special meeting of shareholders, a meeting notice shall be given to each 

shareholder no later than 15 days prior to the scheduled meeting date. According to regulatory 

requirements, shareholders may also be noticed by an electronic transmission. Shareholders holding less 

than 1,000 shares shall be noticed by announcement. 

Article 11 

 The shareholders’ meeting shall be presided over by the Chairman of the Board of Directors of the 

Corporation. In his absence, the chairman of the meeting shall be appointed; whereas for a shareholders' 

meeting 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. 

Article 12 

 If a shareholder is unable to attend a meeting, he/she may appoint a representative to attend it, and 

to exercise, on his/her behalf, all rights at the meeting, in accordance with Article 177 of the Company Law. 

The representative to attend shareholder meeting shall be complied with the provisions of Regulations 

Governing the Use of Proxies for Attendance at Shareholder Meetings of Public Companies. 

Article 12-1 

 Except in the circumstance of the Article 179 of Company Act, a shareholder shall have one voting 

power in respect of each share in his/her/its possession. Shareholders may also vote via an electronic voting 

system, of which exercise method shall be stated in the notice of shareholders’ meeting. 

 

Article 12-2 

 Shareholder(s) holding one percent (1%) or more of the total number of outstanding shares of a 

company may propose to the Corporation a proposal for discussion at a regular shareholders’ meeting. The 

number of words of a proposal to be submitted by a shareholder shall be limited to not more than three 

hundred (300) words, and any proposal containing more than 300 words shall not be included in the agenda 

of the shareholders’ meeting. The shareholder who has submitted a proposal shall attend, in person or by a 

proxy, the regular shareholders’ meeting whereat his proposal is to be discussed and shall take part in the 

discussion of such proposal. 
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Article 13 

 Resolutions at a shareholders' meeting shall, unless otherwise provided for in this Act, be adopted 

by a majority vote of the shareholders present, who represent more than one-half of the total number of 

voting shares. 

Article 14 

 Resolutions adopted at a shareholders' meeting shall be recorded in the minutes of the meeting, 

which shall be affixed with the signature or seal of the chairman of the meeting and shall be distributed to 

all shareholders of the Corporation within twenty (20) days after the close of the meeting. 

The preparation and distribution of the minutes of shareholders' meeting as required in the preceding 

paragraph may be affected by means of electronic transmission. 

Article 14-1 

 The Corporation may apply for an approval of ceasing its status as a public company by 

shareholders’ meeting for review and approval. The present Article shall remain unchanged during the 

Corporation’s listing in emerging, OTC, and stock exchange markets. 

Article 14-2 

 (Deleted) 

Section IV – Directors 

Article 15 

 The Corporation shall have five to seven Directors who shall be elected by the shareholders’ 

meeting from among the persons with disposing capacity. The term of office of a director shall not exceed 

three years; but he/she may be eligible for re-election. In case no election of new directors is affected after 

expiration of the term of office of existing directors, the term of office of out-going directors shall be 

extended until the time new directors have been elected and assumed their office. A candidate nomination 

system is adopted by a company for election of the directors of the Corporation. Any shareholder holding 

1% or more of the total number of outstanding shares issued by the Corporation or list of director 

candidates proposing by the Board of Directors shall be submitted to shareholders’ meeting, and elected by 

shareholders from the list of director candidates. 

The Corporation shall purchase liability insurance for its directors by the resolution of the Board of 

Directors. 

Article 15-1 

 The cumulative voting method shall be used for election of the directors at this Corporation. In the 

process of electing directors at a shareholders' meeting, the number of votes exercisable in respect of one 

share shall be the same as the number of directors to be elected, and the total number of votes per share 

may be consolidated for election of one candidate or may be split for election of two or more candidates. A 

candidate to whom ballots cast represent a prevailing number of votes shall be deemed a director elect. 
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Article 16 

 To comply with Articles 14-2 of Securities and Exchange Act, the Corporation appoints 

independent directors, and independent directors shall not be less than two in number and not less than 

one-fifth of the total number of directors. Independent directors shall be elected by shareholders’ meeting 

from among the nominees listed in the roster of candidates. Qualification and other compliance matters of 

independent directors shall comply with related provisions of security authority. 

Article 16-1 

 The audit committee shall be composed of the entire number of independent directors. It shall not 

be fewer than three persons in number, one of whom shall be committee convenor, and at least one of 

whom shall have accounting or financial expertise. A public company establishing an audit committee shall 

do so in accordance with the provisions of the Act and of these Regulations; provided, where another law 

provides otherwise, the provisions of such law shall prevail. 

Article 17 

 The Board of Directors shall be composed of the entire number of directors. The Directors shall 

elect from among themselves a chairman of the Board of Directors, and may elect a vice chairman of the 

Board of Directors, by a majority in a meeting attended by over two-thirds of the Directors. The Chairman 

shall not have a second or casting vote at any meeting of the Board of Directors. The chairman of the 

Board of Directors shall have the authority to represent the Corporation. 

Article 18 

 Except the first Board meeting of every term of the newly elected Board of Directors, which shall 

be convened by the Director who has received the largest number of votes after such new election, 

meetings of the Board of Directors shall be convened by the Chairman of the Board of Directors. The 

Chairman of the Board of Directors shall preside over all meetings of the Board of Directors. Such 

prescribed notices may be waived in writing or electronics transmission. In his absence, the chairman of 

the meeting shall be appointed; whereas for a shareholders' meeting convened by any other person having 

the convening right, he/she shall act as the chairman of that meeting provided. 

Article 19 

 Except as otherwise provided in the Company Law of the Republic of China, a meeting of the 

Board of Directors may be held if attended by a majority of total Directors and resolutions shall be adopted 

with the concurrence of the majority of the Directors present at the meeting. In case a director appoints 

another director to attend a meeting of the board of directors in his/her behalf, he/she shall, in each time, 

issue a written proxy and state therein the scope of authority with reference to the subjects to be discussed 

at the meeting. In case a meeting of the board of directors is proceeded via visual communication network, 

then the directors taking part in such a visual communication meeting shall be deemed to have attended the 

meeting in person. 
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Article 20 

 Resolutions adopted at the Board shall be recorded in the minutes of the meeting, which shall be 

affixed with the signature or seal of the chairman of the meeting and shall be distributed to all directors of 

the Corporation within twenty (20) days after the close of the meeting. 

Article 21  

 (Deleted) 

Article 22 

 The salary of the Directors, whether the Corporation generates a profit or a loss, shall be taken into 

account the extent and value of the services provided for the management of the Corporation and the 

standards of the industry within the R.O.C. and overseas. 

Section V - Management of the Corporation 

Article 23 

 A company may have one or more managerial personnel in accordance with the Article 29 of 

Company Act. 

Section VI – Accounting 

Article 24 

 The fiscal year for the Corporation shall be from January 1 of each year to December 31 of the 

same year. After the close of each fiscal year, the following reports shall be prepared by the Board of 

Directors, and submitted to the regular shareholders’ meeting for acceptance: 1) Business Report, 2) 

Financial Statements; 3) Proposal Concerning the Distribution of Earnings or Covering of Losses. 

Article 25 

 Before paying dividends or bonuses to shareholders, the Corporation shall set aside 1-5% of its 

profits of the period for which the Corporation distributes the earnings as profit sharing bonuses to its 

employees by way of cash dividend and/or stock dividend. Employees’ profit-sharing bonuses are resolved 

by a majority vote at a Board of Directors meeting attended by at least two-thirds of the total number of 

directors and shall be reported to the shareholders’ meeting. 

 Provided, however, that the Corporation shall have reserved a sufficient amount to offset its 

accumulated losses. 

Article 25-1 

 When allocating the earnings, the Corporation shall reserve the taxes to be paid, offset its losses, 

set aside a legal capital reserve at 10% of the remaining earnings provided that the amount of accumulated 

legal capital reserve has not reached the amount of the paid-in capital of the Corporation, then set aside a 

special capital reserve in accordance with relevant laws or regulations or as requested by the authorities in 

charge. If any earnings remain, with accumulated undistributed earnings, the Board of Directors shall 

propose distribution of earnings and submit to shareholders’ meeting for the resolution. 
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 Earnings of the Corporation may be distributed by way of cash dividend and/or stock dividend. 

Distribution of earnings may also be made by way of stock dividend, provided however, the ratio for stock 

dividend shall not exceed 10% of total distribution. Since the industry of the Corporation is in growing 

stage, the Board of Directors shall estimate the distribution of earning and submit to shareholders’ meeting 

for the resolution. 

Section IV – Supplementary Provisions 

Article 26 

 The internal organization of the Corporation and the detailed procedures of business operation 

shall be determined by the Board of Directors. 

Article 27 

 In regard to all matters not provided for in these Articles of Incorporation, the Company Law of 

the Republic of China shall govern. 

 

Article 28 

These Articles of Incorporation are agreed on August 8, 1995. 

The 1st amendment was on May 7, 2001; 

The 2nd amendment was on June 5, 2001; 

The 3rd amendment was on September 20, 2002; 

The 4th amendment was on November 20, 2002; 

The 5th amendment was on June 1, 2005; 

The 6th amendment was on June 1, 2006; 

The 7th amendment was on June 5, 2007; 

The 8th amendment was on November 27, 2007; 

The 9th amendment was t on July 18, 2008; 

The 10th amendment was on March 18, 2009; 

The 11th amendment was on January 19, 2010; 

The 12th amendment was on December 20, 2010; 

The 13th amendment was on June 28, 2011; 

The 14th amendment was on June 26, 2012; 

The 15th amendment was on October 3, 2014; 

The 16th amendment was on March 31, 2016; 

The 17th amendment was on October 13, 2017; 

The 18th amendment was on October 15, 2020. 
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【Appendix 4】 

Eris Technology Corporation 

Rules of Procedures for Election of Directors 

 

Article 1 

Elections of directors shall be conducted in accordance with these Procedures. 

Article 2 

Elections of directors shall be held at the shareholders meeting. 

Article 3 

 The cumulative voting method shall be used for election of the directors at this Corporation. Each 

share will have voting rights in number equal to the directors to be elected, and may be cast for a single 

candidate or split among multiple candidates. Attendance card numbers printed on the ballots may be used 

instead of recording the names of voting shareholders. 

Article 4 

 The number of directors will be as specified in this Corporation's articles of incorporation. Those 

receiving ballots 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. 

Article 5 

 The ballot shall be prepared by the board of directors, ordered by attendance card numbers, and 

stamped the number of voting rights. 

Article 6 

 Before the election begins, the chair shall appoint a number of persons with shareholder status to 

perform the respective duties of vote monitoring and counting personnel. 

Article 7 

 The ballot boxes shall be prepared by the board of directors and publicly checked by the vote 

monitoring personnel before voting commences. 

Article 8 

 Voters shall fill in the "candidate" column the candidate's name and shareholder's number. If the 

shareholder's number of the candidate filled in the ballot inconsistent with the shareholders' register, the 

voting shall be counted as candidate’s name. 

 

Article 9 

 A ballot is invalid under any of the following circumstances: 

1. The ballot was not complied with Article 5. 

2. Two or more candidate’s names were filled in the ballots. 

3. Other words or marks are entered in addition to the candidate's name or shareholder 

account number. 

Article 10 

 "Candidate" column of a ballot is invalid under any of the following circumstances: 

1. The writing is unclear and indecipherable or has been altered. 

2. The candidate whose name is entered in the ballot do not conform with those given in the 

shareholder register. 

3. The name of the candidates filled in the ballots being the same as another candidate's name 

and the respective shareholder's numbers (ID numbers) not being indicated to distinguish 

them. 
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Article 11 

 The voting rights shall be calculated on site immediately after the end of the poll, and the results of 

the calculation. 

Article 12 

 The board of directors of this Corporation shall issue notifications to the persons elected as 

directors or supervisors. 

Article 13 

 These Procedures, and any amendments hereto, shall be implemented after approval by a 

shareholders meeting. 
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【Appendix 5】 

Eris Technology Corporation 

The Share-holding Table of Directors 

 

1. The company’s paid-in capital is NT$444,282,500, which has been issued 44,428,250 

shares. 

2. In accordance with Article 26 of the Securities and Exchange Law, the Company’s 

directors shall at least hold a total of 3,600,000 shares.  

3. Account to July 23, 2023 that the entire directors and supervisors of the Company held 

24,828,936 shares. As shown in the below: 

Position Name 
Number of 
Shares Held 

Shareholding 
ratio (%) 

Chairman Jonathan Chang (Note) 1,571,332 3.54% 

 
Director 

Representative of DIODES Holdings UK: 

Gary Yu 
22,687,604 51.07% 

 
Director 

Representative of DIODES Holdings UK: 

Maxine Lai 
22,687,604 51.07% 

 

Director 
Representative of DIODES Holdings UK: 

Patricia Hwang 
22,687,604 51.07% 

Independent 

Director Jackie Ding 0 0% 

Independent 

Director Kun Shan Lin 0 0% 

Independent 

Director Ed Tang 0 0% 

The total of all directors 24,258,936 54.61% 

       Note: The above-mentioned shares include the 400,000 shares under trust with reserved the right to  

 exercise the decision.  
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