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Andes Technology Corporation 

Article of Incorporation 

(Translation) 

Section I – General Provisions 

Article 1 

The Company shall be incorporated as a company limited by shares under the Company Act of the Republic 

of China, and its name shall be Andes Technology Corporation. (In the English language) 

Article 2 

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

1. CC01080: Electronic parts and components manufacture. 

2. I501010: Product design. 

3. F401010: International trade business. 

4. I301010: Information & software services. 

5. I301020: Data processing services. 

6. F601010: Intellectual property. 

7. Research, design, development, manufacture, and selling of the following products: 

I. RISC CPU for Embedded Processor SoC 

i. Generic platform 

ii. Network platform 

iii. Multimedia platform 

II. Integrated circuits (ICs) 

i. Platform SoC including Andes CPU  

ii. Other integrated circuits supporting Platform SoC 

Article 3 

The Company is headquartered in the Hsinchu Science Park in Taiwan, and shall be free, upon approval of 

the Board of Directors and government authorities in charge, to set up representative or branch offices at 

various locations within or outside the territory of the Republic of China, whenever the Company deems it 

necessary. 

Article 4 

Public announcements of the Company shall be made in accordance with Article 28 of the Company Act. 

Article 4-1 

The Company may invest to other companies based on business requirements and may invest to the 

resolution of the Board of Directors based on actual requirements. When the Company becomes a 

shareholder of limited liability of another company, the total amount of the company’s investment will not 

be subject to the restriction of not more than 40% of the Company’s paid-in capital as provided in Article 13 

of the Company Act. 

Article 4-2 

The Company may provide endorsement and guarantee to other companies. The process shall be handled in 

accordance with the Company’s Operating Procedures of Endorsement/Guarantee. Unless otherwise under 
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any of the circumstances in Article 15 of the Company Act, the capital of a company shall not be lend to 

any shareholder of the company or any other person. 

 

Section II – Capital Stock 

Article 5 

The total capital amount of the Company shall be in the amount of 700 Million New Taiwan Dollars 

(NT$700,000,000), divided into 70 million (70,000,000) shares at NT$10 par value each share , and may be 

issued in installments subject to the resolution of the Board of Directors. Within the aforementioned capital, 

NT$70,000,000 will be reserved for issuing stock options, and may be issued in installments in accordance 

with the resolution of the Board of Directors. 

The company may issue stock options that are not subject to the exercise price restriction set out in Article 

53 of the Regulations Governing the Offering and Issuance of Securities by Securities Issuers. The 

Company is required to obtain the consent of at least two-thirds of the voting rights represented at a 

shareholders meeting. The Company is allowed to register multiple issues over a period of one year from 

the date of the shareholders resolution. 

Where the Company proposes to transfer any treasury shares purchased in accordance with the laws, the 

transferees shall include the employees of subordinate companies that meet certain qualification(s). 

Where the Company issues any employee stock options, the employees who are qualified to subscribe to 

such employee stock options shall include employees of subordinate companies that meet certain 

qualification(s). 

Where the Company issues any new shares, the employees who are qualified to subscribe to such shares 

shall include employees of subordinate companies that meet certain qualification(s). 

Where the Company issues any employee restricted shares, the employees who are qualified to subscribe to 

such shares shall include employees of subordinate companies that meet certain qualification(s). 

Article 6 

The share certificates of the Company shall all be name-bearing share certificates. The Company may be 

exempted from printing share certificates if the shares are registered with a domestic securities depository 

enterprise. 

Article 7 

Registration for transfer of shares shall be suspended 60 days immediately before the date of annual general 

shareholders’ meeting, and 30 days immediately before the date of any special Shareholders’ meeting, or 

within 5 days before the day on which dividend, bonus, or any other benefit is scheduled to be paid by the 

Company. 

The Company shall handle its stock affairs for shareholders in accordance with the Company Act, the 

Regulations Governing the Administration of Shareholder Services of Public Companies, relevant laws, 

rules and regulations. 

 

Section III – Shareholders’ Meeting 

Article 8 

Shareholders' meeting can be divided into regular meetings and special meetings. Regular meetings are 

convened once a year and usually within six months of the end of each fiscal year. The regular meeting is 

convened by the Board of Directors according to the law. Special meetings may be convened according to 

the law when necessary. The procedure of convening Shareholders’ Meetings shall be in accordance with 

the Company Act, relevant laws, rules and regulations of the Republic of China. 
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The shareholders’ meeting can be held by means of visual communication network or other methods 

promulgated by the central competent authority. 
Article 9 

Notices shall be sent to all shareholders for the convening of annual general shareholders meetings at least 

30 days in advance for annual general shareholders meetings and at least 15 days in advance for special 

shareholders meetings. The meeting date, venue and the purpose(s) for convening such shareholders 

meeting shall be clearly stated in the meeting notices. 

The cause(s) or subject(s) of a meeting of shareholders to be convened shall be indicated in the individual 

notice to be given to shareholders; and the notice may, as an alternative, be given by means of electronic 

transmission, after obtaining a prior consent from the recipient(s) thereof. 

Article 10 

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

with a Shareholder Proxy Form issued by the Company, in accordance with Article 177, 177-1 and 177-2 of 

the Company Act of the Republic of China, Article 25-1 of Securities and Exchange Act, and the Rules 

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

Article 11 

Each share is entitled to one voting right; except those shares for which the voting rights are restricted or 

excluded as stipulated in the Company Law, other laws and regulations. The company shall be classified the 

electronic means as one of the method for shareholders to exercise their voting rights. A shareholder who 

exercises his voting right in writing or by way of electronic transmission shall be deemed to have attended 

the shareholders' meeting in person. Voting rights shall be conducted in accordance with the relevant laws 

and regulations. 

Article 12 

Except as otherwise provided by other laws or regulations, shareholders meetings may be held if attended 

by shareholders in person or by proxy representing more than 50% of the total issued and outstanding 

capital stock of the Company, and resolutions shall be adopted at the meeting with the concurrence of a 

majority of the votes held by shareholders present at the meeting. At the shareholders meeting, except as 

otherwise provided in The Company Act and the Article of Incorporation, the details of which shall be 

handled in accordance with the Rules of Procedure for Shareholders Meetings. 

Article 13 

The shareholders’ meeting shall be presided by the Chairman of the Board of Directors of the Company. In 

case the Chairman is on leave or otherwise cannot exercise his duty and authority for any reason, the 

Chairman shall appoint a director to act as his deputy; otherwise, the directors shall elect from among 

themselves a chairman to preside over the shareholders meeting. If a shareholders meeting is convened by a 

person other than the Board of Directors, the shareholders meeting shall be chaired by that convener. If 

there are two or more conveners for a shareholders meeting, one of them shall be elected to chair the 

meeting. 

Article 14 

The resolutions of the shareholders meeting shall be recorded in the minutes, and such minutes shall be 

signed by or sealed with the chop of the Chairman of the meeting.  Shareholders shall be notified of the 

minutes within 20 days after the meeting. The production and distribution of the minutes may be done in 

electronic form. The minutes specified above shall be distributed in accordance with the provisions of the 

Company Act, relevant laws and regulations. 

Article 15 

To revoke public issuance after the Company publicly issuing stocks, the share certificates shall be 

approved by the resolution of a shareholders meeting, and apply to the competent authority. This Article 
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shall remain unchanged during the period of Emerging Stock Board and publicly listing on TWSE or TPEx. 

 

Section IV – Directors and Audit Committee 

Article 16 

The Company shall have at least five but no more than nine directors with the actual number to be 

determined by the Board. The term of office for directors shall be three years. The directors shall be elected 

from among the nominees listed in the roster of director candidates pursuant to the candidates nomination 

system, and be elected at the shareholders’ meeting by the shareholders from any person with legal capacity 

in accordance with the Company Law. All of the directors are eligible for re-election. 

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. Those receiving ballots representing the highest numbers of voting rights 

will be elected sequentially as directors according to their respective numbers of votes. 

To conform to the Securities and Exchange Act, the Company shall have, among the aforementioned 

directors, at least three independent directors, and the number of independent directors shall be no less than 

one-fifth of the total number of the directors. The independent directors shall be elected from among the 

nominees listed in the roster of director candidates pursuant to the candidates’ nomination system. The 

relevant professional qualifications, restrictions on shareholdings and concurrent positions held, assessment 

of independence, method of nomination, method of election, and other matters for compliance with respect 

to Independent Directors shall be governed by the relevant provisions of the Company Act and Securities 

and Exchange Act. 

Article 17 

The Board of Directors shall be formed by directors. The Directors shall elect from among themselves a 

Chairman of the Board of Directors, by a majority vote in a meeting attended by over two-thirds of the 

Directors. The Chairman of the Board of Directors shall be the chairman of shareholders’ meetings, and 

shall have the authority to represent the Company. 

Article 18 

In case the Chairman of the Board of Directors is on leave or cannot exercise his powers, he may designate 

a proxy in accordance with Article 208 of the Company Law. 

Article 19 

Directors shall attend the Meeting of the Board of Directors. When a Director is unable to attend any 

Meeting of the 

Board of Directors, he may appoint another Director to attend on his behalf by written authorization, but no 

Director may act as proxy for more than one Director. 

Article 20 

Meetings of the Board of Directors shall be convened by the Chairman of the Board of Directors, unless 

otherwise regulated by the Company Act. Directors may be notified of the Board of Directors meeting via 

written notices, as E-mail or fax. Except as otherwise provided in the Company Act of the Republic of 

China, a meeting of the Board of Directors may be held if attended by a majority or more of total Directors 

and resolutions shall be adopted with the concurrence of the majority or more of the Directors present at the 

meeting. Resolutions adopted at the meeting of the Board of Directors shall be recorded in the minutes and 

signed or sealed by the chairman of the meeting and the recorder. The minutes shall be distributed to each 

director within twenty (20) days after the meeting. 

Article 20-1 

Remuneration for directors of the Company shall be evaluated by the compensation committee according to 
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their respective participation in operation and value of contribution, and the board of directors is authorized 

to determine their remuneration according to the general standard in the same industries and the Company’s 

business operation. 

Article 20-2 

The Company shall form an Audit Committee, which is composed of all Independent Directors. Details 

including number of members, terms, responsibilities and rule of meeting shall be stipulated separately in 

the Organization Rules of Audit Committee in accordance with the rules in the “Regulations Governing the 

Exercise of Powers by Audit Committees of Public Companies”. 

 

Section V –Management of the Company 

Article 21 

The Company may appoint managers. Appointment and discharge and the remuneration of the managerial 

personnel shall be in accordance with Article 29 of the Company Law. The scope of duties and power of 

managers shall be authorized by the board of directors, and The Board of Directors may authorize the 

Chairman to determine.  

 

Section VI – Financial Reports 

Article 22 

The Company’s fiscal year shall be from January 1st of each year to December 31st of the same year. 

After the end of each fiscal year, in accordance with the Company Act, the following reports shall be 

prepared by the Board of Directors, , and such documents shall be submitted to the general shareholders' 

meeting for acceptance: 

1. Business Report; 

2. Financial Statements; and 

3. The surplus earning distribution or loss off-setting proposals 

Article 23 

If there is any profit for a specific fiscal year, the Company shall allocate no less than 2% of the profit as 

employee’s compensation and shall allocate 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. 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 affiliates 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. 

Article 23-1 

If there is any profit in an annual general financial statement of the Company, such profit shall be 

distributed in the following orders: 

1. Reserve for tax payments. 

2. Offset accumulated losses in previous years, if any. 

3. Legal reserve, which is 10% of leftover profits. However, this restriction does not apply in the event that 

the amount of the accumulated legal reserve equals or exceeds the Company’s total capital stock. 

4. Allocation or reverse of special reserves as required by law or government authorities. 

5. The remaining net profits and the retained earnings from previous years will be allocated as shareholders’ 

dividend. The Board of Directors will prepare a distribution proposal. If the distribution proposal in form 

of new shares to be issued by the company should submit the same to the shareholders’ meeting for 

review and approval by a resolution; If such surplus earning is distributed in the form of cash, it shall be 

approved by a meeting of the board of directors. 
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The Company pursuant to the provisions of Paragraph Five, Article 240 hereof, authorizes the distributable 

dividends and bonuses 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. 

Or the company pursuant to the provisions of Paragraph One, Article 241 hereof, may distribute its legal 

reserve and the following capital reserve, in whole or in part, by cash; and in addition thereto a report of 

such distribution shall be submitted to the shareholders’ meeting. 

The policy of dividend distribution should reflect factors such as sustainable development, stable growth, 

the interest of the shareholders, and healthy financial structure as the goal. The board of directors shall 

make the distribution proposal according to funding needs. The dividends to shareholders shall be 

distributed at no lower than 2% of distributable earnings. If the Company decides to issue dividends, cash 

dividends shall not be lower than 10% of the total dividends. 

Section VII –Supplementary Provisions 

Article 24 

For matters not provided for in the Articles of Incorporation, it shall be handled in accordance with the 

Company Act of the Republic of China. 

Article 25 

These Articles of Incorporation were enacted on February 21, 2005. The first amendment was made on 

March 30, 2005, the second amendment was made on October 7, 2005, the third amendment was made on 

January 18, 2006, the fourth amendment was made on April 24, 2007, the fifth amendment was made on 

June 21, 2012, the sixth amendment was made on October 28, 2014, the seventh amendment was made on 

June 17, 2016, the eighth amendment was made on June 18, 2019, the ninth amendment was made on 

October 2, 2019, and the tenth amendment was made on May 31, 2023. 


