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Articles of Incorporation 

Of 

WIN Semiconductors Corp. 
 

 

Section I   General Provisions 

 

Article 1 

This Corporation shall be incorporated, as a company limited by shares, under the Company Law 

of the Republic of China, and its name shall be 穩懋半導體股份有限公司 in Chinese. 

The Corporation’s name shall be WIN Semiconductors Corp. in English. 

Article 2 

The scope of business of the Corporation shall be as follows: 

1. CC01080 - Manufacturing of electronic parts and components. 

2. F119010 - Wholesale of electronic materials. 

3. 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 principal office in Taoyuan City, Taiwan, and shall be free, whenever 

necessary and upon approval of the Board of Directors and government authorities in charge, to set 

up branch offices at various locations within or outside the territory of the Republic of China. 

Article 4 

The Corporation may provide endorsement and guarantee and act as a guarantor pursuant to the 

Corporation’s Endorsement and Guarantee Procedure, whenever the Corporation deems it 

necessary to carry out its business. 

Section II   Capital Stock 

Article 5 

The total capital stock of the Corporation shall be in the amount of 10,000,000,000 New Taiwan 

Dollars, divided into 1,000,000,000 shares, at ten New Taiwan Dollars each, and may be paid-up in 
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installments subject to the approval by the meeting of the Board of Directors.  The Corporation 

may issue employee stock options from time to time.  A total of 100,000,000 shares (representing 

1,000,000,000 New Taiwan Dollars) among the above total capital stock shall be reserved for 

issuing employee stock options. 

Article 6 

The Corporation may issue shares without printing share certificates, provided that the stock shall 

be recorded with the centralized securities custody institution. 

Article 7 

All transfers of stocks and name changes conducted by shareholders shall follow the Company Law 

and applicable regulations. 

Article 8 

All transfers of stocks, pledges of rights, losses, successions, gifts, losses of seal, amendments of 

seal, changes of address or similar stock transactions conducted by shareholders of the Corporation 

shall follow the “Guidelines for Stock Operations of Public Companies” unless specified otherwise 

by securities laws and regulations. 

Article 8 – 1 

When it is proposed that the Corporation cease public offering of its shares, the Corporation shall 

submit such proposal for approval by the Shareholders' Meeting in accordance with the Company 

Law of the Republic of China, provided that such clause shall not be varied or amended during the 

period of registration with and/or listing on the Emerging Market of Taipei Exchange, Taiwan Stock 

Exchange Corporation and/or the Taipei Exchange. 

Section III   Shareholders Meeting 

Article 9 

Shareholders’ Meetings of the Corporation are of two types, namely: (1) regular meetings, and (2) 

special meetings.  Regular meetings shall be convened within six (6) months after the close of 

each fiscal year.  Special meetings shall be convened whenever necessary.  The above-stated 

shareholders’ meetings shall be convened by the Board of Directors unless otherwise provided for 

in the Company Law of the Republic of China. 
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Article 9-1 

The shareholders’ meeting of the Corporation may be held by hybrid format or other methods 

allowed by the regulatory authority. 

Article 10 

If a shareholder is unable to attend a meeting, he/she may appoint a representative to attend it by 

signing or sealing a proxy stating scope of authorization.  The handling of proxies shall follow 

Procedures Governing Using Proxies in Shareholders Meetings of a Public Company issued by the 

government authority in charge. 

Article 11 

Unless otherwise provided for by laws, each share of stock in the Corporation shall be entitled to 

one vote. 

Article 12 

Expect as provided in the Company Law of the Republic of China, shareholders’ meeting may be 

held if attended by shareholders representing more than one half of the total issued and outstanding 

capital stock of the Corporation, and resolutions shall be adopted at the meeting with the 

concurrence of a majority of the votes held by shareholders present at the meeting. 

 

Section IV   Directors of the Board 

Article 13 

The Corporation shall have seven (7) to thirteen (13) Directors, who shall be elected in accordance 

with the nomination system by the shareholders’ meeting, and to serve a term of office of three (3) 

years.  All Directors shall be eligible for re-election. 

The Corporation shall have Independent Directors, seats of which shall not be less than three (3) or 

one-fifth of seats of Directors, whichever is higher. Matters relevant to acceptance of candidate 

nomination, announcement, etc. shall be proceeded pursuant to the Company Law, Securities 

Exchange Law and the related laws and regulations.  The election of Independent Directors and 

Directors of the Corporation shall be conducted concurrently and the number of the Independent 

Directors and Directors to be elected shall be calculated separately. 



AOI 
WIN Semiconductors Corp. 

May 26, 2023 Amendment 

 

- 4 - 

Article 14 

The Board of Directors is consisted of Directors.  The Directors shall elect from among 

themselves a Chairman of the Board of Directors and a Vice Chairman of the Board of Directors, 

by a majority in a meeting attended by over two-thirds of the Directors.  The Board of Directors 

shall have the authority to undertake all matters on behalf of the Corporation pursuant to the laws 

and regulations, the Articles of Incorporation of the Corporation, and the resolutions adopted by the 

Shareholders' meeting and the meeting of the Board of Directors. 

Article 14 - 1 

The Board of Directors may establish various committees with different functions.  The 

committees subordinated to the Board of Directors shall stipulate charters and rules regarding the 

exercise of rights and duties and which shall be put in force upon approval by the Board of 

Directors. 

In compliance with laws or regulations, the Corporation shall establish an Audit Committee, which 

shall consist of all Independent Directors. The Audit Committee shall be responsible for those 

responsibilities of supervisors specified in the Company Law of the Republic of China, Securities 

and Exchange Law and other relevant regulations. 

Article 15 

The Board of Directors shall hold a meeting at least once every quarter. 

The reasons for convention of meetings of the Board of Directors shall be specified in the meeting 

notice and be given to each Director, provided that a meeting of the Board of Directors may be 

convened at any time in the event of emergency.  The notice for convention of meetings of the 

Board of Directors shall be given to each Director in writing, in the form of electronic transmission 

or facsimile. 

Article 16 

The authorities of the Board of Directors shall follow the Company Law of the Republic of China 

and other applicable regulations. 
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Article 17 

Meetings of the Board of Directors shall be presided by the Chairman of the Board of Directors. In 

his absence, acting for him shall be determined in accordance with Article 208 of the Company 

Law of the Republic of China.  Other than the Board of Directors, anyone who has the right to 

convene a shareholders’ meeting shall preside that shareholders’ meeting.  If there are two (2) or 

more persons who have the right to convene such meeting, a chairman shall be elected among 

themselves. 

Article 18 

Expect 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.  A Director 

may, by written authorization stating the scope of authority, appoint another Director to attend the 

meeting, provided that one Director may not be acting for two or more Directors. 

Article 19 

The Corporation may defray compensation to all the Directors when they perform the duties 

relevant to the Corporation.   

The Board of Directors is authorized to determine the compensation for all Directors based on the 

standards of the industry, taking into account the individual performance and the long term 

performance of the Corporation, and the business operation risk of the Corporation.  The 

compensation for Independent Directors may be reasonably different from Directors. 

Article 19 - 1 

The Corporation may purchase liability insurance for Directors. 

Section V   Management 

Article 20 

The Corporation may appoint a Chief Executive Officer, whose appointment, discharge and 

compensation shall follow Article 29 of the Company Law of the Republic of China and be 

appointed by a resolution attended by a majority of Directors and adopted with the concurrence of 

the majority of the Directors present at the meeting. 
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Section VI   Accounting 

Article 21 

After closing 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, and 

3. Proposal Concerning Appropriation of Net Profits or Losses. 

If the proposal concerning appropriation of net profits is paid in cash according to the second 

paragraph of Article 22-1, it shall be reported to the regular Shareholders’ meeting. 

Article 22 Employees' Profit Sharing Bonus and Compensation of Directors 

If there is any net profit after closing of a fiscal year, it shall be allocated according to the following 

principles: 

1. Employee’s profit sharing bonus: not less than 5% but no more than 10%. In addition, 

employee’s profit sharing bonus shall be distributed in the form of shares or cash.  Stock-type 

employee’s profit sharing bonus may be distributed to qualified employees of affiliates of the 

Corporation. 

2. Compensation of Directors: no more than 3%. 

However, if there are any accumulated losses of the Corporation, the Corporation shall pre-reserve 

the amount to offset the loss. The distribution of employees' compensation and compensation of 

Directors shall follow the special resolution by Board of Directors, and report it to the shareholders’ 

meeting. 

Article 22-1 Profits Distribution 

If there is any net profit after closing of a fiscal year, the Corporation shall first pay business 

income tax, offset losses in previous years, set aside a legal capital reserve at 10% of the profits left 

over, provided that no allocation of legal reserve is required if the accumulated legal reserve is 

equivalent to the total capital amount of the Corporation; and then set aside or rotate special reserve 

according to the rule set out by the government authority in charge. If there is still remaining 

balance, the Corporation shall set aside at least 50% for shareholders’ dividends, the Board of 
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Directors should draw up a meeting regarding the issue of profit distribution and report to the 

shareholders’ meeting for the resolution of the distribution of the dividend, in which cash dividend 

shall not be lower than 10% of entire dividend. 

It is authorized the distributable dividends and bonuses or legal capital reserve and capital reserve 

in whole or in part may be paid in cash after a resolution has been adopted by a majority vote at a 

meeting of the Board of Directors attended by two-thirds of the total number of directors; and in 

addition thereto a report of such distribution shall be submitted to the shareholders’ meeting. 

As the Corporation is a high-tech firm with intensive capital expenditure, conditions, timing, 

amount and kinds of the above-stated dividend policy may be adjusted, taking into account 

economic cycles, industry change and the Corporation’s growth and cash demand. 

Section VII   Supplementary Provisions 

Article 23 

The amount of re-investment by the Corporation may exceed 40% of its paid-in capital. 

Article 24 

In regard to all matters not provided for in the Articles of Incorporation, the Company Law and 

relevant laws and regulations of the Republic of China shall govern. 

Article 25 

The Article of Incorporation are agreed to and signed on December 12, 1999 by all the promoters of 

the Corporation, and the first Amendment was approved by the shareholders’ meeting on May 12, 

2000, the second Amendment on May 4, 2001, the third Amendment on June 24, 2002, the fourth 

Amendment on June 24, 2003, the fifth Amendment on October 26, 2004, the sixth Amendment on 

June 24, 2005, the seventh Amendment on June 2, 2006, the eighth Amendment on June 19, 2008, 

the ninth Amendment on June 26, 2009, the tenth Amendment on June 24, 2010, the eleventh 

Amendment on June 10, 2011, the twelfth Amendment on June 5, 2012, the thirteenth Amendment 

of June 3, 2015, the fourteenth Amendment of June 24, 2016, the fifteenth Amendment of June 14, 

2019, the sixteenth Amendment of June 10, 2021 and the seventeenth Amendment of May 26, 

2023. 


