
Orient Semiconductor Electronics, Ltd. 

The Articles of Incorporation 

 

Chapter 1 General Provisions 

Article 1 The Company has been founded in accordance with the Company Act and has been 

named the Orient Semiconductor Electronics, Ltd. 

The Company’s name in English is Orient Semiconductor Electronics, Ltd. 

Article 2 The Company has established its head office in Kaohsiung. If necessary, a branch 

company or subsidiary may be established domestically or abroad with the 

resolution of the Chairman according to the laws. 

Article 3 The Company’s public announcements are duly made in accordance with the 

Company Act of the ROC, and other applicable laws and regulations. 

 

Chapter 2 Shares 

Article 4 The Company's total capital is NT$20 billion, which is divided into 2 billion shares 

with the par value of NT$10 per share. The total number of shares is issued in 

installments. The unissued shares will be issued in separate issues of common shares 

and preferred shares, depending on the Company's business needs, out of the 

unissued shares, 90 million shares are retained for the purpose of the share 

subscription warrants and the Board of Directors is authorized to resolve the 

issuance at a suitable time. 

Article 4-1  deleted. 

Article 4-2  The rights and obligations of the Company's Preferred Shares C and the main 

conditions of issuance are as follows: 

I. The Company's earnings distribution is handled in accordance with the 

Company’s Articles of Incorporation. Distributable earnings shall be 

distributed first to Class B preferred shares in the current year or the 

current quarter and accumulated undistributed dividends, then 

dividends shall be distributed to Class C preferred shares in the current 

year or quarter. 

II. The annual interest rate of dividends for Class C preferred shares is 2% 

which is calculated based on the issue price per share and paid in cash. 

The ex-dividend date of dividends of the preferred shares is authorized 

to be set by the board of directors. The number of dividends issued in 

the year or in the quarter and the number of dividends received in the 

year or in the quarter is calculated based on the actual number of days 

of issuance. 

III. If the proposed dividend for the Company's common stock in the 

current year or quarter exceeds the dividend amount of Class C 

preferred shares, the holders of Class C preferred shares shall be entitled 

to participate in the distribution until the number of dividends per Class 

C preferred share is the same as the number of the dividend per 

common stock.  

IV. The Company has a discretionary power on the dividend distribution of 

Class C preferred shares. If the Company does not have earnings or 



insufficient earnings for distribution or if there are other necessary 

considerations, the Company may resolve to not distribute divides from 

Class C preferred shares. Such manner does not constitute an event of 

default and shareholders may not object. Class C preferred shares are 

non-cumulative, and their undistributed or under-distributed dividends 

will not be accumulated in subsequent years or quarters. 

V. Holders of Class C preferred shares may, from the day after the issuance 

date of five years, be converted into common stock at the ratio of one 

preferred share to one common stock (conversion ratio 1:1). The rights 

and obligations (except for conversion restrictions and unlisted shares 

prescribed by laws and regulations) of the converted common stock 

from Class C preferred shares are the same as the Company's other 

issued common stock.  Preferred Shares C that have been converted into 

Common shares prior to the annual or quarterly ex-rights (dividend) 

date of conversion are entitled to participate in the distribution of 

Common shares earnings and reserves in the current year or current 

quarter, but may not participate in dividend distributions of preferred 

shares in the current year or the current quarter. Preferred Shares C that 

have been converted into Common shares prior to the annual or 

quarterly ex-rights (dividend) date of conversion are entitled to 

participate in the distribution of preferred dividend sand reserves in the 

current year or current quarter, but may not participate in dividend 

distributions of Common shares and capital surplus in the current year 

or the current quarter. Preferred dividends and common stock 

dividends of the same year or quarter are distributed on a non-recurring 

basis. 

VI. Holders of Class C preferred shares do not have voting rights at common 

stock shareholders meeting nor do they have the voting rights to elect a 

director (independent directors included); however, holders of Class C 

preferred shares have voting rights regarding matters concerning 

shareholders rights of Class C preferred shares at shareholders meeting 

of preferred shares. 

VII. Preferred Shares B shall have priority over the common shares and 

Preferred Shares C in the order of distribution of the Company's 

remaining property, provided that the amount of each share receives 

does not exceed the issued price plus the total amount of unpaid 

dividends payable. 

VIII. There is no expiration date for Class B preferred shares. Holders of Class 

C preferred shares do not have the right to demand redemption of Class 

C preferred shares or demand the Company for an early conversion of 

preferred shares to common stock. However, the Company may redeem 

all or part of the Class C preferred shares at their original issue price at 

any time after the expiration of three years from the date of issuance by 

cash, mandatory conversion of new issue of shares or other methods 

permitted by laws and regulations. The rights and obligations shall 

continue under the conditions of the issuance of Class C preferred 



shares until they are redeemed by the Company. In the year in which 

Class C preferred shares are to be redeemed, if the Company's 

shareholders’ meeting has resolved to issue dividends, the dividends 

shall be paid up to the date when Class B preferred shares are redeemed, 

and shall be calculated on the basis of the actual number of issuance 

days in the year.  

IX. Upon the issuance of new shares of common stock by cash capital 

increase, holders of Class C preferred shares have the same preferred 

stock options as common stock shareholders. 

X. During the issuance period, Class C preferred shares are not listed for 

trading. However, where Class C preferred shares are fully or partly 

converted to common stock, the board of directors are authorized to 

apply for public trading from the competent authority in accordance 

with relevant regulations depending on the current situation. 

The Board of Directors is authorized to determine the name, issuance date and 

specific conditions of issuance of Preferred Shares C in accordance with the 

Company's Articles of Incorporation, and relevant laws and regulations 

depending on the market situation and investors’ willingness to subscription of 

shares. 

Article 5   The Company's shares are all registered. Share certificates shall be affixed with 

the signatures and personal seals of three or more of the Company's Directors 

with the serial numbers assigned. In accordance with the laws, it shall be 

certified by the certifying institutions appointed by the competent authority 

before issuance. Taiwan Depository and Clearing Corporation may request to 

integrate and exchange to issue the large par value securities. The Company may 

deliver the shares through the book-entry system with Non-physical shares 

according to the laws. The issuance of other securities shall apply the same. The 

shares issued by the Company may be exempt from printing shares with the 

registration of the centralized securities depository corporation. 

Article 5-1  deleted. 

Article 6   The Company shall conduct the shares matters according to the "Regulations 

Governing the Administration of Shareholder Services of Public Companies" and 

the relevant laws announced by the competent authority. 

Article 7  deleted. 

Article 8  deleted. 

Article 9   The share transfer registration shall be suspended 60 days prior to the Annual 

General Shareholders’ Meeting, 30 days prior to the Extraordinary Shareholders’ 

Meeting, or within 5 days prior to the date set by the Company for the 

distribution of dividends, bonus, or other benefits.  

 

Chapter 3  Operations 

Article 10   The Company's business is listed as the left: 

(I)  IC and various types of the semiconductor's parts and components. 

(II)  Various types of PCB for electronic, computer and communication. 

(III)  Hardware, software, systems and peripheral equipment for computer and 

communication products. 



(IV)  Research and development, design, manufacture, assembly, processing, 

testing and after-sales service of the aforesaid products. 

(V)  General import and export trade business (except for licensing business). 

Article 11   The Company may provide external guarantee business for the companies in the 

same industry. 

 

Chapter 4  Shareholders’ Meeting 

Article 12   The Shareholders’ Meeting is divided into General Meeting and Extraordinary 

Meeting. The General Meeting shall be held once a year within 6 months after the 

end of fiscal year. The Extraordinary Shareholders’ Meeting shall be held in 

accordance with the relevant laws when necessary; the Extraordinary 

Shareholders’ Meeting shall be convened by the Board of Directors in accordance 

with the relevant laws when necessary. 

Article 13   The resolution of the Shareholders’ Meeting shall, unless otherwise provided by 

the Company Act, be attended by the Shareholders who represent more than half 

of the total number of the shares issued, and shall be approved by more than half 

of voting rights represented by the attending Shareholders. 

Article 14   The Company’s shareholders are entitled to one vote for each share in their 

possession, except preferred shares, which the Articles of Incorporation provides 

otherwise. However, shares specified under the circumstances under Article 179 

of the Company Act are not entitled to any vote. 

Article 15   When a Shareholder is unable to attend the Shareholders’ Meeting for reasons, 

he or she may execute a power of attorney prepared by the Company, and state 

the scope of delegation to appoint a proxy to attend the Shareholders’ Meeting. 

In addition to the provisions of Article 177 of the Company Act, the method of 

shareholders' proxy attendance shall be in accordance with the "Regulations 

Governing the Use of Proxies for Attendance at Shareholder Meetings of Public 

Companies" promulgated by the competent authorities. 

Article 16   The resolution of the Shareholders’ Meeting shall be included into the meeting 

minutes, which shall be affixed with the Chairman's signature or personal seal 

and distributed to all Shareholders within 20 days after the meeting. The 

distribution of the meeting minutes stated in the preceding paragraph shall be in 

accordance with Article 183 of the Company Act. The meeting minutes shall 

record the year, month, date and place of the meeting, the Chairman's name, the 

resolution method and the essentials of the meeting and its results. The meeting 

minutes shall be kept together with the sign-in book and the power of attorney in 

the Company.  

Article 16-1   The Shareholders’ Meeting shall be convened by the Board of Director and the 

Chairman shall chair the meeting. When the Chairman is absent, the Chairman 

shall appoint one of the Directors to represent. If the Chairman did not appoint, 

one of the Directors shall be elected as Chairman. If the meeting is convened by a 

person other than someone from the Board of Directors, such convener shall act 

as the Chairman. If there are two or more conveners, one of them shall be 

recommended as Chairman. 

 

Chapter 5  Directors 



Article 17   The Company has set up 5 to 9 Directors, including at least 3 Independent 

Directors with the 3-year term, who shall be elected among the persons with 

disposing capacity by the Shareholders’ Meeting and shall be re-elected. The 

elections of Directors shall adopt the candidate nomination system. The 

nomination acceptance methods for the candidates of the Directors and its 

announcement shall be subject to the applicable regulations of the Company Act 

and the Securities and Exchange Act. Independent Directors and Non-

Independent Directors shall conduct elections together and calculate the number 

of elected seats, respectively. However, the total number of registered shares held 

by the Directors other than Independent Directors shall be subject to the "Rules 

and Review Procedures for Director and Supervisor Share Ownership Ratios at 

Public Companies" published by the competent authority. For the remuneration 

of all Directors of the Company, the Board of the Director is authorized to resolve 

it according to their participation in the Company's operation, the contribution 

value to the Company and the reference to the standard in the same industry. 

Article 17-1   When the vacancy of the Directors reaches one-thirds, the Board of Director shall 

hold the Extraordinary Shareholders’ Meeting within 60 days to conduct by-

election; and the term shall be the remaining period of the current term. 

Article 17-2   The convening of the Company's Board Meeting may be notified by writing, e-

mail or fax. 

Article 17-3   The Company may purchase the liability insurance for the Directors and the 

Supervisors against the indemnification that shall be liable in accordance with 

the law in the execution of their duties during their term of office in order to 

reduce and mitigate the risk of material damage to the Company and 

Shareholders due to errors or negligence.  The Board of Directors is authorized to 

handle the insurance-related matters. 

Article 17-4   The Company shall establish the Audit Committee, and may establish other 

functional committee. 

The Audit Committee shall be constructed by all Independent Directors. Its 

members shall not be less than three persons; one of them shall be the convener; 

and at least one person shall have the professional in accounting or finance field. 

The Audit Committee shall be responsible for executing the Supervisors' 

authority stipulated in the Company Act, the Securities and Exchange Act and 

other laws and shall comply with the relevant laws and the Article of 

Incorporation. 

Article 18   The Company sets up one Chairman and shall be mutually elected from among 

the Directors according to law. The Chairman shall represent the Company 

externally and shall be responsible for all decisions of the Company. If the 

Chairman is on leave or unable to exercise the duties for certain reasons, the 

Chairman shall appoint one of the Directors to represent. If the Chairman did not 

appoint the representative, one of the Directors shall be recommended to 

represent. 

Article 19   Unless otherwise provided by the Company Act, the resolution of the Board 

Meeting shall be attended by more than half of the Directors and approved by 

more than half of the Directors present. When a Director is unable to attend the 

Board of Directors’ meeting for reasons, he or she may conclude the power of 



attorney that lists the scope of delegation for the meeting to delegate other 

Directors to attend, but one person shall only be delegated by one person. 

Article 20   All the Company's business shall be submitted to the president for execution 

after the resolution of the Board of Directors. the Board of Directors shall be 

responsible for the supervision and evaluation. 

Article 21  deleted. 

 

Chapter 6  Managers and Consultants 

Article 22   The company may set up a manager; his appointment, dismissal and 

compensation shall be subject to the Article 29 of the Company Act. 

The Company's manager has the authority of managing affairs and signatures 

within the scope of the delegation stipulated in the Articles of Incorporation or 

contract. 

Article 23   The Company may employ a number of consultants with the resolution of the 

Board of Directors. 

 

Chapter 7  Accounting 

Article 24   The Company's fiscal year is from January 1 to December 31 of each year. 

Article 25    At the end of each fiscal year, the Company's Board of Director shall prepare the 

following reports and shall report to the Annual General Shareholders’ Meeting 

for  

recognition: 

I.  Business report. 

II.  Financial statements. 

III.  Proposal for earnings distribution or deficit compensation. 

Article 26   The Company shall allocate 10% to 15% of its current year’s profit as 

remuneration to employees, of which not less than 35% shall be distributed as 

remuneration to entry-level employees, and not more than 1% shall be 

distributed as remuneration to directors based on the current year’s profit. 

However, if the Company has accumulated losses, the amount of loss should be 

covered first. 

The proportion of the remuneration distribution for the Employees, the Director 

or the bonus distribution by cash or stock should both be decided in the Board 

Meeting where at least two-thirds or more of all the members of the Board of 

Directors should attend and more than half of the attending members should 

approve the motion and the resolution should be reported in the Shareholders' 

Meeting as well. 

The current year's profit referred to in the first paragraph refers the profit before 

tax of the current year less the profit before the distribution of remuneration to 

employees and directors. 

The counterparty of the Employees' compensation with stock or cash may 

include the Employees of the controlled or subordinate company who shall meet 

certain conditions. 

Article 26-1 According to the Company's annual final accounts, the earnings shall, if any, be 

first provided for taxation and offset to the accumulated losses, followed by 10% 

of legal reserve as well as the provision or reverse of the special reserve pursuant 



to the laws or the regulations of the competent authority; the remaining earnings, 

if any, adding up the accumulated undistributed earnings in the previous years, 

shall be proposed by the board of director for the distribution and shall be 

reported to the shareholders' meeting for resolution. 

Earnings are distributed in cash and shall be resolved by the board of directors 

and reported to the shareholders' meeting as required in Article 228-1 and Article 

240 Paragraph 5 of the Company Act. 

The Company is situated in the changeable industrial environment and the 

business life cycle is still in the growing stage. The Company shall take into 

account the future funds demand and long-term financial plan, as well as meet 

the demand of cash inflow for shareholders. The distribution of the earnings in 

the year shall not be less than 10% of the accumulated distributable earnings; 

however, when the accumulated distributable earnings is less than 1% of paid-in 

capital, it may not be distributed; in which the cash dividends shall not be less 

than 10% of the total dividends. 

 

Chapter 8  Supplementary Provisions 

Article 27   The Company's total re-investment may not be subject to 40% of the paid-in 

capital. 

Article 28   The organizational regulations and operational regulations for the Company shall 

be determined by the Board of Directors, separately. 

Article 29   The items that are not specified in the Articles of Incorporation shall be subject 

to the Company Act and the relevant laws. 

Article 30   The Company's Article of Incorporation was established on May 27, 1971. 

The first amendment was made on August, 8, 1972. 

The second amendment was made on March 9, 1974. 

The third amendment was made on November 11, 1975. 

The fourth amendment was made on May 10, 1977. 

The fifth amendment was made on November 25, 1978. 

The sixth amendment was made on July 16, 1979. 

The seventh amendment was made on May 13, 1980. 

The eighth amendment was made on November 5, 1980. 

The ninth amendment was made on July 11, 1981. 

The tenth amendment was made on January 23, 1982. 

The eleventh amendment was made on June 15, 1982. 

The twelfth amendment was made on March 14, 1983. 

The thirteenth amendment was made on January 25, 1984. 

The fourteenth amendment was made on April 21, 1984. 

The fifteenth amendment was made on September 13, 1984. 

The sixteenth amendment was made on July 1, 1985. 

The seventeenth amendment was made on June 26, 1987. 

The eighteenth amendment was made on December 12, 1987. 

The nineteen amendment was made on May 31, 1988. 

The twentieth amendment was made on June 24, 1989. 

The twenty-first amendment was made on April 8, 1990. 

The twenty-second amendment was made on November 6, 1990. 



The twenty-third amendment was made on June 15, 1991. 

The twenty-fourth amendment was made on May 30, 1992. 

The twenty-fifth amendment was made on May 29, 1993. 

The twenty-sixth amendment was made on November 20, 1993. 

The twenty-seventh amendment was made on June 11, 1994. 

The twenty-eighth amendment was made on September 28, 1994. 

The twenty-ninth amendment was made on June 10, 1995. 

The thirtieth amendment was made on May 20, 1996. 

The thirty-first amendment was made on May 22, 1997. 

The thirty-second amendment was made on May 22, 1998. 

The thirty-third amendment was made on June 14, 2000. 

The thirty-fourth amendment was made on June 19, 2001. 

The thirty-fifth amendment was made on June 19, 2002. 

The thirty-sixth amendment was made on June 27, 2003. 

The thirty-seventh amendment was made on April 28, 2004. 

The thirty-eighth amendment was made on June 14, 2005. 

The thirty-ninth amendment was made on June 14, 2006. 

The fortieth amendment was made on June 21, 2007. 

The forty-first amendment was made on June 15, 2010. 

The forty-second amendment was made on June 15, 2012. 

The forty-third amendment was made on May 6, 2015. 

The forty-fourth amendment was made on June 22, 2016. 

The forty-fifth amendment was made on June 18, 2019. 

The forty-sixth amendment was made on June 18, 2020. 

The forty-seventh amendment was made on December 3, 2020. 

The forty-eighth amendment was made on July 15, 2021. 

The forty-ninth amendment was made on June 9, 2023. 

The fiftieth amendment was made on May 29, 2025. 

 

Orient Semiconductor Electronics, Ltd. 

 

Chairman: Yueh-Ming Tung 

 
 


