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Articles of Incorporation
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Article 1 The Company shall be incorporated as a company limited by

shares, under the Company Law of the Republic of China, and its
name shall be =~ /% % L i3 *T2 & in the Chinese language,
and TCI Co., Ltd. in the English language.
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The scope of business of the Company shall be as follows:
1. C104010 Sugar

Manufacturing

Article 2

Confectionery and Bakery Product
. CI110010 Beverage Manufacturing

3. C199990 Other

Classified

4. C307010 Apparel, Clothing Accessories and Other Textile

Product Manufacturing

C802100 Cosmetics Manufacturing

CHO01040 Toys Manufacturing

CNO01010 Furniture and Fixtures Manufacturing

F102040 Wholesale of Nonalcoholic Beverages

F102170 Wholesale of Food and Grocery

10. F108040 Wholesale of Cosmetics

Food Manufacturing Not Elsewhere
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11.
12.
13.
14.
15.
16.
17.
18.

19.
20.
21.
22.
23.
24.

25.
26.
27.
28.
29.
30.
31.
32.
33.
34.
35.
36.
37.

38.
39.
40.
41.
42.
43.

44.

F203010 Retail sale of Food and Grocery

F208040 Retail Sale of Cosmetics

F401010 International Trade

F113010 Wholesale of Machinery

F213080 Retail Sale of Machinery and Equipment

F113990 Wholesale of Other Machinery and Equipment
F213990 Retail Sale of Other Machinery and Equipment
CE01990 Other Photographic and Optical Instruments
Manufacturing

F113030 Wholesale of Precision Instruments

F213040 Retail Sale of Precision Instruments

CE01010 Precision Instruments Manufacturing

E601010 Electric Appliance Construction

IG03010 Energy Technical Services

D101060 Self-usage Power Generation Equipment Utilizing
Renewable Energy Industry

A101011 Seedling

A101020 Food Crops

A101030 Special Crops

A101040 Edible Fungus and Algae

A102050 Crops Cultivation

A102060 Grain Commerce

A201010 Deforestation

A301030 Aquaculture

C201010 Prepared Animal Feeds Manufacturing

C201020 Pet Food Processing

C801110 Fertilizer Manufacturing

F101050 Wholesale of Aquatic Products

F101990 Wholesale of Other Agricultural, Husbandry and
Aquatic Products

F103010 Wholesale of Animal Feeds

F106060 Wholesale of Pet Food and Appliances

F107050 Wholesale of Manure

F201010 Retail Sale of Agricultural Products

F201030 Retail Sale of Aquatic Products

F201990 Retail Sale of Other Agricultural, Husbandry and
Aquatic Products

F202010 Retail Sale of Animal Feeds
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Article 2-1

Article 3
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Article 4
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Article 6
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45. F206050 Retail of Pet Food and Appliances
46. F207050 Retail Sale of Manure
47. J101020 Pest Control
48. 7799999 All business items that are not prohibited or
restricted by law, except those that are subject to special
approval
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For the needs in business operation, the Company may provide
endorsement and guarantee under TCI’s Guideline Governing
Loaning of Funds and Making of Endorsements and Guarantees.
ASPHRB AT LMNF SR ERFEFE §~/ EX AL
aiﬁaﬁ\ﬁgwﬁl&o
The headquarters of the Company is set in Taipei and may set a
branches, offices, or factories domestically or overseas if necessary
by resolution of the Board of Directors.
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The Company’s announcement method shall follow Article 28 of

the Company Act.
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Deleted.
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The total capital stock shall be in the amount of NT$3,000,000,000
and is divided into 300,000,000 shares at par value of NT$10.00
per share. The Board of Directors is authorized to issue those
undistributed share in installments. Within the total registered
capital, in the amount of NT$100,000,000, divided into10,000,000
shares at par value of NT$10.00 per share, is reserved to be used in
issuing employee stock options, and the reserved capital may be

issued in installments according to the resolution of Board of
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Directors.
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In case the Company plans to issue employee stock options at price
lower than market price of the net worth per share shown in the
latest CPA audited or reviewed financial statements, according to
Article 56-1 of the Regulation Governing the Offering and Issuance
of Securities by Securities Issuer, the Company shall obtain consent
of two-thirds voting rights represented at a shareholders’ meeting
attended by shareholders representing a majority of the total issued
shares, and may be registered and issued in installments within one
year from the day of such shareholders’ meeting resolution.
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If allowed under the applicable laws the Company may repurchase
the issued shares of the Company, the Board of Directors is
authorized to handle it in accordance with “Guidelines Governing
Share Repurchase.”

According to Article 10-1 of “Regulations Governing Share
Repurchase by Exchange-Listed and OTC-Listed Companies” and
Article 13 of “Regulations Governing Share Repurchase by
Exchange-Listed and OTC-Listed Companies”, there shall have
consent of two-thirds of voting rights represented at a shareholders’
meeting attended by shareholders representing a majority of the
total issued shares. The shares shall be transferred to employee at
the price lower than the average repurchased price.
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Article 6-3
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Article 7

Article 8
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The Company may issue new share of restricted stock awards
pursuant to paragraph 8, Article 267 of Company Act and according
to Article 60-2 of the Regulations Governing the Offering and
Issuance of Securities by Securities Issuers, the issuance shall
obtain consent of more than half of voting rights represented at a
shareholders’ meeting attended by shareholders representing more
than 2/3 of the total issued shares; in case the total shares of the
attending shareholders is less than the above specified, it may be
agreed by more than 2/3 of voting rights of attending shareholder
of a shareholders’ meeting attended by shareholders representing a
majority of the total issued shares and shall be filed to execute such

issuance within one year after the date of the said shareholder
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The subjects of the Company’s issuance of new shares with

resolution.
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restricted employee rights shall include employees of affiliated
companies who meet certain conditions
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The Company may be exempted from printing physical stocks.
When the company prints its share certificate, it shall comply with
the provisions of the Company Act of the Republic of China and
other relevant laws and regulations.
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Except otherwise provided under applicable laws or regulations,

24

any the record of Shareholders Register shall cease within 60 days
before convening of an annual shareholders’ meeting, or within 30
days before convening a special shareholders’ meeting or within 5
days before the reference day of the Company deciding distribution
of share interests, dividend or other benefit.
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Except as otherwise provided by applicable laws or regulations, the
handling of shareholders services shall comply with the
Regulations Governing the Administration of Shareholders

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

FERL RO TSR B R LB NEE
RAAR B EFEFRAZINAF RPES P F A
ERTDREERLAEE - AR AR -

Except as otherwise provided by Company Act, the shareholders’
meetings shall be presided over by the Chairman of the Board of
Directors of the Company. In his absence, either the Vice Chairman
of the Board of Directors or one of the Directors shall preside in
accordance with Article 208 of the Company Act.
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Notices shall be sent to all shareholders for the convening of
shareholders’ meetings, at least thirty (30) days in advance, in case
of regular meetings; and at least fifteen (15) days in advance, in
case of special meetings. The notice and announcement shall state
the reason for the convening. The notice shall be given
electronically with the consent of the relative parties. Notices shall
be written in Chinese, and English when necessary.
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Article 9-3

Article 10

Article 11
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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 distribution of minutes may be made in public
announcement. Minutes shall be made in Chinese and, English
when necessary.

WL Tl A i R OR K g R R £ o AR~

I
=
%%@’Erﬁiii *ﬂ4ﬂﬁo
N @\ﬁﬁ’%@aﬁé“—aawﬁi4.m;.
=]

?ﬁﬁﬁ,gsaglﬁgr’éﬁ'é%?ﬁ)\?*)ﬁ ;’i‘iglﬁq’f—i %’*FLE"JJ%’%

Shareholders, unable to attend shareholders’ meeting, may provide
Shareholder Proxy Form printed by the Company, stating the scope
of authorization, signed or affixed with seal and delegated person
to attend.
The rules for delegating an agent to attend shareholders’ meetings
other than complying with the regulations under Article 177 of
Company Act, shall be pursuant to the Regulations Governing the
Use of Proxies for Attendance at Shareholder Meetings of Public
Companies.
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Each share of stock shall be entitled to one vote, but this shall not
apply in the situation of no voting right under Article 179 of
Company Act.
According to regulatory requirements, shareholders may also vote
via an electronic voting system, and those doing so shall be deemed
as attending the shareholders’ meeting in person; electronic voting
shall be conducted in accordance with the relevant laws and
regulations.
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Article 12

Article 12-1
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Article 13

Except as otherwise provided by Company Act, Resolution of
Shareholders’ Meeting shall have attendance of shareholders
representing more than half of total issued shares and shall have
consent of more than half of voting rights of attending
shareholders.

If the number of shareholders present is less than the
aforementioned quotas, but more than one-third of the total number
of issued shares are represented by shareholders present, the
Company shall comply with the provisions of Article 175 of the
Company Act.
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After the Company goes public, any revocation of public issuing,
shall firstly be approved by the Board of Directors, and then be
approved by the shareholders’ meeting.
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Directors and Audit Committee
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The Company shall have five to nine directors with tenure of 3
years. The directors shall be elected from competent shareholders.
The directors may be re-elected.

When tenure of a director is expired but without new one elected,
the tenure shall be extended to the time a new director is elected.
Election of directors of the Company shall follow the provision
under Article 192-1 of Company Act, in candidate nomination

system and provision under Article 26-3 of Securities Exchange



Article 13-1

Article 13-2

Act. Independent Directors and Non-Independent Directors shall
be elected together; provided, however, the number of Independent
Directors and Non-Independent Directors elected shall be
calculated separately.

Pursuant to paragraph 3, Article 27 of Corporate Governance Best
Practice Principles for TWSE/TPEx Listed Companies the
Company has installed a Nomination Committee. The Nomination
Committee reviews a Suggested Candidates of Independent and
Non-Independent Directors List for approval of the Board of
Directors to be the List of Candidates for election of shareholders’
meeting.

The total shareholdings of all Directors of the Company shall be in

accordance with the regulations of the competent securities

authorities.
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The number of independent director among the directors
mentioned above shall not be less than two and shall not be less
than one-fifth of entire board member. The professional
qualification, shareholding, restriction on side line work, manner
of nomination and election manner and other items to be complied
shall following related provisions of securities competent agency.
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In compliance with Article 14-4 of the Securities and Exchange
Act, the Company shall establish an Audit Committee, which shall
consist of all independent directors.

The Audit Committee or the members of Audit Committee shall be
responsible for those responsibilities of Supervisors specified
under the Company Act, the Securities and Exchange Act and other

relevant regulations. The number, tenure, duties and meeting



Article 14

regulations of Audit Committee shall be established separately per
Audit Committee Organization Charter.

The Board of Directors of the Company may set up other functional
committees and the organization and its charter shall be established
by the Board of Directors.
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The Board of Directors shall be organized with directors and shall
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be elected by and among directors in a board meeting attended by
more the two-third of directors and with consent of more than one-
two of attending directors (Vice Chairman shall be elected in the
aforementioned method if such election shall be deemed
necessary). Chairman of the Board shall be representing the
Company externally and internally and shall be the Chairman of
Shareholders’ Meeting and Board Meeting.

The Board Meeting shall be convened by Chairman of the Board.
In the event Chairman of the Board is unable to attend, the Board
Meeting shall be convened by Vice Chairman or one of the
directors on behalf pursuant to Article 208 of Company Act. The
first Board meeting of every term of the newly elected Board of
Directors shall be convened by the Director who has received the
largest number of votes after such new election.

The Board of Directors shall be convened by the Chairman of the

Board of Directors, upon written notice mailed to all the other



Article 15-1

Article 15-2

Directors, at least seven days, unless in case of urgent
circumstances, prior to the date of the meeting, specifying the date
and place of the meeting and its agenda. With the consent of the
directors, the board meeting notice may be made electronically.

A director having individual interest in the item discussed in a
board meeting, the director shall explain material content of the
individual interest.

Directors shall attend each board meeting in person; in case a
director is unable to attend in person, it shall be handled pursuant
to Article 205 of Company Act.

Minutes of Board Meeting shall be affixed with signature or seal of
Chairman of the meeting and shall be distributed to each director
within 20 days after the meeting.

ﬁiﬁpﬁlﬁ'}\ﬁ\'ﬂglnbf’fl% e RN Uy A IDE I B E

N TE R TR

In case of the Chairman’s personal leave or other causes preventing
him/her from performing its duty, the deputy shall be arranged
pursuant to Article 208 of Company Act.
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In the case that vacancies on the Board of Directors exceed, for any
reason, one third of the total number of the Directors, then the
Board of Directors shall convene a shareholders’ meeting to elect
new Directors to fill such vacancies in accordance with Article 201
of the Company Act. In such case, the new Directors shall serve the
remaining term of the predecessors.
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The Company shall pay the salary to each director no matter the
Company’s status of profit or loss. The Board of Directors is
authorized to determine the salary for the Chairman, Vice
Chairman and Directors, taking into account the extent and value
of the services provided for the management of the Company and
the standards of the industry.
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Article 17

Article 18

The Company may subscribe to Directors and Officers Liability
Insurance to cover the liability of compensation within the scope

of business performed by the directors within their tenure.

CUEL
Management of the Company
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The Company may appoint managers, and the appointment,
removal and remuneration shall be handled in accordance with
Article 29 of Company Act.
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Accounting
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The Company shall compile and prepare at the end of each fiscal
year and 30 days before convening of an annual shareholders’
meeting by the Board of Directors:
(1) Business Report, (2) Financial Statements and (3) Proposal
Concerning Appropriation of Earnings or Covering of Losses and
submit to Shareholders’ Meeting as required under law and request

for recognition.
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If there is any profit for a specific fiscal year (profits are defined as

P E

the income before income tax excluding employees’ compensation
and remuneration to Directors), the Company shall allocate no less
than 5% (and no more than 15%) of the profit as employees’

compensation and shall allocate at a maximum of 3% of the profit



Article 18-1

as remuneration to Directors, provided that the Company’s
accumulated losses (including the amount for re-allocating
unappropriated retained earnings of previous years) shall have been
covered in advance.

Employee’s compensation may be distributed in the form of shares
or in cash, and employees qualified to receive such compensation
may include employees from aftiliates companies who meet certain
qualification. The Board of Directors is authorized to determine the
qualification of such employees. The remuneration to Directors
shall be paid in cash.

Before the execution of the procedures mentioned in the preceding
two paragraphs, the Company has to obtain the special resolution
of the Board of Directors and submit it to the upcoming
shareholder’s meeting.
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When allocating the earnings for each fiscal year if there is earnings
after the annual final accounts, the Company shall first offset its
losses in previous years and set aside relevant taxes a legal capital
reserve at 10% of the earnings left over, until the accumulated legal
capital reserve has equaled the capital of the Company; If there
is still balance of earning, together with the undistributed earnings
(including adjusted undistributed earnings) to calculate earnings
distributable and the Board of Directors shall prepare Earnings
Distribution Proposal for resolution of Shareholders’ Meeting and
distribute it after the Resolution of Shareholders’ Meeting.

In accordance with Article 240 of the Company Act, the Company
may authorize the distributable dividends and bonuses, or legal

reserve and capital reserve, as stipulated in Article 241 of the
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Company Act, 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. The provisions of the
preceding paragraph that shall be resolved by the shareholders’
meeting are not applicable
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The industry the Company is engaged is at its growth stage and the
competition is keener day by day. In order to maintain sustainable
operation, growth of operation, capital needs and long term
financial planning as well as taking consideration of shareholders
interest, 30% to 80% distributable earning each year will be
provided for distribution as shareholders dividend. Dividend for
shareholders of the Company may be in stock dividend or in cash
or combination of them. Cash dividend for shareholders shall
basically be no less than 10% of total dividend for shareholders;
however, when the Company has higher earnings or capital funds
are sufficient, cash dividend ratio for shareholders may be

increased. It depends on the earning of the year.
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Supplementary Provisions
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All matters not specifically pr0V1ded for herein shall be dealt with

in accordance with the regulations of the Company Act.
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Article 20 These Articles of Incorporation were constituted on August 8§,

1980.

The first amendment on August 16, 1981;

The second amendment on April 20, 1983;
The third amendment on April 24, 1989;

The fourth amendment on October 6, 1989;
The fifth amendment on March 13, 1990;

The sixth amendment on May 1, 1991;

The seventh amendment on May 10, 1993;
The eighth amendment on November 21, 1993;
The ninth amendment on May 27, 1997;

The tenth amendment on November 6, 1997;
The eleventh amendment on June 14, 2001;
The twelfth amendment on November 1, 2002;



The thirteenth amendment on March 19, 2004;
The fourteenth amendment on April 13, 2005;
The fifteenth amendment on July 25, 2006;

The sixteenth amendment on May 10, 2010;

The seventeenth amendment on May 14, 2010;
The eighteenth amendment on June 17, 2011;

The nineteenth amendment on March 16, 2012;
The twentieth amendment on June 29, 2012;

The twenty-first amendment on May 30, 2014;
The twenty-second amendment on October 6, 2014;
The twenty-third amendment on May 29, 2015;
The twenty-fourth amendment on June 6, 2016;
The twenty-fifth amendment on May 19, 2017;
The twenty-sixth amendment on May 18, 2018;
The twenty-seventh amendment on June 18, 2020;
The twenty-eighth amendment on June 29, 2021;

The twenty-ninth amendment was made on June 29, 2022.
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