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ASMedia Technology Inc. 

Article of Incorporation  

Chapter I General 

Article 1 The Company is incorporated as a company limited by shares under the 

Company Act with the name of ASMedia Technology Inc. 

Article 2 The scope of business of the Company shall be as follows: 

(1) F119010 Wholesale of Electronic Materials. 

(2) I501010 Product Designing. 

(3) F118010 Wholesale of Computer Software. 

(4) I301010 Information Software Services. 

(5) I301030 Electronic Information Supply Services. 

(6) F401010 International Trade. 

(7) I301020 Data Processing Services. 

(8) ZZ99999 All business items that are not prohibited or restricted by law, 

except those that are subject to special approval. 

Article 3 The Company may act as a guarantor for companies in the same industry 

according to its business needs. 

Article 4 The Company's total amount of investment in other businesses is permitted 

to exceed 40% of the Company’s paid-in capital, and the board of directors 

is authorized to execute accordingly. 

Article 5 The Company is headquartered in New Taipei City; and when necessary, it 

may establish branches at appropriate locations domestically and abroad 

through a resolution of the board of directors. 

Article 6 The Company's public disclosure methods shall be in accordance with the 

Company Act and relevant laws and regulations. 

Chapter II Shares 

Article 7 The total capital of the Company shall be in the amount of NT$1.2 billion, 

divided into 120 million shares at a par value of NT$10 each share. The 

board of directors is empowered to issue the shares in installments in 

accordance with the Company Act and relevant laws and regulations. 

Of the total capital in the preceding paragraph, NT$25 million is reserved 

for issuing employee stock options certificates, corporate bonds with 

warrants, preferred stocks with warrants, etc. 

Article 7-1 When the Company issues employee stock options certificates, restricted 

stocks, new shares subscribed by employees or treasury stocks in 

accordance with the law, the recipients of such issuance shall include the 
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employees of the parents or subsidiaries of the Company who is deemed to 

meet certain specific criteria. 

Article 8 The Company's shares shall be signed by or affixed with seals of the 

directors representing the Company and shall be certified or authenticated 

by a certification organization approved by the competent authorities (e.g. 

bank) that is competent to certify shares under the law before issuance. The 

shares issued by the Company may be delivered by book-entry transfers in 

accordance with laws and regulations, without printing the actual share 

certificates; the same procedure applies to the issuance of other securities. 

However, such issuance shall be listed in Taiwan Depositary & Clearing 

Corporation. 

Article 9 Renaming and transfer of shares shall be suspended within 60 days before 

the general shareholders’ meeting, 30 days before an extraordinary 

shareholders’ meeting, or within 5 days before the day on which dividends, 

bonuses or other benefits is scheduled to be paid by the Company. The 

period of the preceding item shall be calculated from the meeting date or 

the base date. 

The Company’s handling of stock affairs is handled in accordance with the 

"Regulations Governing the Administration of Shareholder Services of 

Public Companies" approved and issued by the competent authority. 

Chapter III Shareholders’ Meetings 

Article 10 There shall be two types of shareholders’ meetings: general meetings and 

extraordinary meetings. The general meeting shall be convened at least 

once a year and shall be held within six months after the end of each fiscal 

year. Extraordinary meetings shall be convened when necessary 

Except as otherwise provided by the Company Act, the shareholders' 

meetings mentioned in the preceding paragraph, shall be convened by the 

board of directors. 

Article 11 When shareholders cannot attend a shareholders’ meeting for any reason, a 

letter of proxy issued by the Company shall specify the scope of 

authorization and shall be signed and sealed. In respect to the method of 

shareholder proxy attendance in the preceding paragraph, in addition to 

being in accordance with the provisions of Article 177 to Article 177-2 of 

the Company Act, it is noted that it shall be handled in accordance with the 

"Regulations Governing the Use of Proxies for Attendance at Shareholder 

Meetings of Public Companies" as promulgated by the competent 

authorities. 

Article 12 Each shareholder of the Company has one voting right per share, except 

when the shares have no voting rights as stipulated in Article 179 of the 

Company Act. 

Article 13 In respect to resolutions of the shareholders' meeting, except as otherwise 

provided by the Company Act, Securities and Exchange Act or other laws, 

a proposal will only be approved by the shareholders’ meeting where the 
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attending shareholders represent more than half of the total number of 

issued shares and more than half of the shareholders attending the meeting 

vote in favor of the proposal. 

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 Chairman of the meeting and a copy shall be distributed to 

each shareholder within 20 days after the meeting. The recording and 

distribution of the proceedings may be performed in electronic format. 

 

The distribution of the proceedings in the preceding paragraph may be 

done in the form of public notice. 

 

The meeting minutes shall record the date and place of the meeting, the 

name of the Chairman, the method of adopting resolutions, and a summary 

of the essential points of the proceedings and the results of the meeting. 

These records shall be preserved permanently during the period of the 

Company’s existence. The retention period of signature book for both 

shareholders attendance and proxy attendance shall remain effective for at 

least one year unless otherwise provided by the Company Act. 

Article 14 A shareholders’ meeting is to be convened by the board of directors and the 

meeting shall be conducted by the Chairman. When the Chairman is on 

leave or for any reason is unable to exercise the powers of the chairperson, 

the Chairman shall appoint a director to act as his deputy. Where the 

Chairman does not make such a designation, the directors shall select from 

among themselves a proxy to serve as the chairperson. 

Chapter IV Directors and Audit Committee 

Article 15 (Deleted) 

Article 16  The Company shall have seven to nine directors, who are elected by the 

shareholders from a list of candidates under the candidate nomination 

system for a term of three years and are eligible for re-election. The 

Company’s shareholding ratios for all directors are regulated in accordance 

with the "Rules and Review Procedures for Director and Supervisor Share 

Ownership Ratios at Public Companies" stipulated by the competent 

authority. The Company may purchase liability insurance for its directors 

through a resolution of the board of directors. 

In accordance with Article 14-2 of the Securities and Exchange Act, the 

Company shall appoint independent directors among the aforementioned 

number of directors. The number of persons shall be no less than three and 

shall not be less than one-fifth of the number of directors. Regarding 

independent directors' professional qualifications, shareholding, and 

restrictions of concurrent positions, methods of nomination and election, 

and other compliance matters, shall be handled in accordance with the 

regulations of the securities authority.  

Article 16-1 The Company shall establish an audit committee in accordance with the 
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provisions of the Securities and Exchange Act. The audit committee shall 

be composed of all independent directors. The exercise of powers and 

related matters of the audit committee and its members are handled in 

accordance with relevant laws and regulations of the securities regulatory 

authority. 

Article 17 The board of directors shall be organized by directors. A Chairman shall be 

elected by a majority vote with more than two-thirds of directors in 

attendance and with more than half of the directors present. The Chairman 

of the board shall represent the Company as a whole externally. 

The cause of a convening of the board of directors of the Company shall 

be clearly stated with all directors notified seven days in advance. However, 

in an emergency, a meeting may be convened at any time. A convening of 

the board of directors meeting by the Company may need to notify the 

directors in writing, by e-mail, or by fax. 

Article 17-1 Resolutions of the board of directors, unless otherwise stipulated by the 

Company Act, should be attended by more than half of the directors and 

agreed to by more than half of the directors present. Matters relating to the 

resolutions of the board of directors shall be recorded in the meeting 

minutes. The meeting minutes shall be signed or sealed by the Chairman 

of the meeting and a copy distributed to each director within 20 days after 

the meeting. The recording and distribution of the proceedings may be 

performed in electronic format.  

          The distribution of the proceedings of aforementioned paragraph may be 

done in the form of public notice. 

Article 18 A meeting of the board of directors shall be conducted by the Company's 

Chairman. When the Chairman in on leave or is unable to exercise his 

powers for any reason, the delegated proxy shall be represented in a manner 

that is in accordance with Article 208 of the Company Act. 

Article 18-1 When the absence of directors reaches one-third of the total seats, the 

Company shall convene a by-election at an extraordinary meeting of 

shareholders within 60 days from the date of the occurrence. The term of 

office shall be limited to make up for the original term. 

Article 19 Directors can authorize other directors to attend the board of directors as 

their proxies. However, they should issue a proxy letter in each instance 

stating the scope of authorization, and it shall be limited to a single proxy. 

Article 20 (Deleted) 

Article 21 The remuneration committee determines the remuneration of directors of 

the Company after considering the extent of their participation in the 

company’s operations and the value of their contribution, and with 

reference to the industry standards, and then recommended to the board of 

directors for resolution. 

The board of directors of the Company may set up other functional 

committees as needed for business operations. 
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Chapter V Managers 

Article 22 The Company may appoint managers, and their appointment, dismissal, 

and remuneration shall be handled in accordance with Article 29 of the 

Company Act. 

Chapter VI Accounting 

Article 23 At the end of each fiscal year, the following reports shall be prepared by 

the board of directors, and be submitted to the shareholders’ meeting for 

acceptance. 

1. Business Report. 

2. Financial Statements. 

3. Proposal for Distribution of Profits or Appropriation of Losses. 

Article 24 If there is any profit in a fiscal year, the Company shall distribute no less 

than 1% of the profit for employees’ compensation and shall distribute at a 

maximum of 1% of the profit as remuneration to directors, provided that 

the Company’s accumulated losses shall have been covered in advance. 

The employee compensation in the preceding paragraph may be distributed 

in the form of shares or in cash, and the employees qualified to receive such 

compensation may include employees of the parents or subsidiaries of the 

Company who is deemed to meet certain specific criteria. 

Article 24-1  If there is any profit in the Company’s annual final accounts, it shall be 

distributed in the order of tax payments; offset accumulated losses in 

previous years; and then reserve 10% of the remaining amount as legal 

reserve. However, this restriction does not apply in the event that the 

amount of the accumulated legal reserve equals or exceeds the Company’s 

total paid-in capital. In addition, according to the Company’s operational 

needs and the provisions of laws and regulations, when the allocation or 

reverse of special reserve is utilized, the board of directors will prepare a 

distribution proposal discussing the distribution of cash dividends from the 

remaining net profits and retained earnings in previous year. When 

remaining profits are issued in the form of new shares, they shall be 

distributed after approved by a resolution from the shareholder's meeting. 

If the Company is to distribute all or part of its dividends and bonuses or 

legal reserve and capital reserve in cash, this shall be authorized by a 

meeting of the board of directors with a majority of more than two-thirds 

of the total attendance and a majority of more than half of those in 

attendance vote in favor of the proposal, and then report to the shareholders’ 

meeting for a resolution. 

The Company’s dividend policy depends on factors such as its financial 

structure, operating conditions, and capital budget, taking into account 

shareholders’ interests and the balance of dividends. The distributable profit 

earnings may be retained at discretion or distributed via stock or cash. It is 

expected that the dividend distribution quota will be maintained between 
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10% and 100% of the available profit earnings for the current year. 

However, the proportion of cash dividend distribution shall not be less than 

10% of the total dividend. 

Article 25 Matters not covered in these Articles of Incorporation shall be handled in 

accordance with the Company Act and relevant laws and regulations. 

Article 25-1  If the Company intends to cancel the public offering, a resolution of the 

shareholders' meeting shall be submitted. Furthermore, no change to this 

provision shall be made during the period of registration on the emerging 

stock market and during the period of listing on the TWSE/TPEx markets. 

Article 26  These Articles were established on March 15, 2004, 

The first revision was on April 10, 2007, 

The second revision was on March 31, 2008, 

The third revision was on December 24, 2010, 

The fourth revision was on June 16, 2011, 

The fifth revision was on March 13, 2012, 

The sixth revision was on June 20, 2012, 

The seventh revision was on June 7, 2016, 

The eighth revision was on June 8, 2017, 

The ninth revision was on June 13, 2019, 

The tenth revision was on February 13, 2020, 

 

 

ASMedia Technology Inc.  

Chairman: Ted Hsu  

 


