












Attachments 

Attachment Ⅰ 2014 operation report. 

1. 2014 operation report. 

Dear Shareholders, 

The Senior Management Team is pleased to report the operating result of 2014 by this report.   

In 2014, the APEX new plant (APEX 2-1) was successfully ramped up and contributed to support additional 

demand from customers. As such, we again broke our sales record with 16% growth year-on-year. Net income 

in 2014 was 22% higher than that in 2013. 

With our continuing effort to maintain product quality as well as improving our capability to meet tighter 

quality requirements from customers, the Group achieved success with customers’ audit allowing APEX to gain 

customers’ confidence and definitely senior management can foresee additional demand coming in 2015. The 

APEX 2-2 capacity expansion was planned to start in 2015Q2 in order to support the increase of demand. 

On behalf of Management, we would like to thank employees, shareholders, trade partners and financial 

institutions for your support and trust in APEX, making us able to work through the obstacles and challenges 

and maintain the Company in good shape. We are expecting to have your continuing support for our future 

growth and success and we are committed to create more value for all our stakeholders.  

1.1 Operating Result in 2014 

1.1.1 Financial Result 

Unit: NT$ Million 2014 2013 Change %

Amount % to sales Amount % to sales 

Net Sales 7,341 100% 6,308 100% 16%

Total income 7,367 100% 6,341 100% 16%

Cost of goods sold 6,045 82% 5,096 80% 19%

Gross Profit 1,322 18% 1,245 20% 6%

Operating income 540 7% 532 9% 2%

Interest Expenses 103 1% 57 1% 81%

Income before tax 463 6% 391 7% 18%

Net income 430 6% 353 6% 22%

The Group achieved an overall sales growth of 16% in 2014 as compared with 2013.  Set top box, 

entertainment product and LCD TV were major contribution of sales growth. 

Entertainment product has grown up to 10% of sales in 2014. Set-Top box maintained as 37% of sales in 2014 

and 2013 however sales amount grew up 16%. 
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As new technologies and designs from our end customers require more layer count, the demand of 

multi-layers again increased.  In 2014, multi-layers percentage was 82% while it was 77% in 2013. The 

increase was from 6 and 8 layers, separately at 15% and 8% in 2014 compare to 12% and 0% in 2013. 

Gross profit in 2014 was 18% of sales while it was 20% of sales in 2013 due mainly to fixed cost during ramping 

up the production and high depreciation from APEX 2. As a result, operating income in 2014 was 7% of sales 

compare to 9% of sales in 2013. 

The group’s net profit for 2014 was NT$ 430 million higher than 2013 because of higher sales and exchange 

gain in 2014 while the Group incurred exchange loss in 2013.   

1.1.2 Budget Implementation 

The Group’s actual sales were achieved at 95% of internal budget sales. Actual net income was 86% of the 

budget because of fixed cost during the first half of year that production of APEX 2 was run around 50% of 

capacity. However, the 2014 net income was 22% higher than in 2013. The result was in the reasonable level. 

1.1.3 Financial Ratio 

Ratio 2014 2013

Debt to Asset Ratio (%) 58.14% 67.10%

Long-term Capital to Fixed Asset Ratio (%) 98.78% 85.73%

Current Ratio (%) 96.76% 77.44%

Accounts Receivable Turnover 4.07 4.24

Inventory Turnover 6.42 4.65

Return on Assets (%) 5.76% 5.56%

Return on Shareholders’ Equity (%) 12.77% 13.72%

Basic earnings per share after-tax EPS (NT$) 4.06 3.70

Most of the financial ratio in 2014 was better than 2013. During the year 2014, the Group raised fund through 

issuance of convertible bond (CB) and cash capital increase (CI). The fund from CB and CI were partially used to 

repay short-term and long-term bank loan of which resulting in better Debt to Asset Ratio, Long-term Capital 

to Fixed Assets Ratio and Current Ratio.  

2014 Inventory turnover was higher than in 2013 because senior management intended to keep inventory not 

over 60 days in order to reduce cash flow burden due to huge capital expenditure acquisition. 

Research and Development Status 

As the Group is PCB/OEM, we do not aim for research and development of the new products. Our focus is 

normally on development of production capability to enhance output and quality in order to serve customers’ 

needs.  

In 2014, APEX did some improvement on the equipment, material, method and design as the following: 

- Developed and implemented higher density circuit (3 mil / 3 mil) manufacture process. This would be 

support high end product. 

11

APEX INTERNATIONAL CO., LTD



- Developed ultra stable dimension PCB manufacture process for TFT application to service TFT source 

board demand. 

- To implemented automatic marking process line to enhance efficiency and quality. 

- Implemented process traceability production follow with printing MO / quality control information on 

every panels.  

- Implement express sample process to reduce sample lead time. 

- Upgrade solder mask pretreatment performance in order to meet customer assembly process. 

In 2015, APEX is aiming to manage the following: 

- Develop modular product production process 

- Improve platting thickness uniformity 

- Develop new small hole ( less than diameter 0.25mm) clean mechanism 

- Develop overall consistency scaling production process 

- Design automatic carbon printing line ( included pre treatment >> screen printing  >> baking) 

- Evaluation / implement new chemistry material included OSP / Copper Platting / ENIG in order to meet 

automobile product requirement.. 

1.2 Business Plan 

1.2.1 Business Policy 

 Concentration on the traditional multi-layers rigid PCB from 4~12 layers.

 Increase major customers allocation to APEX, increase market share.

 Continue to develop new customer and its product.

 Reduce quality defective parts (DPPM) and ensure total customer satisfaction

 Avoid price erosion by locking in price by half yearly instead of quarterly

 Flexible and immediate reaction to market movements

1.2.2 Sales Forecast 

2014 was an extremely challenging year for the Group. The overall world economy growth was not as high as 

expected and Euro region was still in recession. 

However the Group presses ahead with our business plans and continues to develop and bring in new 

customers in preparation for our new factory Apex 2 capacity ramp up plan. 

The cost situation in China continues to drive customers to source in SE Asia and hence the Group continues to 

enjoy more business in flows. 

At the same time the Group builds up strategic alliance with key customers in order to plan ahead for Apex 2 

demand in 2015. 

12



Due to Apex 2 technical capabilities are much advance; the Group has started to bring in technically more 

demanding new products in areas of car/entertainment/modular product.  This will be another key driver for 

the Group sales in 2015. 

The Group moves cautiously but optimistically and has stable mass production performance in Apex 2 first 

stage capacity. The Group is confident the second stage of new capacity APEX 2-2 will contribute in early 2015 

with short learning curve. 

The Group expects to do well in 2015 with both old and new factories contributions and embarked on another 

chapter. 

1.2.3 Production 

In 2014, the Group has expanded capacity of outer up to 335,000 square meters per month and increase 

capacity of inner up to 330,000 square meters per month in order to support the demand from customer in 

2015. 

The policy of our production is as below: 

 Maintain production at full capacity to help reducing fixed overhead and maximize profit

 Setting the standard usage to control high unit price materials.

 Continue improving production capability including reduction of down time and increase output

 Production plan according to customers’ order or firm plan

 Setting standard period to control work in process outstanding in each process not over 1 day.

 Continue investigate and analysis defect mode then provide corrective action in order reduce scrap ratio.

 Disciplined, safety and 5S management over the long process of manufacturing

 Shorten sample lead time to support customer new product development lead time.

 Set up real time key condition / quality yield rate / output monitoring system. In order to solve out process

issue quickly.

 Enhance PQC real time feedback system with defect trigger alarm signal for monitor process quality and

stable process condition.

1.3 Future Development Strategy 

The Group will keep focusing in the area of following: 

 Diversify the high-end product application on the Apex 2 due to the upgraded machineries being invested.

 Speed up the learning curve on Apex-2-1 so as to generate the revenues to reduce the burden of high

depreciation.

 Expand the strategic Korean business from the Home-Appliance Division in addition to what Apex has on the

LCD-TV/STB today.

 Set up the in-house laboratory for future enhancement and assurance on the Apex PCB reliability.
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 Keep factory with the constantly high loading rate of 90-95% on both Apex 1 and Apex-2-1/2-2 for best use

of the layout capacity.

 Establish Product traceability system in order to provide better quality improvement information and risk

management.

 Develop automatic process to provide consistence quality and reduce handling issued.

1.4 The Effect of External Competition, Legal Environment and the Overall business Environment 

1.3.1 External Competition 

The electronics market is always extremely competitive and for year 2014 there was no difference.  The 

Group still face stiff competition from Chinese based suppliers however as mentioned, in the long term, the 

advantages of the Group being situated in Southeast Asia will be higher. 

Price erosion still exists and the Group strives to meet customers’ expectations by tightly control her own cost 

of production and materials. The Group pushed hard to reduce scrap and bring up her quality levels. 

The Group maintains close benchmarking with her competitors and will always be proactive to take the 

necessary steps to ensure no leakage of orders or allocation from her customers to the competitor. 

The Group is confident with her good quality, best delivery and competitive cost to fend off the competitors 

and secure the customers’ allocation in 2015 as well. 

1.3.2 Legal Environment 

The Company and its subsidiaries from time to time require adopting legal changes as stipulated by 

governments. The Group always stays up-to-date with changes in laws and regulations and it is our policy to 

do whatever needed to ensure compliance.  

During the year 2014, there was no major change in law that effects the operation of the Group. 

1.3.3 Overall Business Environment 

The year 2014 was not easy for the Group overall business. Faced with slow growth in the developed nations, 

the Group focused on developing countries demand. Traditional markets like US and Euro regions demand 

continues to decline but was offset by increasing demand from developing regions like Brazil, South Africa, and 

shipment to China/Hong Kong of new business is also obviously growth in 2014. 

The Group leveraged on her production based being located in Southeast Asia and outside China to entice 

customers who do not wish to procure in China only to increase her business levels. Of course the price 

erosion and stiff competition from China based competitors continues to drive the Group to ensure her costs 

remains competitive and margins are acceptable. 

The Group also focused her energies to arrange new order of APEX 2-1 and overcome the impact of short-term 

learning curve. Within a short time frame the Group was successful to start the second stage trial production 
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runs in Apex 2 and expect to ramp it up quickly in 2015 to support the new customers and new products 

demand. 

The Group knows 2015 will be challenging but rewarding. The Group has made ample preparations and will 

capitalize on it to ensure the Group will meet the targets for 2015 and deliver the returns to our shareholders 

and directors. 

Sincerely yours, 

Chairman    Chief Executive Officer     Chief Financial Officer
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Attachment Ⅱ Audit Committee’s Review Report 

  APEX INTERNATIONAL CO., LTD 

Audit Committee’s Review Report 

Board of Directors has prepared the Company’s 2014 Business Report, Consolidated Financial 
Statement, and proposal for allocation of profits. The CPA firm of KPMG was retained to audit the 
Company’s Consolidated Financial Statements. KPMG has completed audit procedures and issued 
Audit Opinion. Business Report, Financial Statements, and profit allocation proposal have been 
reviewed and determined to be correct and accurate by Audit Committee members of the Company. 
According to Article 14-4 of Securities and Exchange Act and Article 219 of Company Law, we hereby 
submit this report. 

Apex International Co., Ltd. 

Chairman of Audit Committee: Lin, Chin-Miao 

Date: March 16, 2015 
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Attachment Ⅲ Code of Ethics for Directors and Officers 

Apex International Company Limited 
Code of Ethics for Directors and Officers 

The Board of Directors (the “Board”) of Apex International Co., Ltd. (the “Company”) has adopted the 
following Code of Ethics (the “Code”) for directors and officers of the Company. This Code applies to 
all directors and officers.  

No code or policy can anticipate every situation that may arise. Accordingly, this Code is intended to 
serve as a source of guiding principles for directors and officers. Directors and officers are encouraged 
to bring questions about particular circumstances that may involve one or more of the provisions of 
this Code to the attention of the Chairman of the Board, who may consult with inside or outside legal 
counsel as appropriate. 

1. Conflict of Interest.
Directors and officers must avoid any conflicts of interest between the director or officer and the
Company. Any situation that involves, or may reasonably be expected to involve, a conflict of
interest with the Company should be disclosed in a statement immediately to the Chairman of the
Board, such as extending a loan to, providing a guarantee of the obligations to, conducting a
material transaction with, selling products to or purchasing products from a director or officer (or a
member of his or her immediate family, including his/her spouse, parents, children, and relatives
within the second degree of kinship).

A “conflict of interest” may occur when a director’s or officer’s personal interest is adverse to - or
may appear to be adverse to - the interests of the Company as a whole. Conflicts of interest also
arise when a director or officer, or a member of his or her immediate family, receives improper
personal benefits as a result of his or her position as a director or officer of the Company.

This Code does not attempt to describe all possible conflicts of interest that could develop. Some of
the more common conflicts from which directors or officers must refrain are set out below.
(1) Relationship of Company with third parties. Directors or officers shall not engage in any conduct

or activities that are inconsistent with the Company's best interests or that disrupt or impair the 
Company's relationship with any person or entity with which the Company has or proposes to 
enter into a business or contractual relationship. 

(2) Compensation from non-Company sources. Directors or officers may not accept compensation 
(in any form) for services performed for the Company from any source other than the Company. 

(3) Gifts. Directors or officers and members of their immediate families may not accept gifts from 
persons or entities who deal with the Company in those cases where any such gift has more than 
a nominal value or where acceptance of the gifts could create the appearance of a conflict of 
interest. 

(4) Personal use of Company assets. Directors or officers may not use Company assets, labor or 
information for personal use unless approved by the Chairman of the Board or as part of an 
approved compensation or expense reimbursement program. 

2. Corporate Opportunities.
Directors and officers are prohibited from:
(1) Taking for themselves personally opportunities that are discovered through the use of the

Company’s property, information or position; 
(2) Using the Company's property, information, or position for personal gain; or
(3) Competing with the Company.
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3. Corporate Assets; Confidentiality.
Directors and officers are expected to protect the assets of the Company and use them efficiently to
advance the interests of the Company. Those assets include tangible assets and intangible assets,
such as confidential information of the Company. Directors and officers should maintain the
confidentiality of information entrusted to them by the Company and any other confidential
information about the Company that comes to them, from whatever source in the course of the
Company’s business, in their capacity as director or officer except when disclosure is authorized or
legally mandated. For purposes of this Code, “confidential information” includes all non-public
information relating to the Company, its customers or suppliers.

4. Compliance with Laws, Rules and Regulations; Fair Dealing.
Directors and officers shall comply, and satisfy themselves that appropriate policies and procedures
are in place for compliance by directors and officers, with laws, rules and regulations applicable to
the Company, including insider trading laws. Transactions in the Company’s securities are governed
by the Company's policies with respect to trading such securities.
Directors and officers shall endeavor to deal fairly with the Company's customers, suppliers,
competitors and employees. No director or officer should take unfair advantage of anyone through
manipulation, concealment, abuse of privileged information, misrepresentation of material facts, or
any other intentional unfair-dealing influence.

5. Accurate Reports and Other Public Communications.
It is crucial that all books of account, financial statements and records of the Company reflect the
underlying transactions in a full, fair, accurate and timely manner. All officers and directors who are
involved in the Company’s disclosure process are required to know and understand the disclosure
requirements applicable to the Company that are within the scope of their responsibilities, and must
endeavor to ensure that information in documents that the Company files with or submits to the
ROC Securities and Futures Bureau, or otherwise disclosed to the public, is presented in a full, fair,
accurate, timely and understandable manner.

Additionally, each individual involved in the preparation of the Company’s financial statements
must prepare those statements in accordance with our internal accounting principles, which take into
account generally accepted accounting principles in the ROC and relevant laws and regulations and
government guidelines applicable to the Company, consistently applied, and any other applicable
accounting standards and rules so that the financial statements materially, fairly and completely
reflect the business transactions and financial condition of the Company.

6. Encouraging the Reporting of any Illegal or Unethical Behavior.
Directors and officers should promote ethical behavior and take steps to ensure the Company:
(1) Encourage employees to talk to directors, officers and other appropriate personnel when in doubt

about the best course of action in a particular situation; 
(2) Encourage employees to report violations of laws, rules, regulations, the Company's internal

rules, or the Code of Ethics for employees to appropriate personnel; and 
(3) Inform employees that the Company will not allow retaliation for reports made in good faith.

7. Compliance Procedures.
Any suspected violations of this Code should be reported promptly to the head of auditor, or
independent directors. The person who reports the case should put informant’s name and details of
violator, matter and location. If directors or officers violate this Code, they will be handled in
accordance with the Code of Ethics and disclosed in MOPS forthwith. No one will be subject to
retaliation due to a good faith report of a suspected violation. Violations will be investigated by the
Board or by a person or persons designated by the Board.

Any waiver of this Code may be made only by the Board, and the details of the waiver approved by
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the Board, including date of the board meeting when the waiver is granted, the dissenting opinions 
and qualified opinions of independent directors, the validity period of waiver, reason to grant the 
waiver and principle for granting waiver, shall be promptly disclosed in MOPS. All requests for 
waivers or review by the Board should be made to one of the Company’s independent directors. 

8. Enforcement of the Code of Ethics.
The Board shall determine appropriate actions to be taken in the event of violations of this Code and
set forth relevant procedures for the disciplined person to seek a legal remedy. Such actions shall be
reasonably designed to deter wrongdoing and to promote accountability for adherence to this Code.
In determining the proper course of action in a particular case, the Board shall take into account all
relevant information, including the nature and severity of the violation, whether the violation
appears to have been intentional or inadvertent and whether the individual in question had been
advised prior to the violation.
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Attachment Ⅳ Ethical Corporate Management Best Practice Principles 

Apex International Co., Ltd. 
Ethical Corporate Management Best Practice Principles 

Article 1 
This Principle is adopted to its business groups and organizations of the Company, which comprise its 
subsidiaries, any foundation to Company's direct or indirect contribution of funds exceeds 50 percent 
of the total funds received, and other institutions or juridical persons which are substantially controlled 
by Company ("business group"). 

Article 2 
When engaging in commercial activities, directors, managers, employees of the Company or persons 
having substantial control over such companies ("substantial controllers") shall not directly or 
indirectly offer, promise to offer, request or accept any improper benefits, nor commit unethical acts 
including breach of ethics, illegal acts, or breach of fiduciary duty ("unethical conduct") for purposes 
of acquiring or maintaining benefits. 

Article 3 
"Benefits" in these Principles means any valuable things, including money, endowments, commissions, 
positions, services, preferential treatment, rebates, business secrets, patents and intelligent property of 
any type or in any name. Benefits received or given occasionally in accordance with accepted social 
customs and that do not adversely affect specific rights and obligations shall be excluded.  

Article 4 
The Company shall comply with the Company Act, Securities and Exchange Act, Business Entity 
Accounting Act, Political Donations Act, Anti-Corruption Statute, Government Procurement Act, Act 
on Recusal of Public Servants Due to Conflicts of Interest, The Company listing rules, or other laws or 
regulations regarding commercial activities, as the underlying basic premise to facilitate ethical 
corporate management. 

Article 5 
The Company abide by the operational philosophies of honesty, transparency and responsibility, base 
policies on the principle of good faith and establish good corporate governance and risk control and 
management mechanism so as to create an operational environment for sustainable development. 

Article 6 
The Company and respective business group shall clearly specify the ethical corporate management 
policies in rules and external documents. Board of directors and managerial personnel shall commit to 
implement such policies rigorously and thoroughly and shall carry out the policies in internal 
management and in commercial activities. 

Article 7 
The Company shall engage in commercial activities in a fair and transparent manner based on the 
principle of ethical management. 
Prior to any commercial transactions, the Company shall take into consideration the legality of their 
agents, suppliers, clients, or other trading counterparties and whether any of them are involved in 
unethical conduct, and shall avoid any dealings with persons so involved. 
When entering into contracts with their agents, suppliers, clients, or other trading counterparties, the 
Company shall include in such contracts terms requiring compliance with ethical corporate 
management policy and that in the event the trading counterparties are involved in unethical conduct, 
the Company may at any time terminate or rescind the contracts. 
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Article 8 
When directly or indirectly offering a donation to political parties or organizations or individuals 
participating in political activities, the Company and directors, managers, employees and substantial 
controllers, shall comply with the Political Donations Act and their own relevant internal operational 
procedures, and shall not make such donations in exchange for commercial gains or business 
advantages. When conducting business, may not directly or indirectly offer, promise to offer, request, 
or accept any improper benefits in whatever form to or from stakeholders. When making or offering 
donations and sponsorship, shall comply with relevant laws and regulations and internal operational 
procedures, and shall not surreptitiously engage in bribery. And shall not directly or indirectly offer or 
accept any unreasonable presents, hospitality or other improper benefits to establish business 
relationship or influence commercial transactions. 

Article 9 
The Company’s board of directors shall exercise the due care of good administrators to urge the 
company to prevent unethical conduct, always review the results of the preventive measures and 
continually make adjustments so as to ensure thorough implementation of its ethical corporate 
management policies. 
To achieve sound ethical corporate management, the Company shall establish a related administration 
unit and responsible for establishing the implementation of the ethical corporate management policies 
and prevention programs. And internal audit office shall supervising and report to the board of 
directors on a regular basis. 

Article 10 
When a proposal at a given board of directors meeting concerns the personal interest of, or the interest 
of the juristic person represented by, any of the directors, managers and other stakeholders attending or 
present at board meetings of the Company, the concerned person shall state the important aspects of 
the relationship of interest at the given board meeting. If his or her participation is likely to prejudice 
the interest of the company, the concerned person may not participate in discussion of or voting on the 
proposal and shall recuse himself or herself from the discussion or the voting, and may not exercise 
voting rights as proxy for another director. The directors shall practice self-discipline and must not 
support one another in improper dealings. 
The Company’s directors, managers shall not take advantage of their positions or influence in the 
companies to obtain improper benefits for themselves, their spouses, parents, children or any other 
person. 

Article 11 
The Company shall establish effective accounting systems and internal control systems for business 
activities possibly at a higher risk of being involved in an unethical conduct, not have under-the-table 
accounts or keep secret accounts, and conduct reviews regularly so as to ensure that the design and 
enforcement of the systems are showing results. 
The internal auditor of the Company shall periodically examine the company's compliance with the 
foregoing systems and prepare audit reports and submit the same to the board of directors. 

Article 12 
The Company shall irregularly organize training and awareness programs for directors, managers, 
employees and substantial controllers and invite the companies' commercial transaction counterparties 
so they understand the companies' resolve to implement ethical corporate management, the related 
policies, prevention programs and the consequences of committing unethical conduct. 
The Company shall apply the policies of ethical corporate management when creating its employee 
performance appraisal system and human resource policies to establish a clear and effective reward 
and discipline system. 
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Article 13 
Internal Audit Manager and Independent Directors of Company were appointed to handle 
whistle-blowing system. When accept the whistle-blow application, anonymousness is not allowed, 
and Whistle-blowers should provide the content or evidence of who/what/when/place related 
information. The Company shall ensure the confidentiality of the identity of whistle-blowers and the 
content of reported cases. When the conclusion of the investigation is confirmed to violate these 
Principles, the in-charge department shall conduct according to related regulations, and make 
immediate disclosure on the company's internal website of the title and name of the violator, the date 
and details of the violation, and the actions taken in response. 

Article 14 
The Company shall disclose the measures taken for implementing ethical corporate management, the 
status of implementation, the foregoing quantitative data on their company websites, annual reports, 
and prospectuses. 

Article 15 
The Company shall at all times monitor the development of relevant local and international regulations 
concerning ethical corporate management and encourage their directors, managers, and employees to 
make suggestions, based on which the adopted ethical corporate management policies and measures 
taken will be reviewed and improved with a view to achieving better implementation of ethical 
management. 

Article 16 
These Principles shall be implemented after the board of directors grants the approval, and shall be 
reported at a shareholders' meeting. The same procedure shall be followed when the principles have 
been amended. 
These Principles firstly be formulated on 9-Apr-2015 and approved by Board of Directors of the 
Company. 
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Attachment Ⅴ Procedures for Ethical Management and Guidelines for Conduct  

Apex International Co., Ltd. 
Procedures for Ethical Management and Guidelines for 

Conduct 
Article 1  
The Company engages in commercial activities following the principles of fairness, honesty, 
faithfulness, and transparency, and in order to fully implement a policy of ethical management and 
actively prevent unethical conduct, these Procedures for Ethical Management and Guidelines for 
Conduct (hereinafter, "Procedures and Guidelines") are adopted pursuant to the provisions of the 
Ethical Corporate Management Best Practice Principles for The Company with a view to providing all 
personnel of The Company with clear directions for the performance of their duties. 
The scope of application of these Procedures and Guidelines includes the subsidiaries of The Company, 
any incorporated foundation in which The Company's accumulated contributions, direct or indirect, 
exceed 50 percent of the total funds of the foundation, and other group enterprises and organizations, 
such as institutions or juristic persons, substantially controlled by The Company. 

Article 2  
For the purposes of these Procedures and Guidelines, the term "personnel of The Company" refers to 
any director, supervisor, managerial officer, employee, or person having substantial control, of The 
Company or its group enterprises and organizations. 
Any provision, promise, request, or acceptance of money, gratuities, gifts, commissions, positions, 
services, preferential treatment, rebates, facilitating payments, entertainment, dining, or other benefits 
in whatever form or name by any personnel of The Company through a third party will be presumed to 
be an act by the personnel of The Company. 

Article 3  
For the purposes of these Procedures and Guidelines, "unethical conduct" means that any personnel of 
The Company, in the course of their duties, directly or indirectly provides, promises, requests, or 
accepts improper benefits or commits a breach of ethics, unlawful act, or breach of fiduciary duty for 
purposes of acquiring or maintaining benefits. 
The counterparties of the unethical conduct under the preceding paragraph include public officials, 
political candidates, political parties or their staffs, and government-owned or private-owned 
enterprises or institutions and their directors, supervisors, managerial officers, employees, persons 
having substantial control, or other interested parties. 

Article 4 
For the purposes of these Procedures and Guidelines, the term "benefits" means any money, gratuity, 
gift, commission, position, service, preferential treatment, rebate, facilitating payment, entertainment, 
dining, or any other item of value in whatever form or name. 

Article 5 
The Company designate Internal Audit Office as the solely responsible unit (hereinafter, "responsible 
unit") in charge of the amendment, implementation, interpretation, and advisory services with respect 
to these Procedures and Guidelines, the recording and filing of reports, and the monitoring of 
implementation. The responsible unit shall also submit report to the board of directors. 

Article 6 
Except under one of the following circumstances, when providing, accepting, promising, or requesting, 
directly or indirectly, any money, gratuity, service, preferential treatment, entertainment, dining, or 
other benefits: 
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1. The conduct is undertaken to meet business needs and is in accordance with local courtesy,
convention, or custom during domestic (or foreign) visits, reception of guests, promotion of business,
and communication and coordination.

2. The conduct has its basis in ordinary social activities that are attended or others are invited to hold in
line with accepted social custom, commercial purposes, or developing relationships.

3. Invitations to guests or attendance at commercial activities or factory visits in relation to business
needs, when the method of fee payment, number of participants, class of accommodations, and the
time period for the event or visit have been specified in advance.

4. Attendance at folk festivals that are open to and invite the attendance of the general public.
5. Rewards, emergency assistance, condolence payments, or honorariums from the management.
6. Other conduct that complies with the rules of The Company.

Article 7 
Except under any of the circumstances set forth in the preceding article, when any personnel of the 
Company are provided with or are promised, either directly or indirectly, any money, gratuity, service, 
preferential treatment, entertainment, dining, or other benefits by a third party, the matter shall be 
handled in accordance with the following procedures: 
1. If there is no relationship of interest between the party providing or offering the benefit and the

official duties of The Company's personnel, the personnel shall report to their immediate supervisor
within 3 days from the acceptance of the benefit, and the responsible unit shall be notified if
necessary.

2. If a relationship of interest does exist between the party providing or offering the benefit and the
official duties of The Company's personnel, the personnel shall return or refuse the benefit, and
shall report to his or her immediate supervisor and notify the responsible unit. When the benefit
cannot be returned, then within 3 days from the acceptance of the benefit, the personnel shall refer
the matter to the responsible unit for handling.

"A relationship of interest between the party providing or offering the benefit and the official 
duties of The Company's personnel," as referred to in the preceding paragraph, refers to one of the 
following circumstances: 
1. When the two parties have commercial dealings, a relationship of direction and supervision, or

subsidies (or rewards) for expenses.
2. When a contracting, trading, or other contractual relationship is being sought, is in progress, or has

been established.
3. Other circumstances in which a decision regarding The Company's business, or the execution or

non-execution of business, will result in a beneficial or adverse impact.
The responsible unit of The Company shall make a proposal, based on the nature and value of the 

benefit under paragraph 1, that it be returned, accepted on payment, given to the public, donated to 
charity, or handled in another appropriate manner. The proposal shall be implemented after being 
reported to chairman and approved. 

Article 8 
The Company shall neither provide nor promise any facilitating payment. 
If any personnel of The Company provides or promises a facilitating payment under threat or 
intimidation, they shall submit a report to their immediate supervisor stating the facts and shall notify 
the responsible unit. 
Upon receipt of the report under the preceding paragraph, the responsible unit shall take immediate 
action and undertake a review of relevant matters in order to minimize the risk of recurrence. In a case 
involving alleged illegality, the responsible unit shall also immediately report to the relevant judicial 
agency. 

Article 9 
    Political contributions by The Company shall be made in accordance with the following 
provisions, reported to the supervisor in charge for approval, and a notification given to the responsible 
unit, and when the amount of a contribution is NT$ 500,000 or more, it shall be made only after being 
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reported to and approved by the board of directors: 
1. It shall be ascertained that the political contribution is in compliance with the laws and regulations

governing political contributions in the country in which the recipient is located, including the
maximum amount and the form in which a contribution may be made.

2. A written record of the decision-making process shall be kept.
3. Account entries shall be made for all political contributions in accordance with applicable laws and

regulations and relevant procedures for accounting treatment.
4. In making political contributions, commercial dealings, applications for permits, or carrying out

other matters involving the interests of The Company with the related government agencies shall be
avoided.

Article 10 
   Charitable donations or sponsorships by The Company shall be provided in accordance with the 
following provisions and reported to chief executive officer in charge for approval, and a notification 
shall be given to the responsible unit. When the amount is NT$ 1,000,000 or more, the donation or 
sponsorship shall be provided only after it has been submitted for adoption by the board of directors: 
1. It shall be ascertained that the donation or sponsorship is in compliance with the laws and

regulations of the country where The Company is doing business.
2. A written record of the decision making process shall be kept.
3. A charitable donation shall be given to a valid charitable institution and may not be a disguised form

of bribery.
4. The returns received as a result of any sponsorship shall be specific and reasonable, and the subject

of the sponsorship may not be a counterparty of The Company's commercial dealings or a party
with which any personnel of The Company has a relationship of interest.

Article 11 
All employee of the Company shall not disclose to others the Company’s trade secrets, infringement of 
trademark rights, patent rights, copyrights, and other intellectual property which known during his job 
duties. And employees shall not try to inquire or collect the information or data of those mentioned 
intellectual property rights which do not related to his job duties. 

Article 12 
All personnel of The Company shall faithfully follow the operational directions pertaining to the trade 
secrets of The Company, and may not disclose to any other party any trade secret of The Company of 
which they have learned, nor may they inquire about or collect any trade secrets of The Company 
unrelated to their individual duties. 

Article 13 
The Company's personnel shall adhere to the provisions of the Securities and Exchange Act, and may 
not take advantage of undisclosed information of which they have learned to engage in insider trading. 
Personnel are also prohibited from divulging the undisclosed information to any other party in order to 
prevent another party from using such information to engage in insider trading. 

Article 14 
The Company's personnel shall adhere to the provisions of the Securities and Exchange Act, and may 
not take advantage of undisclosed information of which they have learned to engage in insider trading. 
Personnel are also prohibited from divulging the undisclosed information to any other party in order to 
prevent another party from using such information to engage in insider trading. Any organization or 
person outside of The Company that is involved in any merger, demerger, acquisition and share 
transfer, major memorandum of understanding, strategic alliance, other business partnership plan, or 
the signing of a major contract by The Company shall be required to sign a non-disclosure agreement 
in which they undertake not to disclose to any other party any trade secret or other material 
information of The Company acquired as a result, and that they may not use such information without 
the prior consent of The Company. 

25

APEX INTERNATIONAL CO., LTD



Article 15 
Any personnel of the Company, when engaging in commercial activities, shall make a statement to the 
trading counterparty about The Company's ethical management policy and related rules, and shall 
clearly refuse to provide, promise, request, or accept, directly or indirectly, any improper benefit in 
whatever form or other improper benefits provided or accepted through other channels. 

Article 16 
All personnel of the Company shall avoid business transactions with an unethical agent, supplier, 
customer, or other counterparty in commercial interactions. When the counterparty or partner in 
cooperation is found to have engaged in unethical conduct, the personnel shall immediately cease 
dealing with the counterparty and blacklist it for any further business interaction in order to effectively 
implement the Company's ethical management policy. 

Article 17 
Before entering into a contract with another party, the Company shall try to gain a thorough 
knowledge of the status of the other party's ethical management, and shall request to make observance 
of ethical management part of the terms and conditions of the contract, stipulating at the least the 
following matters: 
1. When a party to the contract becomes aware that any personnel has violated the terms and

conditions pertaining to prohibition of commissions, rebates, or other benefits, the party shall
immediately notify the other party of the violator's identity, the manner in which the provision,
promise, request, or acceptance was made, and the monetary amount or other benefit that was
provided, promised, requested, or accepted. The party shall also provide the other party with
pertinent evidence and cooperate fully with the investigation. If there has been resultant damage to
either party, the party may claim as damages, and may also deduct the full amount of the damages
from the contract price payable.

2. Where a party is discovered to be engaged in unethical conduct in its commercial activities, the
other party may terminate or rescind the contract unconditionally at any time.

Article 18 
The Company encourages internal and external personnel to do whistle-blow for any unethical conduct 
or inappropriate conduct, according to significant of the case to consider provide bonus to 
whistle-blower. However, if any the case is verified to be a dishonest accusation from company insider, 
should be subject to disciplinary punish, even consider to dismiss the insider if it is significant. 
The Company was established an e-mail address for the Company's internal and external personnel to 
action whistle-blow. 
Whistle-blower should provide at least the following information: 
1. His/her name, the ID card number, and address, phone, e-mail which the information can contact the

whistle-blower directly. 
2. The name of the person who act unethical conduct, or other information sufficient to identify the

characteristic of his/her identity. 
3. The specific evidence for the investigation.
The responsible unit shall ensure the confidentiality of the identity of whistle-blowers and the content 
of reported cases. The Company promise to protect whistle-blowers should not suffer improper 
disposal due to report action. And responsible unit conduct in accordance with the following 
procedures: 
1. If violations involving only the staff position, should notice the department heads. If violations

involving the position of directors or senior management, should notice independent directors.
2. The responsible unit and the person who was noticed in prior paragraph shall immediately

investigate the facts, if necessary, Legal departments should join to provide assistance. 
3. If the violation action is confirmed, the person who act the unethical conduct must stop his behavior

immediately, and the Company need to proceed appropriate disposition. If necessary, should claim
for damages through legal proceedings to protect the reputation of the Company.
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4. The prosecution accepted the investigation process, the findings should be a written document
retention and kept for five years, which can be electronically stored whom. Before the retention
period has not expired, once any other legal proceedings related to the content of the report occurs,
the relevant information should continue to be kept until the proceedings ended.

5. For the conclusion of investigation, if the violation is confirmed to be true, the relevant department
shall review relevant internal control systems and operating procedures, and proposed improvement
measures to prevent the recurrence of the same behavior.

6. The responsible unit should summary and report to Board of meeting about the context of the
violations and its treatment, follow-up and improvement measures.

Article 19 
These Procedures and Guidelines, and any amendments hereto, shall be implemented after adoption by 
resolution of the board of directors, and shall be delivered to each supervisor and reported to the 
shareholders meeting. 
These Principles firstly be formulated on 9-Apr-2015 and approved by Board of Directors of the 
Company. 
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Attachment Ⅵ Principle of Corporate Social Responsibility  

Apex International Co., Ltd. 
Principle of Corporate Social Responsibility

Chapter I  General Principles 

Article 1 
In order to fulfill corporate social responsibility initiatives, and to promote economic, 
environmental and social advancement for purposes of sustainable development, the Company 
hereby formulates these Principles for all Group entity to comply with. 

Article 2 
The Company shall actively fulfill their corporate social responsibility in the course of their 
business operations so as to follow international development trends and to contribute to the 
economic development of the country, to improve the quality of life of employees, the community 
and society by acting as responsible corporate citizens, and to enhance competitive edges built on 
corporate social responsibility. 

Article 3 
In fulfilling corporate social responsibility initiatives, the Company shall, in its corporate 
management guidelines and business operations, give due consideration to the rights and interests 
of stakeholders and, while pursuing sustainable operations and profits, also give due consideration 
to the environment, society and corporate governance. 

Article 4 
To implement corporate social responsibility initiatives, the Company shall follow the principles 
below: 
1. Exercise corporate governance.
2. Foster a sustainable environment.
3. Preserve public welfare.
4. Enhance disclosure of corporate social responsibility information.

Article 5 
The Company shall take into consideration the correlation between the development of domestic 
and international corporate social responsibility principles and corporate core business operations, 
and the effect of the operation of individual companies and of their respective business groups as 
a whole on stakeholders, in establishing their policies, systems or relevant management guidelines, 
and concrete promotion plans for corporate social responsibility programs, which shall be 
approved by the board of directors and then reported to the shareholders meeting. When a 
shareholder proposes a motion involving corporate social responsibility, the company's board of 
directors is advised to review and consider including it in the shareholders meeting agenda. 

Chapter II  Exercising Corporate Governance 

Article 6 
The Company shall follow the Corporate Governance Best Practice Principles for TWSE/TPEx 
Listed Companies, the Ethical Corporate Management Best Practice Principles for TWSE/ TPEx 
Listed Companies, and the Code of Ethical Conduct for TWSE/ TPEx Listed Companies to 
establish effective corporate governance frameworks and relevant ethical standards so as to 
enhance corporate governance. 
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Article 7 
The directors of Company shall exercise the due care of good administrators to urge the company 
to perform its corporate social responsibility initiatives, review the results of the implementation 
thereof from time to time and continually make adjustments so as to ensure the thorough 
implementation of its corporate social responsibility policies. 

The board of directors of Company is considered to include the following matters in the 
company's performance of its corporate social responsibility initiatives: 
1. Identifying the company's corporate social responsibility mission or vision, and declaring its

corporate social responsibility policy, systems or relevant management guidelines;
2. Making corporate social responsibility the guiding principle of the company's operations and

development, and ratifying concrete promotional plans for corporate social responsibility
initiatives; and

3. Enhancing the timeliness and accuracy of the disclosure of corporate social responsibility
information.

The board of directors shall appoint executive-level positions with responsibility for 
economic, environmental, and social issues resulting from the business operations of the 
Company, and to report the status of the handling to the board of directors. The handling 
procedures and the responsible person for each relevant issue shall be concrete and clear. 

Article 8 
The Company shall appropriately organize education and training on the implementation of 
corporate social responsibility initiatives, including promotion of the matters prescribed in 
paragraph 2 of the preceding article. 

Article 9 
For the purpose of managing corporate social responsibility initiatives, internal audit office was 
dedicated unit to be in charge of proposing and enforcing the corporate social responsibility 
policies, systems, or relevant management guidelines, and concrete promotional plans and to 
report on the same to the board of directors on a periodic basis. 

The Company will consider to adopt reasonable remuneration policies, to ensure that 
remuneration arrangements support the strategic aims of the organization, and align with the 
interests of stakeholders. 

It is advised that the employee performance evaluation system be combined with corporate 
social responsibility policies, and that a clear and effective incentive and discipline system be 
established. 

Article 10 
The Company shall, based on respect for the rights and interests of stakeholders, identify 
stakeholders of the company, and establish a designated section for stakeholders on the company 
website; understand the reasonable expectations and demands of stakeholders through proper 
communication with them, and adequately respond to the important corporate social 
responsibility issues which they are concerned about. 

Chapter III  Fostering a Sustainable Environment 

Article 11 
The Company shall follow relevant environmental laws, regulations and international standards to 
properly protect the environment and shall endeavor to promote a sustainable environment when 
engaging in business operations and internal management. 

Article 12 
The Company are advised to endeavor to utilize all resources more efficiently and use renewable 
materials which have a low impact on the environment to improve sustainability of natural 
resources. 
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Article 13 
The Company is advised to establish proper environment management systems based on the 
characteristics of their industries. Such systems shall include the following tasks: 
1. Collecting sufficient and up-to-date information to evaluate the impact of the company's

business operations on the natural environment.
2. Establishing measurable goals for environmental sustainability, and examining whether the

development of such goals should be maintained and whether it is still relevant on a regular
basis.

3. Adopting enforcement measures such as concrete plans or action plans, and examining the
results of their operation on a regular basis.

Article 14 
The Company establish a committee in operation entity for drafting, promoting, and maintaining 
relevant environment management systems and concrete action plans, and should hold 
environment education courses for their managerial officers and other employees on a periodic 
basis. 

Article 15 
The Company is advised to take into account the effect of business operations on ecological 
efficiency, promote and advocate the concept of sustainable consumption, and conduct research 
and development, procurement, production, operations, and services in accordance with the 
following principles to reduce the impact on the natural environment and human beings from their 
business operations: 
1. Reduce resource and energy consumption of their products and services.
2. Reduce emission of pollutants, toxins and waste, and dispose of waste properly.
3. Improve recyclability and reusability of raw materials or products.
4. Maximize the sustainability of renewable resources.
5. Enhance the durability of products.
6. Improve efficiency of products and services.

Article 16 
To improve water use efficiency, The Company shall properly and sustainably use water 
resources and establish relevant management measures. 

The Company shall construct and improve environmental protection treatment facilities to 
avoid polluting water, air and land, and use their best efforts to reduce adverse impact on human 
health and the environment by adopting the best practical pollution prevention and control 
measures. 

Article 17 
In an appropriate time, the Company shall consider to adopt standards or guidelines generally 
used in Taiwan and abroad to enforce corporate greenhouse gas inventory and to make 
disclosures thereof, the scope of which shall include the following:  
1.Direct greenhouse gas emissions: emissions from operations that are owned or controlled by the

company.
2.Indirect greenhouse gas emissions: emissions resulting from the generation of externally

purchased or acquired electricity, heating, or steam.
    The Company is advised to monitor the impact of climate change on their operations and 
should establish company strategies for energy conservation and carbon and greenhouse gas 
reduction based upon their operations and the result of a greenhouse gas inventory. Such 
strategies should include obtaining carbon credits to promote and minimize the impact of their 
business operations on climate change. 
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Chapter IV  Preserving Public Welfare 

Article 18 
The Company shall comply with relevant laws and regulations, and the International Bill of 
Human Rights, with respect to rights such as gender equality, the right to work, and prohibition of 
discrimination.  

The Company shall comply with the internationally recognized human rights of labor, 
including the freedom of association, the right of collective bargaining, caring for vulnerable 
groups, prohibiting the use of child labor, eliminating all forms of forced labor, eliminating 
recruitment and employment discrimination, and shall ensure that their human resource policies 
do not contain differential treatments based on gender, race, socioeconomic status, age, or marital 
and family status, so as to achieve equality and fairness in employment, hiring conditions, 
remuneration, benefits, training, evaluation, and promotion opportunities. 

The Company shall provide an effective and appropriate grievance mechanism with respect 
to matters adversely impacting the rights and interests of the labor force, in order to ensure 
equality and transparency of the grievance process. Channels through which a grievance may be 
raised shall be clear, convenient, and unobstructed. A company shall respond to any employee's 
grievance in an appropriate manner. 

Article 19 
The Company shall provide information for their employees so that the employees have 
knowledge of the labor laws and the rights they enjoy in the countries where the companies have 
business operations. 

Article 20 
The Company are advised to provide safe and healthful work environments for their employees, 
including necessary health and first-aid facilities and shall endeavor to curb dangers to employees' 
safety and health and to prevent occupational accidents. 

The Company are advised to organize training on safety and health for their employees on a 
regular basis. 

Article 21 
The Company are advised to create an environment conducive to the development of their 
employees' careers and establish effective training programs to foster career skills. 

The Company shall appropriately reflect the corporate business performance or 
achievements in the employee remuneration policy, to ensure the recruitment, retention, and 
motivation of human resources, and achieve the objective of sustainable operations. 

Article 22 
The Company shall establish a platform to facilitate regular two-way communication between the 
management and the employees for the employees to obtain relevant information on and express 
their opinions on the company's operations, management and decisions. 

The Company shall respect the employee representatives' rights to bargain for the working 
conditions, and shall provide the employees with necessary information and hardware equipment, 
in order to improve the negotiation and cooperation among employers, employees and employee 
representatives. 

The Company shall, by reasonable means, inform employees of operation changes that might 
have material impacts. 

Article 23 
The Company shall take responsibility for their products and services, and take marketing ethics 
seriously. In the process of research and development, procurement, production, operations, and 
services, the company shall ensure the transparency and safety of their products and services. 
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Article 24 
The Company shall ensure the quality of their products and services by following the laws and 
regulations of the government and relevant standards of their industries. 

The Company shall follow relevant laws, regulations and international guidelines when 
marketing or labeling their products and services and shall not deceive, mislead, commit fraud or 
engage in any other acts which would betray consumers' trust or damage consumers' rights or 
interests. 

Article 25 
The Company are advised to evaluate and manage all types of risks that could cause interruptions 
in operations, so as to reduce the impact on consumers and society. 

The Company are advised to provide a clear and effective procedure for accepting consumer 
complaints to fairly and timely handle consumer complaints, shall comply with laws and 
regulations related to the Personal Information Protection Act for respecting consumers' rights of 
privacy and shall protect personal data provided by consumers. 

Article 26 
The Company is advised to assess the impact their procurement has on society as well as the 
environment of the community that they are procuring from, and shall cooperate with their 
suppliers to jointly implement the corporate social responsibility initiative. 

Prior to engaging in commercial dealings, The Company is advised to assess whether there is 
any record of a supplier's impact on the environment and society, and avoid conducting 
transactions with those against corporate social responsibility policy.  

 When The Company enter into a contract with any of their major suppliers, the content is 
advised to include terms stipulating mutual compliance with corporate social responsibility policy, 
and that the contract may be terminated or rescinded any time if the supplier has violated such 
policy and has caused significant negative impact on the environment and society of the 
community of the supply source. 

Article 27 
The Company shall evaluate the impact of their business operations on the community, and 
adequately employ personnel from the location of the business operations, to enhance community 
acceptance. 

The Company are advised to, through commercial activities, non-cash property endowments, 
volunteering service or other charitable professional services, participate in events held by citizen 
organizations, charities and local government agencies relating to community development and 
community education to promote community development. 

Chapter V  Enhancing Disclosure of Corporate Social Responsibility Information 

Article 28 
The Company shall disclose information according to relevant laws, regulations and the 
Corporate Governance Best Practice Principles for The Company and shall fully disclose relevant 
and reliable information relating to their corporate social responsibility initiatives to improve 
information transparency. 

Relevant information relating to corporate social responsibility which The Company shall 
disclose includes: 
1. The policy, systems or relevant management guidelines, and concrete promotion plans for

corporate social responsibility initiatives, as resolved by the board of directors.
2. The risks and the impact on the corporate operations and financial condition arising from

exercising corporate governance, fostering a sustainable environment and preserving social
public welfare.
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3. Goals and measures for realizing the corporate social responsibility initiatives established by
the companies, and performance in implementation.

4. Major stakeholders and their concerns.
5. Disclosure of information on major suppliers' management and performance with respect to

major environmental and social issues.
6. Other information relating to corporate social responsibility initiatives.

Article 29 
In an appropriate time, the Company shall adopt internationally widely recognized standards or 
guidelines when producing corporate social responsibility reports, to disclose the status of their 
implementation of the corporate social responsibility policy. It also is advisable to obtain a 
third-party assurance or verification for reports to enhance the reliability of the information in the 
reports. The reports are advised to include: 
1. The policy, system, or relevant management guidelines and concrete promotion plans for

implementing corporate social responsibility initiatives. 
2. Major stakeholders and their concerns.
3. Results and a review of the exercising of corporate governance, fostering of a sustainable

environment, preservation of public welfare and promotion of economic development.
4. Future improvements and goals.

Chapter VI  Supplementary Provisions 

Article 30 
The Company shall at all times monitor the development of domestic and foreign corporate social 
responsibility standards and the change of business environment so as to examine and improve 
their established corporate social responsibility framework and to obtain better results from the 
implementation of the corporate social responsibility policy. 

Article 31 
These Principles, and any amendments hereto, shall be enforced following approval by Board of 
Directors of the Company. 

Article 32 
These Principles firstly be formulated on 9-Apr-2015 and approved by Board of Directors of the 
Company. 
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Attachment Ⅶ Rules and Procedures of Board of Directors Meetings  

Apex International Company Limited 
Rules and Procedure of Board of Directors Meetings

Article 1  To establish a strong governance system and sound supervisory capabilities for this 
Corporation’s board of directors and to strengthen management capabilities, these Rules 
are adopted pursuant to Article 2 of the “Regulations Governing Procedure for Board of 
Directors Meetings of Public Companies” from competence authority.  

Article 2  With respect to the board of directors meetings ("board meetings") of this Corporation, 
the main agenda items, working procedures, required content of meeting minutes, public 
announcements, and other compliance requirements shall be handled in accordance with 
the provisions of these Rules.  

Article 3  The board of directors shall meet at least quarterly. 
    A notice of the reasons for convening a board meeting shall be given to each director 
before 7 days before the meeting is convened. In emergency circumstances, however, a 
board meeting may be called on shorter notice. 
     The notice to be given under the preceding paragraph may be effected by means of 
electronic transmission with the prior consent of the recipients.  
    All matters set forth under Article 12, paragraph 1 of these Rules shall be specified in 
the notice of the reasons for convening a board meeting. None of those matters may be 
raised by an extraordinary motion except in the case of an emergency or for other 
legitimate reason.  

Article 4  The designated unit responsible for the board meetings of this Corporation shall be 
shareholder service unit. 
    The unit responsible for board meetings shall draft agenda items and prepare sufficient 
meeting materials, and shall deliver them together with the notice of the meeting. 
    A director who is of the opinion that the meeting materials provided are insufficient 
may request their supplementation by the unit responsible for board meetings. If a director 
is of the opinion that materials concerning any proposal are insufficient, the deliberation 
of such proposal may be postponed by a resolution of the board of directors. 

Article 5  When a board meeting is held, an attendance book shall be provided for signing-in by 
attending directors, which shall be made available for future reference. 
    Directors shall attend board meetings in person. A director unable to attend in person 
may appoint another director to attend the meeting in his or her place in accordance with 
The Company articles of incorporation. Attendance by videoconference will be deemed 
attendance in person. 
    A director who appoints another director to attend a board meeting shall in each 
instance issue a proxy form stating the scope of authorization with respect to the reasons 
for convening the meeting. 
    The proxy referred to in paragraph 2 may be the appointed proxy of only one person. 

Article 6  A board meeting shall be held at the premises and during the business hours of this 
Corporation, or at a place and time convenient for all directors to attend and suitable for 
holding board meetings. 
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Article 7  Board meetings shall be convened and chaired by the chairperson of the board. However, 
with respect to the first meeting of each newly elected board of directors, it shall be called 
and chaired by the director that received votes representing the largest portion of voting 
rights at the shareholders meeting in which the directors were elected; if two or more 
directors are so entitled to convene the meeting, they shall select from among themselves 
one director to serve as chair. 
    When the chairperson of the board is on leave or for any reason unable to exercise the 
powers of chairperson, the vice chairperson shall act in place of the chairperson; if there is 
no vice chairperson or the vice chairperson is also on leave or for any reason unable to 
exercise the powers of vice chairperson, the chairperson shall appoint one of the 
managing directors to act, or, if there are no managing directors, one of the directors shall 
be appointed to act as chair. If no such designation is made by the chairperson, the 
managing directors or directors shall select one person from among themselves to serve as 
chair. 

Article 8  When a board meeting is held, the designated unit responsible for the board meetings 
shall furnish the attending directors with relevant materials for ready reference. 
    As merited by the content of a proposal to be put forward at a board meeting, personnel 
from a relevant department or a subsidiary may be notified to attend the meeting as 
non-voting participants. 
    When necessary, certified public accountants, attorneys, or other professionals retained 
by this Corporation may also be invited to attend the meeting as non-voting participants 
and to make explanatory statements, provided that they shall leave the meeting when 
deliberation or voting takes place. 
    The chair shall call the board meeting to order at the appointed meeting time and when 
more than one-half of all the directors are in attendance. 
    If one-half of all the directors are not in attendance at the appointed meeting time, the 
chair may announce postponement of the meeting time, provided that no more than two 
such postponements may be made. If the quorum is still not met after two postponements, 
the chair shall reconvene the meeting in accordance with the procedures in Article 3, 
paragraph 2. 
    The number of "all directors," as used in the preceding paragraph and in Article 16, 
paragraph 2, subparagraph 2, shall be counted as the number of directors then actually in 
office.  

Article 9  Proceedings of a board meeting shall be recorded in their entirety in audio or video, and 
the recording shall be retained for a minimum of 5 years. The record may be retained in 
electronic form. 
    If any litigation arises with respect to a resolution of a board meeting before the end of 
the retention period of the preceding paragraph, the relevant audio or video record shall be 
retained until the conclusion of the litigation. 
    Where a board meeting is held by videoconference, the audio or video documentation 
of the meeting constitutes part of the meeting minutes and shall be retained for the 
duration of the existence of this Corporation. 

Article 10  Agenda items for regular board meetings of this Corporation shall include at least the 
following: 

1. Matters to be reported:
A. Minutes of the last meeting and action taken. 
B. Important financial and business matters. 
C. Internal audit activities. 
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D. Other important matters to be reported. 
2. Matters for discussion:

A. Items for continued discussion from the last meeting.
B. Items for discussion at this meeting.

3. Extraordinary motions.

Article 11  A board meeting shall follow the agenda given in the meeting notice. However, the 
agenda may be changed with the approval of a majority of directors in attendance at the 
board meeting. 
    The chair may not declare the meeting closed without the approval of a majority of the 
directors in attendance at the meeting. 
    At any time during the course of a board meeting, if the number of directors sitting at 
the meeting does not constitute a majority of the attending directors, then upon the motion 
by a director sitting at the meeting, the chair shall declare a suspension of the meeting, in 
which case Article 8, paragraph 3 shall apply mutatis mutandis. 

Article 12  The matters listed below as they relate to this Corporation shall be raised for discussion at 
a board meeting: 

1. The Corporation's business plan.
2. Annual and semi-annual financial reports, with the exception of semi-annual financial

reports that are not required under relevant laws and regulations to be audited and
attested by a certified public accountant (CPA).

3. Adoption or amendment of an internal control system pursuant to Article 14-1 of the
Securities and Exchange Act.

4. Adoption or amendment, pursuant to Article 36-1 of the Securities and Exchange Act,
of any handling procedures for material financial or business transactions, such as the
acquisition or disposal of assets, derivatives trading, loans of funds to others, and
endorsements or guarantees for others.

5. The offering, issuance, or private placement of equity-type securities.
6. The appointment or discharge of a financial, accounting, or internal audit officer.
7. A donation to a related party or a major donation to a non-related party, provided that a

public-interest donation of disaster relief that is made for a major natural disaster may
be submitted to the following board of directors meeting for retroactive recognition.

8. Any matter that, under Article 14-3 of the Securities and Exchange Act or any other law,
regulation, or bylaw, must be approved by resolution at a shareholders meeting or board
meeting, or any material matter as may be prescribed by the competent authority.

    The term "related party" in subparagraph 7 of the preceding paragraph means a related 
party as defined in the Regulations Governing the Preparation of Financial Reports by 
Securities Issuers. The term "major donation to a non-related party" means an individual 
donation, or cumulative donations within a 1-year period to a single recipient, at an 
amount of NTD100 million or more, or at an amount equal to or greater than 1 percent of 
net operating revenue or 5 percent of paid-in capital as stated in the CPA-attested financial 
report for the most recent year. (In the case of that shares have no par value or a par value 
other than NT$10, 2.5 percent of shareholders' equity shall be substituted for the 
calculation of the amount equal to 5 percent of paid-in capital required under this 
paragraph.)  
    The term "within a 1-year period" in the preceding paragraph means a period of 1 year 
calculated retroactively from the date on which the current board of directors meeting is 
convened. Amounts already submitted to and passed by a resolution of the board are 
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exempted from inclusion in the calculation. 
    With respect to a matter that, under Article 14-3 of the Securities and Exchange Act, 
must be approved by resolution at a board meeting, any and all independent directors of 
this Corporation shall attend the meeting in person or appoint another independent 
director to attend the meeting as proxy. If an independent director objects to or expresses 
reservations about such a matter, it shall be recorded in the board meeting minutes; if an 
independent director intends to express an objection or reservation but is unable to attend 
the meeting in person, then unless there is a legitimate reason to do otherwise, that 
director shall issue a written opinion in advance, which shall be recorded in the board 
meeting minutes. 

Article 13    When the chair at a board meeting is of the opinion that a proposal has been discussed 
sufficiently to put it to a vote, the chair may announce the discussion closed and call a vote. 
    When a proposal comes to a vote at a board meeting, if no attending director voices an 
objection following an inquiry by the chair, the proposal will be deemed approved. If there is 
an objection following an inquiry by the chair, the proposal shall be brought to a vote. 
    One voting method for proposals at a board meeting shall be selected by the chair from 
among those below, provided that when an attending director has an objection, the chair shall 
seek the opinion of the majority to make a decision: 

1. A show of hands or a vote by voting machine.
2. A roll call vote.
3. A vote by ballot.
4. A vote by a method selected at The Company discretion.

"Attending directors," as used in the preceding two paragraphs, does not include directors
that may not exercise voting rights pursuant to Article 15, paragraph 1. 

Article 14  Except where otherwise provided by the Securities and Exchange Act and the Company 
Act, the passage of a proposal at a board meeting shall require the approval of a majority 
of the directors in attendance at a board of directors meeting attended by a majority of all 
directors. 
    When there is an amendment or alternative to a proposal, the chair shall present the 
amended or alternative proposal together with the original proposal and decide the order 
in which they will be put to a vote. If any one among them is passed, the other proposals 
shall then be deemed rejected, and no further voting on them shall be required. 
    If a vote on a proposal requires monitoring and counting personnel, the chair shall 
appoint such personnel, providing that all monitoring personnel shall be directors. 
    Voting results shall be made known on-site immediately and recorded in writing. 

Article 15     If a director or a juristic person that the director represents is an interested party in 
relation to an agenda item, the director shall state the important aspects of the interested 
party relationship at the respective meeting. When the relationship is likely to prejudice 
the interest of this Corporation, that director may not participate in discussion or voting on 
that agenda item and shall recuse himself or herself from the discussion or the voting on 
the item, and may not exercise voting rights as proxy for another director. 
    Where a director is prohibited by the preceding paragraph from exercising voting rights 
with respect to a resolution at a board meeting, the provisions of Article 180, paragraph 2 
of the Company Act apply mutatis mutandis in accordance with Article 206, paragraph 3 
of the same Act. 

Article 16  Discussions at a board meeting shall be recorded in the meeting minutes, and the minutes 
shall fully and accurately state the matters listed below: 
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1. The meeting session (or year) and the time and place of the meeting.
2. The name of the chair.
3. The directors' attendance at the meeting, including the names and the number of

directors in attendance, excused, and absent.
4. The names and titles of those attending the meeting as non-voting participants.
5. The name of the minute taker.
6. The matters reported at the meeting.
7. Agenda items: the method of resolution and the result for each proposal; a summary of

the comments made by directors, experts, or other persons; the name of any director
that is an interested party as referred to in paragraph 1 of the preceding article, an
explanation of the important aspects of the relationship of interest, the reasons why the
director was required or not required to enter recusal, and the status of their recusal;
opinions expressing objections or reservations at the meeting that were included in
records or stated in writing; and any opinion issued in writing by an independent
director pursuant to Article 12, paragraph 4.

8. Extraordinary motions: The name of the mover, the method of resolution and the result,
a summary of the comments of any director, expert, or other person; the name of any
director that is an interested party as referred to in paragraph 1 of the preceding article,
an explanation of the important aspects of the relationship of interest, the reasons why
the director was required or not required to enter recusal, and the status of their recusal;
and their objections or reservations and any recorded or written statements.

9. Other matters required to be recorded.

The occurrence of any of the following circumstances, with respect to a resolution
passed at a board meeting, shall be stated in the meeting minutes and shall be publicly 
announced and filed on the website of the Market Observation Post System designated by 
the Financial Supervisory Commission, within 2 days from the date of the meeting: 

1. Any objection or expression of reservations by an independent director expresses of
which there is a record or written statement.

2. A resolution is adopted with the approval of two-thirds or more of all directors, without
having been passed by the audit committee of this Corporation.

The attendance book constitutes part of the minutes for each board meeting and shall
be retained for the duration of the existence of this Corporation. 

The minutes of a board meeting shall bear the signature or seal of both the chair and
the minute taker, and a copy of the minutes shall be distributed to each director and 
within 20 days after the meeting.  

The minutes shall be deemed important corporate records and appropriately preserved 
during the existence of this Corporation. 
  The meeting minutes of paragraph 1 may be produced and distributed in electronic 
form. 

Article 17    With the exception of matters required to be discussed at a board meeting under Article 
12, paragraph 1, when the board of directors appoints a party to exercise the powers of the 
board in accordance with applicable laws and regulations or The Company articles of 
incorporation, the levels of such delegation and the content or matters it covers shall be 
definite and specific. 

Article 18    If The Company set up the managing directors, the provisions of Article 2, Article 3, 
paragraph 2, Articles 4 to 6, Articles 8 to 11, and Articles 13 to 16 apply, mutatis 
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mutandis, to The Company meetings of the board of managing directors, provided that 
when meetings of the board of managing directors are held at regular intervals of 7 days 
or less, notices of such meetings may be given to each managing director before 2 days 
before the meeting. 

Article 19   These Rules of Procedure shall be adopted by the approval of meeting of the board of 
directors and shall be reported to the shareholders meeting. The board of directors may be 
authorized to adopt, by resolution, any future amendments to these Rules. 

On December 17, 2012, the board of directors approved the new provisions of Article 2, 
paragraph 4, Article 4, paragraphs 3, 4, 5, and Article 12, paragraph 3 and approved the 
amendment to Article 8, Article 11 and Article 12, paragraph 1. 
On April 9, 2015, the board of directors approved the whole renovated provisions.
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Independent Auditors' Report 

The Board of Directors 
Apex International Co., Ltd. 

We have audited the accompanying consolidated statements of financial position of Apex International Co., Ltd. 
and its subsidiaries as of December 31, 2014 and 2013, the related consolidated statements of comprehensive 
income, changes in equity, and cash flows for the years ended December 31, 2014 and 2013. These consolidated 
financial statements are the responsibility of the company's management. Our responsibility is to issue a report 
on the consolidated financial statements based on our audits. 

We conducted our audits in accordance with the "Regulations Governing Auditing and Certification of Financial 
Statements by Certified Public Accountants" and auditing standards generally accepted in the Republic of China. 
Those regulations and standards require that we plan and perform the audit to obtain reasonable assurance about 
whether the consolidated financial statements are free of material misstatement.  An audit includes examining, 
on a test basis, evidence supporting the amounts and disclosures in the consolidated financial statements.  An 
audit also includes assessing the accounting principles used and significant estimates made by management, as 
well as evaluating the overall financial statement presentation.  We believe that our audits provide a reasonable 
basis for our opinion. 

In our opinion, the financial statements referred to in the first paragraph present fairly, in all material respects, 
the financial position of Apex International Co., Ltd. and its subsidiaries as of December 31, 2014 and 2013, and 
its financial performance and cash flows for the years ended December 31, 2014 and 2013, in conformity with 
the "Regulations Governing the Preparation of Financial Reports by Securities Issuers" and the International 
Financial Reporting Standards, International Accounting Standards, IFRIC Interpretations and SIC 
Interpretations endorsed by the R.O.C. Financial Supervisory Commission. 

March 16, 2015 

Attachment Ⅷ CPA Audit Report and Financial Statements 
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APEX INTERNATIONAL CO., LTD. AND ITS SUBSIDIARIES 
Consolidated Statements of Comprehensive Income 

For the years ended December 31, 2014 and 2013 

(expressed in thousands of New Taiwan dollars) 

2014 2013 
Amount % Amount % 

Operating revenue (notes 23 and 29) 7,366,819   100   6,340,786   100  
Operating costs (notes 11, 12, 13, 18, 19 and 29) 6,044,806   82   5,095,825   80  
Gross profit 1,322,013   18   1,244,961   20  
Operating expenses (notes 10, 12, 13, 18, 19 and 29): 

Selling expenses 350,243   5   280,753   4  
Administrative expenses 432,188   6   431,879   7  

Total operating expenses  782,431   11   712,632   11  
Operating income 539,582   7   532,329   9  
Non-operating income and expenses (notes 7, 8, 12, 16, 17 and 24): 

Other income  6,701   - 12,236   - 
Other gains and losses 19,376   -   (96,741)   (1)  
Finance costs (102,520)   (1)   (56,685)   (1)  

Total non-operating income and expenses (76,443)   (1)   (141,190)   (2)  
Income before income tax 463,139   6   391,139   7  
Less: income tax expenses (note 20) 33,495   - 38,364   1  
Net income 429,644   6   352,775   6  
Other comprehensive income (loss): 

Foreign currency translation differences for foreign operations 211,543   3   (132,400)   (2)  
Less: income tax relating to components of other comprehensive 

income (loss)    -      -      -      -   
Other comprehensive income (loss), after tax 211,543   3   (132,400)   (2)  
Total comprehensive income $ 641,187   9   220,375   4  
Net income attributable to: 

Shareholders of the Company $ 427,281   6   350,705   6  
Non-controlling interests 2,363   - 2,070   - 

$ 429,644   6   352,775   6  
Other comprehensive income attributable to: 

Shareholders of the Company $ 637,780   9   219,032   4  
Non-controlling interests 3,407   - 1,343   - 

$ 641,187   9   220,375   4  

Earnings per share (expressed in New Taiwan dollars) (note 22) 
Basic earnings per share  $ 4.06   3.70  
Diluted earnings per share $ 3.39   3.31  
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See accompanying notes to financial statements. 

APEX INTERNATIONAL CO., LTD. AND ITS SUBSIDIARIES 
Consolidated Statements of Cash Flows 

For the years ended December 31, 2014 and 2013 

(expressed in thousands of New Taiwan dollars) 

2014 2013 

Cash flows from (used in) operating activities: 
$ 463,139   391,139  Profit before tax 

Adjustments: 
Adjustments to reconcile profit: 

479,341   331,787  
7,500   3,578  
8,249   (987)  

102,520   56,685  
(1,305)   (1,160)  

(514)   - 
677   2,436  
854   - 
13   - 

Depreciation expense 
Amortization expense 
Impairment loss (reversal of impairment loss) on trade receivable 
Interest expense 
Interest income 
Dividend income 
Loss on disposal of property, plant and equipment 
Property, plant and equipment transferred to expense 
Loss on disposal of intangible assets 
Impairment loss on non-financial assets - 1,010  

597,335   393,349  Total adjustments to reconcile profit 
Changes in operating assets and liabilities: 

Changes in operating assets: 
Financial assets held for trading 2,211   (4,132)  

(9,063)   7,589  
(418,061)   (250,678)  

40   610  
(60,321)   (128,586)  

(166,421)   482,126  

Notes receivable 
Accounts receivable 
Accounts receivable－related parties 
Other receivables 
Inventories 
Other current assets (9,018)   (3,605)  

(660,633)   103,324  Total changes in operating assets 
Changes in operating liabilities: 

(2,397)   (6,888)  
(964)   (10,117)  

611,068   (449,754)  
(6,179)   6,179  
73,022   5,708  
(3,310)   (506)  

Financial liabilities held for trading 
Notes payable 
Accounts payable 
Accounts payable－related parties 
Other payables 
Other current liabilities 
Other non-current liabilities 9,647   1,277  

Total changes in operating liabilities 680,887   (454,101)  
20,254   (350,777)  Changes in operating assets and liabilities: 

Total adjustments 617,589   42,572  
1,080,728   433,711  

1,305   1,160  
514   - 

(100,523)   (57,589)  

Cash inflow generated from operations 
Interest income received 
Dividend received 
Interest paid 
Income taxes paid (36,660)   (30,798)  

945,364   346,484  Net cash flows from operating activities 
Cash flows from (used in) investing activities: 

48,283   - 
(1,010,774)   (1,993,216)  

171   582  
(14,241)   (4,268)  
(1,071)   (453)  

Proceeds from disposal of financial assets at cost 
Acquisition of property, plant and equipment 
Proceeds from disposal of property, plant and equipment 
Acquisition of intangible assets 
Decrease in refundable deposits 
Decrease (increase) in prepayment for equipment (16,919)   30,056  

(994,551)   (1,967,299)  Net cash flows used in investing activities 
Cash flows from (used in) financing activities: 

(79,319)   858,432  
645,973   - 
210,020   715,397  

(419,946)   (135,657)  
- 316,662  

(59,714)   (37,739)  
(180,487)   (279,582)  

Increase (decrease) in short-term loans 
Proceeds from issuance of convertible bonds 
Proceeds from long-term loans 
Repayments of long-term loans 
Increase in liabilities under finance leases 
Decrease in liabilities under finance leases 
Cash dividends paid 
Capital injection 529,223   - 

645,750   1,437,513  
(9,817)   76,804  

586,746   (106,498)  
167,746   274,244  

Net cash flows from financing activities 
Effect of exchange rate changes on cash and cash equivalents 
Net increase (decrease) in cash and cash equivalents 
Cash and cash equivalents at beginning of year 
Cash and cash equivalents at end of year $ 754,492   167,746  
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Attachment Ⅸ 2014 Annual Profit Distribution Table 

Unit：NTD

Dividend Distribution Table 
Y2014 

Retained Earning at Beginning 748,079,677 

Minus: Variation to Owned Equity of Subsidiary (1,030,462)

Plus: 2014 Net Profit 427,281,173 

Available Balance 1,174,330,388 

Distribution 
(Cash 2.5 per share) 

(306,289,163)

Retained Earning at Ending 868,041,225 

Note: 
Employee bonus sharing: 0 
Compensation of Directors and supervisors: 960,000 

45

APEX INTERNATIONAL CO., LTD



Attachment Ⅹ Comparison Table for Amendment to “Memorandum and 
Articles of Association” 

Comparison Table for Amendments to the Memorandum and Articles of Association of 
Apex International Co., Ltd. 

Articles of Amendment Existing Articles 
Memorandum of Association 

The Companies Law (20103 Revision) The Companies Law (2010 Revision) 
Articles of Association 

Applicable Law 
the Applicable Public Company Rules, the Law 
or such other rules or legislation applicable to 
the Company; 

[new provision] 

Applicable Public Company Rules 
the ROC laws, rules and regulations (including, 
without limitation, the Company Act, the 
Securities and Exchange Law, the rules and 
regulations promulgated by the FSC and rules 
and regulations promulgated by the 
GTSMTPEx or TWSE (as applicable), as 
amended from time to time) affecting the public 
reporting companies or companies listed on any 
ROC stock exchange or securities market that 
from time to time are required by the relevant 
regulator as applicable to the Company; 

Applicable Public Company Rules 
the ROC laws, rules and regulations 
(including, without limitation, the Company 
Act, the Securities and Exchange Law, the 
rules and regulations promulgated by the FSC 
and rules and regulations promulgated by the 
GTSM, as amended from time to time) 
affecting the public reporting companies or 
companies listed on any ROC stock exchange 
or securities market that from time to time are 
required by the relevant regulator as applicable 
to the Company; 

[deleted] GTSM
the GreTai Securities Market of the ROC; 

Merger 
means: 
(a) a "merger" or "consolidation" as defined 

under the Law; or  
(b) other forms of mergers and acquisitions 

which fall within the definition of "merger 
and/or consolidation" under the Applicable 
Public Company Rules; 

[new provision] 

Perferred Shares 
has the meaning given thereto in Article 5.2; 

[new provision] 

Private Placement 
means, after the shares are listed on the GTSM, 
obtaining subscription for, or the sale of, shares, 
options, warrants, rights of holders of debt or 
equity securities which enable those holders to 
subscribe further securities (including shares),
the private placement by the Company of shares

Private Placement 
means, after the shares are listed on the 
GTSM, obtaining subscription for, or the sale 
of, shares, options, warrants, rights of holders 
of debt or equity securities which enable those 
holders to subscribe further securities 
(including shares), or other securities of the 
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or other securities of the Company, either by the 
Company itself or a person authorized by the 
Company, primarily from or to specific investors 
in the ROC as prescribed under as permitted by
the Applicable Public Company Rules and 
permitted by the competent securities authority 
in the ROC, but excluding any employee 
incentive programme or subscription agreement, 
warrant, option or issuance of shares under 
Articles 3.5, 3.7 and 3.9 hereof; 

Company, either by the Company itself or a 
person authorized by the Company, primarily 
from or to specific investors in the ROC as 
prescribed under the Applicable Public 
Company Rules and permitted by the 
competent securities authority in the ROC, but 
excluding any employee incentive programme 
or subscription agreement, warrant, option or 
issuance of shares under Articles 3.5, 3.7 and 
3.9 hereof; 

special resolution 
a resolution shall be a special resolution when 
it has been passed by a majority of not less 
than two-thirds of the votes cast by such 
Member as, being entitled so to do, vote in 
person or, in the case of such Members as are 
corporations, by their respective duly 
authorised representative or, where proxies are 
allowed, by proxy at a general meeting of 
which the quorum is present and not less than 
fifteen days’ notice specifying (without 
prejudice to the power contained in these 
Articles to amend the same) the intention to 
propose the resolution as a special resolution, 
has been duly given; 
a special resolution shall be effective for any 
purpose for which an ordinary resolution is 
expressed to be required under any provision 
of these Articles; 

special resolution 
a resolution shall be a special resolution when 
it has been passed by a majority of not less 
than two-thirds of the votes cast by such 
Member as, being entitled so to do, vote in 
person or, in the case of such Members as are 
corporations, by their respective duly 
authorised representative or, where proxies 
are allowed, by proxy at a general meeting of 
which the quorum is present and not less than 
fifteen days’ notice specifying (without 
prejudice to the power contained in these 
Articles to amend the same) the intention to 
propose the resolution as a special resolution, 
has been duly given; 
a special resolution shall be effective for any 
purpose for which an ordinary resolution is 
expressed to be required under any provision 
of these Articles; 

TPEx 
the Taipei Exchange (formerly GreTai Securities 
Market); 

[new provision] 

Treasury Share 
a share that was previously issued but was 
repurchased, redeemed or surrendered and not 
cancelled; and 

Treasury Share 
a share that was previously issued but was 
repurchased, redeemed or surrendered and 
not cancelled; and 

TWSE  
the Taiwan Stock Exchange Corporation; and 

[new provision] 

3.1 Subject to these Articles, the Applicable 
Public Company Rules and the Law, and 
without prejudice to any special rights 
previously conferred on the holders of any 
existing shares or class of shares, the 
Board shall have the power to issue shares, 
with the approval of a majority of the 
Directors present at a meeting attended by 

3.1 Subject to these Articles, the Applicable 
Public Company Rules and the Law, and 
without prejudice to any special rights 
previously conferred on the holders of 
any existing shares or class of shares, the 
Board shall have the power to issue 
shares, with the approval of a majority of 
the Directors present at a meeting 
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two-thirds or more of the Directors, on 
such terms and conditions as the Directors 
may in their absolute discretion determine, 
and any shares or class of shares (including 
the issue or grant of options, warrants and 
other rights, renounceable or otherwise in 
respect of shares) may be issued with such 
preferred, deferred or other special rights 
or such restrictions, whether in regard to 
dividend, voting, return of capital or 
otherwise as the Company may by the 
resolution of the Members prescribe, 
provided that, (i) no shares shall be issued 
at a discount, and (ii) subject to the Law 
and Applicable Public Company Rules, the 
offer and issue price to each share of the 
same class to be issued in a given offering 
of shares shall be the same and (iii) subject 
to the Law, these Articles shall be 
amended to stipulate the rights, benefit and 
restrictions of such preferred shares and 
the authorized numbers of such preferred 
shares.  The shares issued by the 
Company may be in physical form or in 
book-entry form.  The issue of new 
shares shall at all times be subject to the 
sufficiency of the authorized capital of the 
Company. So long as the shares have been 
listed on the Over-the-Counter Markets as 
defined in Applicable Public Company 
RulesTPEx or TWSE, notwithstanding 
anything contained in these Articles and 
subject always to the laws of the Cayman 
Islands, the details of the holders of 
scripless shares which are traded shall be 
recorded by the TDCC in accordance with 
the Applicable Public Company Rules and 
the Company shall recognize as a Member 
each person identified as a holder of a 
share in the records provided by the TDCC 
to the Company and such records shall 
form part of the Register of Members. 

attended by two-thirds or more of the 
Directors, on such terms and conditions 
as the Directors may in their absolute 
discretion determine, and any shares or 
class of shares (including the issue or 
grant of options, warrants and other 
rights, renounceable or otherwise in 
respect of shares) may be issued with 
such preferred, deferred or other special 
rights or such restrictions, whether in 
regard to dividend, voting, return of 
capital or otherwise as the Company may 
by the resolution of the Members 
prescribe, provided that, (i) no shares 
shall be issued at a discount, (ii) subject 
to the Law and Applicable Public 
Company Rules, the offer and issue price 
to each share of the same class to be 
issued in a given offering of shares shall 
be the same and (iii) subject to the Law, 
these Articles shall be amended to 
stipulate the rights, benefit and 
restrictions of such preferred shares and 
the authorized numbers of such preferred 
shares.  The shares issued by the 
Company may be in physical form or in 
book-entry form.  The issue of new 
shares shall at all times be subject to the 
sufficiency of the authorized capital of the 
Company. So long as the shares have 
been listed on the Over-the-Counter 
Markets as defined in Applicable Public 
Company Rules, notwithstanding 
anything contained in these Articles and 
subject always to the laws of the Cayman 
Islands, the details of the holders of 
scripless shares which are traded shall be 
recorded by the TDCC in accordance with 
the Applicable Public Company Rules 
and the Company shall recognize as a 
Member each person identified as a 
holder of a share in the records provided 
by the TDCC to the Company and such 
records shall form part of the Register of 
Members. 
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3.2 Unless otherwise resolved by the Members 
in general meeting by ordinary resolution, 
the Company shall, when increasing its 
issued share capital by issuing new shares 
in the ROC (other than those new shares 
issued resulting from or in connection with 
any merger, consolidation, spin-off, 
amalgamation, asset acquisition, group 
reorganization, share swap, share 
subdivision, exercise of share options, 
warrants or awards, conversion of 
convertible securities or debt instruments 
or pursuant to resolutions of the Board 
passed conditionally or unconditionally 
before the date on which these Articles 
became effective), subject to the allocation 
of the public offering portion, as provided 
in Article 3.3 below, and the newly issued 
shares as the Company may set sideaside
for the employees of the Company and/or 
of the Company’s Subsidiaries pursuant to 
the Employee’s Pre-emptive Rights (as 
defined below), grant to the Members 
pre-emptive rights (the “Members 
Pre-emptive Rights”) to subscribe for 
remaining new shares of the Company in 
proportion respectively to their then 
shareholdings and notify Members, by 
public announcement in such manner as 
may be permitted by the Applicable Public 
Company Rules and give notice to the 
Members.  The Company shall state in 
such announcement and notices to the 
Members, among other things, the 
procedures for exercising such Members 
Pre-emptive Rights and that if any 
Member fails to purchase his/her/its pro 
rata portion of such remaining shares to be 
issued within the prescribed period, such 
Member shall be deemed to forfeit 
his/her/its pre-emptive right to purchase 
such shares to be issued.  In the event that 
shares held by a Member are insufficient 
for such Member to exercise the 
pre-emptive right to purchase one new 
share to be issued, shares held by several 

3.2 Unless otherwise resolved by the Members 
in general meeting by ordinary resolution, 
the Company shall, when increasing its 
issued share capital by issuing new shares 
in the ROC (other than those new shares 
issued resulting from or in connection 
with any merger, consolidation, spin-off, 
amalgamation, asset acquisition, group 
reorganization, share swap, share 
subdivision, exercise of share options, 
warrants or awards, conversion of 
convertible securities or debt instruments 
or pursuant to resolutions of the Board 
passed conditionally or unconditionally 
before the date on which these Articles 
became effective), subject to the 
allocation of the public offering portion, 
as provided in Article 3.3 below, and the 
newly issued shares as the Company may 
set side for the employees of the 
Company and/or of the Company’s 
Subsidiaries pursuant to the Employee’s 
Pre-emptive Rights (as defined below), 
grant to the Members pre-emptive rights 
(the “Members Pre-emptive Rights”) to 
subscribe for remaining new shares of the 
Company in proportion respectively to 
their then shareholdings and notify 
Members, by public announcement in 
such manner as may be permitted by the 
Applicable Public Company Rules and 
give notice to the Members.  The 
Company shall state in such 
announcement and notices to the 
Members, among other things, the 
procedures for exercising such Members 
Pre-emptive Rights and that if any 
Member fails to purchase his/her/its pro 
rata portion of such remaining shares to 
be issued within the prescribed period, 
such Member shall be deemed to forfeit 
his/her/its pre-emptive right to purchase 
such shares to be issued.  In the event 
that shares held by a Member are 
insufficient for such Member to exercise 
the pre-emptive right to purchase one new 
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Members may be calculated together for 
joint purchase of shares to be issued or for 
purchase of shares to be issued in the name 
of a single Member pursuant to the 
Applicable Public Company Rules.  If the 
total number of the shares to be issued has 
not been fully subscribed by the Members 
within the prescribed period, the Company 
may consolidate such shares into the 
public offering tranche or offer any 
un-subscribed shares to a specific person 
or persons in accordance with the 
Applicable Public Company Rules.  In 
addition, the Company may, if so resolved 
by the Board, grant to the employees of the 
Company and/or of the Company’s 
Subsidiaries pre-emptive rights to 
subscribe for 10% to 15% of the total 
number of such shares to be issued for 
subscription (the “Employees Pre-emptive 
Rights”). 

share to be issued, shares held by several 
Members may be calculated together for 
joint purchase of shares to be issued or for 
purchase of shares to be issued in the 
name of a single Member pursuant to the 
Applicable Public Company Rules.  If 
the total number of the shares to be issued 
has not been fully subscribed by the 
Members within the prescribed period, the 
Company may consolidate such shares 
into the public offering tranche or offer 
any un-subscribed shares to a specific 
person or persons in accordance with the 
Applicable Public Company Rules.  In 
addition, the Company may, if so resolved 
by the Board, grant to the employees of 
the Company and/or of the Company’s 
Subsidiaries pre-emptive rights to 
subscribe for 10% to 15% of the total 
number of such shares to be issued for 
subscription (the “Employees Pre-emptive 
Rights”). 

[deleted] 3.8 Shares of any class with preferred rights 
created pursuant to Article 3.1(iii) may 
have such preferences, special rights, 
qualifications, limitations or restrictions 
attached thereto, and the terms governing 
the preferred shares may include (but not 
limited to) the following and shall be in 
compliance with the Applicable Public 
Company Rules: 
(i) the order of priority and fixed amount 

or fixed ratio of allocation of dividends 
and bonus payable on the preferred 
shares; 

(ii) the order of priority and fixed amount 
or fixed ratio of allocation of surplus 
assets of the Company available for 
distribution on liquidation; 

(iii) provisions on voting, special or 
relative rights, restriction on the 
exercise of voting right(s) in respect of 
the preferred shares, or a statement 
that the preferred shares will have no 
voting rights whatsoever; 

(iv) the circumstances and the manner in 
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which the Company is authorized or 
compelled to redeem the preferred 
shares, or a statement that redemption 
rights shall not apply; and 

(v) other matters concerning rights and 
restrictions incidental to preferred 
shares. 

4.2 TheSubject to the provisions of the 
Applicable Law and these Articles, the
Company is hereby authorised to, upon 
approval by a majority of the Directors at 
a meeting attended by two-thirds or more 
of the total number of the Directors, 
repurchase its own shares (including the 
shares listed on the GTSM) and make 
payments in respect of the redemption of 
its shares out of capital or out of any other 
account or fund which can be authorised 
for this purpose in accordance with the 
LawTPEx or TWSE) on such terms and in 
such manner as the Directors may 
determine. 

4.2 The Company is hereby authorised to, 
upon approval by a majority of the 
Directors at a meeting attended by 
two-thirds or more of the total number of 
the Directors, repurchase its own shares 
(including the shares listed on the 
GTSM) and make payments in respect of 
the redemption of its shares out of capital 
or out of any other account or fund which 
can be authorised for this purpose in 
accordance with the Law. 

4.5 In the event that the Company proposes to 
repurchase the share listed on the 
GTSMTPEx or TWSE pursuant to Article 
4.2, the resolution of the Board approving 
such proposal and the implementation 
thereof shall be reported to the Members in 
the next general meeting in accordance 
with the Applicable Public Company 
Rules.  Such reporting obligation shall 
also apply even if the Company does not 
implement the proposal to repurchase the 
shares listed on the GTSM for any reason. 
Subject to the Law, and with the sanction 
of an ordinary resolution authorising the 
manner and terms of purchase, the 
Directors may on behalf of the Company 
purchase any share in the Company 
(including a redeemable share) by 
agreement with the holder or pursuant to 
the terms of the issue of the share and may 
make payments in respect of such purchase 
in accordance with the LawTPEx or 
TWSE for any reason. 

4.5 In the event that the Company proposes to 
repurchase the share listed on the GTSM 
pursuant to Article 4.2, the resolution of 
the Board approving such proposal and 
the implementation thereof shall be 
reported to the Members in the next 
general meeting in accordance with the 
Applicable Public Company Rules. 
Such reporting obligation shall also apply 
even if the Company does not implement 
the proposal to repurchase the shares 
listed on the GTSM for any reason. 
Subject to the Law, and with the sanction 
of an ordinary resolution authorising the 
manner and terms of purchase, the 
Directors may on behalf of the Company 
purchase any share in the Company 
(including a redeemable share) by 
agreement with the holder or pursuant to 
the terms of the issue of the share and 
may make payments in respect of such 
purchase in accordance with the Law. 

51

APEX INTERNATIONAL CO., LTD



5.2 Notwithstanding any provisions of these 
Articles, the Company may by Special 
Resolution designate one or more classes 
of shares with preferred or other special 
rights as the Company, by Special 
Resolution, may determine (shares with 
such preferred or other special rights, the 
"Preferred Shares"), and cause the rights 
and obligations of Preferred Shares to be 
set forth in these Articles. 

[new provision] 

5.3 The rights and obligations of Preferred 
Shares may include (without limitation to) 
the following terms and shall comply with 
the Applicable Public Company Rules to 
the extent permissible under the Law: 
(a) the order of priority and the amount or 

rate of the Dividends and bonus on 
Preferred Shares; 

(b) the preferences, if any, and the 
amounts thereof, which the Preferred 
Shares shall be entitled to receive upon 
the winding up of the Company; 

(c) the voting power, if any, of the 
Preferred Shares and any restriction on 
the voting power of the Preferred 
Shares; 

(d) whether or not the Preferred Shares are 
redeemable and, if they are 
redeemable, the circumstances and the 
manner in which the Company is 
authorized or compelled to redeem the 
Preferred Shares; and 

(e) other terms, conditions, rights and 
obligations concerning the Preferred 
Shares. 

[new provision] 

6.1 EveryShares of the Company shall be 
issued in uncertificated/scripless form 
unless the issuance of share certificates is 
required by the provisions of the 
Applicable Public Company Rules. Where 
share certificates are issued, every
Member shall be entitled to a share 
certificate issued under the seal of the 
Company (or a facsimile thereof), which 
shall be affixed or imprinted with the 
authority of the Board, specifying the 

6.1 Every Member shall be entitled to a share 
certificate issued under the seal of the 
Company (or a facsimile thereof), which 
shall be affixed or imprinted with the 
authority of the Board, specifying the 
number and, where appropriate, the class 
of shares held by such Member. The 
Board may by resolution determine, either 
generally or in a particular case, that any 
or all signatures on share certificates may 
be printed thereon or affixed by 
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number and, where appropriate, the class 
of shares held by such Member. The 
Board may by resolution determine, either 
generally or in a particular case, that any 
or all signatures on share certificates may 
be printed thereon or affixed by 
mechanical means. 

mechanical means. 

10.7 Notwithstanding the above, in the event 
that the Company's shares are listed on 
the Over-the-Counter MarketsTPEx or 
TWSE, the transfer and transmission of 
shares of the Company may be effected 
through the book-entry system of the 
TDCC in accordance with the Applicable 
Public Company Rules. 

10.7 Notwithstanding the above, in the event 
that the Company's shares are listed on 
the Over-the-Counter Markets, the 
transfer and transmission of shares of the 
Company may be effected through the 
book-entry system of the TDCC in 
accordance with the Applicable Public 
Company Rules. 

11.4 Subject to the Law, the Company may 
not, unless authorised or approved by a 
supermajority resolution: 
(a) enter into, amend, or terminate any 

contract for lease of the Company's 
business in whole, or for the 
delegation of management of the 
Company's business, or for regular 
joint operation with others; 

(b) transfer its business or assets, in 
whole or in any essential part; 

(c) acquire or assume the whole business 
or assets of another person, which has 
a material effect on the Company’s 
operations; 

(d) resolve that any declared dividend be 
satisfied by the issuance of new 
shares credited as fully paid to the 
Members; or 

(e) effect any Merger (except for any 
Merger which falls within the 
definition of "merger" and/or 
"consolidation" under the Law, which 
requires the approval of the Company 
by Special Resolution only) or
spin-off of the Company. 

11.4 Subject to the Law, the Company may 
not, unless authorised or approved by a 
supermajority resolution: 
(a) enter into, amend, or terminate any 

contract for lease of the Company's 
business in whole, or for the 
delegation of management of the 
Company's business, or for regular 
joint operation with others; 

(b) transfer its business or assets, in 
whole or in any essential part; 

(c) acquire or assume the whole 
business or assets of another person, 
which has a material effect on the 
Company’s operations; 

(d) resolve that any declared dividend 
be satisfied by the issuance of new 
shares credited as fully paid to the 
Members; or 

(e) effect any spin-off of the Company.

[deleted] 11.6 Pursuant to the provisions of the Law, 
the Company shall only authorise a plan 
of merger by 
(a) a special resolution of the shareholders 

of the Company; and 
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(b) such other authorisation, if any, as may 
be specified in these Articles. 

13.3 The general meetings shall be held at such 
time and place as the Board shall appoint 
provided that unless otherwise provided 
by the Law, the general meetings shall be 
held in the ROC.  If the Board resolves 
to hold a general meeting outside the 
ROC, the Company shall apply for the 
approval of the GTSMTPEx or TWSE (as 
applicable) thereof within two days after 
the Board adopts such resolution.  Where 
a general meeting is to be held outside the 
ROC, the Company shall engage a 
professional securities agent in the ROC 
to handle the administration of such 
general meeting (including but not limited 
to the handling of the voting of proxies 
submitted by Members). 

13.3 The general meetings shall be held at 
such time and place as the Board shall 
appoint provided that unless otherwise 
provided by the Law, the general 
meetings shall be held in the ROC.  If 
the Board resolves to hold a general 
meeting outside the ROC, the Company 
shall apply for the approval of the 
GTSM thereof within two days after the 
Board adopts such resolution.  Where a 
general meeting is to be held outside the 
ROC, the Company shall engage a 
professional securities agent in the ROC 
to handle the administration of such 
general meeting (including but not 
limited to the handling of the voting of 
proxies submitted by Members). 

14.5 If the Board does not within fifteen days 
from the date of the deposit of the 
requisition dispatch the notice of an 
extraordinary general meeting, the 
requisitionists may themselves convene an 
extraordinary general meeting, provided 
that if the extraordinary general meeting 
will be held outside the ROC, an 
application shall be submitted by such 
requisitionists to the GTSMTPEx or 
TWSE (as applicable) for its prior 
approval. 

14.5 If the Board does not within fifteen days 
from the date of the deposit of the 
requisition dispatch the notice of an 
extraordinary general meeting, the 
requisitionists may themselves convene
an extraordinary general meeting, 
provided that if the extraordinary general 
meeting will be held outside the ROC, an 
application shall be submitted by such 
requisitionists to the GTSM for its prior 
approval. 

15.7 Subject to Applicable Public Company 
Rules and the Law, ad hoc motions may 
be proposed by Members in general 
meetings; provided, however, that 
matters pertaining to (a) election or 
removal of Directors, (b) amendment of 
the Memorandum or Articles, and (c) (i) 
dissolution, mergerMerger or spin-off, 
(ii) entering into, amending, or 
terminating any contract for lease of the 
Company's business in whole, or the 
delegation of management of the 
Company’s business to others or the 
regular joint operation of the Company 
with others, (iii) transfer of the business 

15.7 Subject to Applicable Public Company 
Rules and the Law, ad hoc motions may 
be proposed by Members in general 
meetings; provided, however, that 
matters pertaining to (a) election or 
removal of Directors, (b) amendment of 
the Memorandum or Articles, and (c) (i) 
dissolution, merger or spin-off, (ii) 
entering into, amending, or terminating 
any contract for lease of the Company's 
business in whole, or the delegation of 
management of the Company’s business 
to others or the regular joint operation of 
the Company with others, (iii) transfer 
of the business or assets of the 
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or assets of the Company, in whole or in 
any essential part, (iv) the acquisition or 
assumption of the transfer of the whole 
business or assets of  a third party, 
which has a material effect on the 
operation of the Company, and (d) 
ratification of an action by Director(s) 
who engage(s) in business for him/herself 
or on behalf of another person that is 
within the scope of the Company's 
business, (e) payment of dividends or 
bonuses in whole or in part by way of 
issuance of new shares, (f) distribution of 
Capital Reserve in the form of new 
shares or cash to its Members in 
accordance with Article 59 and (g) 
Private Placement of any equity-type 
securities issued by the Company, shall 
be indicated in the notice of general 
meeting, with a summary of the material 
content to be discussed, and shall not be 
brought up as an ad hoc motion. 

Company, in whole or in any essential 
part, (iv) the acquisition or assumption 
of the transfer of the whole business or 
assets of  a third party, which has a 
material effect on the operation of the 
Company, and (d) ratification of an 
action by Director(s) who engage(s) in 
business for him/herself or on behalf of 
another person that is within the scope 
of the Company's business, (e) payment 
of dividends or bonuses in whole or in 
part by way of issuance of new shares, 
(f) distribution of Capital Reserve in the 
form of new shares or cash to its 
Members in accordance with Article 59 
and (g) Private Placement of any 
equity-type securities issued by the 
Company, shall be indicated in the 
notice of general meeting, with a 
summary of the material content to be 
discussed, and shall not be brought up as 
an ad hoc motion. 

15.8 The Board shall keep a copy of the 
Articles, minutes of general meetings, 
financial statements, the Register of 
Members, and the counterfoil of any 
corporate bonds issued by the Company 
at the office of the Company’s 
registrarRegistered Office (if applicable) 
and the Shareholders' Service Agent. 
The Members may request, from time to 
time, by submitting document(s) 
evidencing his/her interests involved and 
indicating the designated scope of the 
inspection, access to inspect, review or 
make copies of the foregoing documents.

15.8 The Board shall keep a copy of the 
Articles, minutes of general meetings, 
financial statements, the Register of 
Members, and the counterfoil of any 
corporate bonds issued by the Company 
at the office of the Company’s registrar 
(if applicable) and the Shareholders' 
Service Agent.  The Members may 
request, from time to time, by 
submitting document(s) evidencing 
his/her interests involved and indicating 
the designated scope of the inspection, 
access to inspect, review or make copies 
of the foregoing documents. 

15.9 The Company shall make available all 
statements and records prepared by the 
Board available at the office of its 
registrarand reports prepared by the Audit 
Committee which will be submitted to the 
Members at the annual general meeting at 
the Registered Office (if applicable) and 
the Shareholders' Service Agent in 
accordance with Applicable Public 
Company Rules at least ten days before 

15.9 The Company shall make all statements 
and records prepared by the Board 
available at the office of its registrar (if 
applicable) and the Shareholders' 
Service Agent in accordance with 
Applicable Public Company Rules at 
least ten days before annual general 
meetings. Members may inspect and 
review the foregoing documents from 
time to time and may be accompanied 
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annual general meetings. Members may 
inspect and review the foregoing 
documents from time to time and may be 
accompanied by their lawyers or certified 
public accountants for the purpose of 
such an inspection and review. 

by their lawyers or certified public 
accountants for the purpose of such an 
inspection and review. 

18.4 NothingIf and to the extent permitted 
under the Cayman Islands law, nothing in 
these Articles shall prevent any Member 
from issuing proceedings in a court of 
competent jurisdiction for an appropriate 
remedy in connection with the improper 
convening of any general meeting or the 
improper passage of any resolution. The
in violation of applicable laws or 
regulations or the Articles within 30 days 
after passing of such resolution. The 
Taiwan Taipei District Court, ROC, may 
be the court of the first instance for 
adjudicating any disputes arising out of 
the foregoing. 

18.4 Nothing in these Articles shall prevent 
any Member from issuing proceedings 
in a court of competent jurisdiction for 
an appropriate remedy in connection 
with the improper convening of any 
general meeting or the improper passage 
of any resolution. The Taipei District 
Court, ROC, may be the court for 
adjudicating any disputes arising out of 
the foregoing. 

21.2 Except for trust enterprises organized 
under the laws of the ROC or a securities 
agent approved pursuant to the 
Applicable Public Company Rules, in the 
event a person acts as the proxy for two 
or more Members, the sum of shares 
entitled to be voted as represented by 
such proxy shall be no more than 3% of 
the total voting shares immediately prior 
to the relevant book closed period, 
during which the Company closes its 
Register of Members; any vote in respect 
of the portion in excess of such 3% 
threshold shall not be counted. 

21.2 Except for trust enterprises organized 
under the laws of the ROC or a 
securities agent, in the event a person 
acts as the proxy for two or more 
Members, the sum of shares entitled to 
be voted as represented by such proxy 
shall be no more than 3% of the total 
voting shares immediately prior to the 
relevant closed period, during which the 
Company closes its Register of 
Members; any vote in respect of the 
portion in excess of such 3% threshold 
shall not be counted. 

22. Subject to these Articles, so long as the 
shares are listed and traded on
Over-the-Counter Marketsthe TPEx or
TWSE, the use and solicitation of proxies
at general meetings of the Company shall
be in accordance with the Regulations
Governing the Use of Proxies for
Attendance at Shareholder Meetings of
Public Companies of the Republic of
China, as from time to time amended.

22. Subject to these Articles, so long as the
shares are listed and traded on
Over-the-Counter Markets, the use and
solicitation of proxies at general meetings
of the Company shall be in accordance
with the Regulations Governing the Use
of Proxies for Attendance at Shareholder
Meetings of Public Companies of the
Republic of China, as from time to time
amended.

23.2 In the event any part of the Company’s 23.2 In the event any part of the Company’s 
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business is spun off or involved in any 
mergerMerger with any other company, 
the Member, who has forfeited his/her/its 
right to vote on such matter and 
expressed his dissent therefor, in writing 
or verbally (with a record) before or 
during the general meeting, may request 
the Company to buy back all of 
his/her/its shares at the then prevailing 
fair price. 

business is spun off or involved in any 
merger with any other company, the 
Member, who has forfeited his/her/its 
right to vote on such matter and 
expressed his dissent therefor, in writing 
or verbally (with a record) before or 
during the general meeting, may request 
the Company to buy back all of 
his/her/its shares at the then prevailing 
fair price. 

29.2 Unless otherwise approved by GTSM or 
TWSE (as applicable), not more than half 
of the total number of Directors can 
havehaving a spousal relationship or 
familial relationship within the second 
degree of kinship with any other
Directors shall be less than half of the 
total number of Directors. 

29.2 Unless otherwise approved by GTSM, 
not more than half of the total number of 
Directors can have a spousal 
relationship or familial relationship 
within the second degree of kinship with 
any other Directors. 

29.6 Unless provided otherwise in these 
Articles, the qualifications, composition, 
appointment, removal, exercise of power 
in performing duties and other matters 
with respect to the Directors, 
Independent Directors, Compensation 
Committee and Audit Committee 
members, shall comply with the 
provisions under ROC Securities and
Exchange Act and the regulations issued 
pursuant to the ROC Securities and 
Exchange Act applicable to the 
Company. 

[new provision] 

30.2 Directors shall be elected pursuant to a 
cumulative voting mechanism pursuant to 
a poll vote, where the number of votes 
exercisable by any Member shall be the 
same as the product of the number of 
shares held by such Member and the 
number of Directors to be elected 
(“Special Ballot Votes”), and the total 
number of Special Ballot Votes cast by 
any Member may be consolidated for 
election of one Director candidate or may 
be split for election amongst multiple 
Director candidates, as specified by the 
Member pursuant to the poll vote ballot. 
The top candidates in the number equal to 

30.2 Directors shall be elected pursuant to a 
cumulative voting mechanism pursuant 
to a poll vote, where the number of votes 
exercisable by any Member shall be the 
same as the product of the number of 
shares held by such Member and the 
number of Directors to be elected 
(“Special Ballot Votes”), and the total 
number of Special Ballot Votes cast by 
any Member may be consolidated for 
election of one Director candidate or 
may be split for election amongst 
multiple Director candidates, as 
specified by the Member pursuant to the 
poll vote ballot.  The top candidates in 
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the number of the Directors to be elected, 
to whom the votes cast represent a 
prevailing number of votes relative to the 
other candidates, shall be deemed 
Directors elected.  The Directors may 
adopt a candidate nomination mechanism 
which is in compliance with Applicable 
Public Company Rules.  The rules and 
procedures for such candidate nomination 
shall be in accordance with policies 
established by the Directors and by an 
ordinary resolution from time to time, 
which policies shall be in accordance 
with the Law, the Memorandum, the 
Articles and the Applicable Public 
Company Rules.  For so long as the 
shares are listed on the GTSMTPEx or 
TWSE, subject to the requirement of the 
competent securities authority in the 
ROC, such candidate nomination 
mechanism in compliance with 
Applicable Public Company Rules shall 
also be used for an election of 
Independent Directors, provided that it is 
required by the competent securities 
authority in the ROC. 

the number equal to the number of the 
Directors to be elected, to whom the 
votes cast represent a prevailing number 
of votes relative to the other candidates, 
shall be deemed Directors elected.  The 
Directors may adopt a candidate 
nomination mechanism which is in 
compliance with Applicable Public 
Company Rules.  The rules and 
procedures for such candidate 
nomination shall be in accordance with 
policies established by the Directors and 
by an ordinary resolution from time to 
time, which policies shall be in 
accordance with the Law, the 
Memorandum, the Articles and the 
Applicable Public Company Rules. 
For so long as the shares are listed on 
the GTSM, subject to the requirement of 
the competent securities authority in the 
ROC, such candidate nomination 
mechanism in compliance with 
Applicable Public Company Rules shall
also be used for an election of 
Independent Directors, provided that it is 
required by the competent securities 
authority in the ROC. 

33.2 In case a Director has, during the term of 
office as a Director, transferred more than 
one half of the Company's shares being 
held by him at the time he is elected, he 
shall, ipso facto, be removed 
automatically from the position of 
Director with immediate effect and no 
shareholders' approval shall be required. 

[new provision] 

33.3 If any Director has, after having been 
elected as a Director and before his 
inauguration of the office of director, 
transferred more than one half of the 
Company's shares being held by him at 
the time of his election as a Director, then 
he shall immediately cease to be a 
Director and no shareholders' approval 
shall be required.  If any Director has 
transferred more than one half of the 
Company's shares then being held by him 

[new provision] 
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within the share transfer prohibition 
period prior to a shareholders' meeting 
according to the Applicable Public 
Company Rules, then he shall 
immediately cease be a Director and no 
shareholders' approval shall be required. 

44.3 In addition to and without prejudice to 
members' right to commence derivative 
actions as permitted under the law of the 
Cayman Islands, members continuously 
holding 3% or more of the total issued 
shares of the Company for one year or 
longer, may commence derivative actions 
in the name of the Company to enforce a 
claim on behalf of the Company against 
the Company's directors.  The Taipei 
District Court, ROC, may be the court for 
this matter. may: 
(a) request in writing the Board to 

authorise any Independent Director of 
the Audit Committee to file a petition 
with the Taiwan Taipei District Court, 
ROC for and on behalf of the 
Company against any of the Directors; 
or 

(b) request in writing any Independent 
Director of the Audit Committee to 
file a petition with the Taiwan Taipei 
District Court, ROC for and on behalf 
of the Company against any of the 
Directors; 
within thirty (30) days after the 
Member(s) having made the request 
under the preceding clause (a) or (b), 
if (i) in the case of clause (a), the 
Board fails to make such authorisation 
or the Independent Director of the 
Audit Committee having been 
authorised by the Board fails to file 
such petition, or (ii) in the case of 
clause (b), the Independent Director of 
the Audit Committee fails to file such 
petition, to the extent permitted under 
the laws of the Cayman Islands, such 
Member(s) may file a petition with the 
Taiwan Taipei District Court, ROC for 

44.3 In addition to and without prejudice to 
members' right to commence derivative 
actions as permitted under the law of the 
Cayman Islands, members continuously 
holding 3% or more of the total issued 
shares of the Company for one year or 
longer, may commence derivative 
actions in the name of the Company to 
enforce a claim on behalf of the 
Company against the Company's 
directors.  The Taipei District Court, 
ROC, may be the court for this matter. 
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and on behalf of the Company against 
any of the Directors. 

44.4 Subject to the applicable lawWithout 
prejudice and subject to the general 
directors’ duties that a Director owe to 
the Company and its shareholders under 
common law principals and the laws of 
the Cayman Islands, a Director shall 
assumeperform his fiduciary duty to the 
Company and exercise the care asduties 
of loyalty and due care of a good 
administrator in the course of conducting 
the Company’s business, and shall be 
liable to the Company if he breaches the 
duties above.  The Company may, with 
the sanctionindemnify the Company, to 
the maximum extent legally permissible, 
from any loss incurred or suffered by the 
Company arising from breach of his 
fiduciary duties.  If a Director has made 
any profit for the benefit of himself or 
any third party as a result of any breach 
of his fiduciary duties, the Company 
shall, if so resolved by the Members by 
way of an Ordinary Resolution, demand 
the Director to disgorge any profit 
realized as a consequence of his 
breaching the duties described in the 
preceding sentence, regardless that such 
breach is for himself or a third partytake 
all such actions and steps as may be 
appropriate and to the maximum extent 
legally permissible to seek to recover 
such profit from such relevant Director. 
If a Director and/or an officer of the 
Company has, in the course of 
conducting the business operations, 
violated any provision of the applicable 
laws and/or regulations and thus caused 
damage to any other person, he shall be 
liable, jointly and severally with the 
Company, for the damage to such other 
personthat causes the Company to 
become liable for any compensation or 
damages to any person, such Director 
shall become jointly and severally liable 

44.4 Subject to the applicable law, a Director 
shall assume fiduciary duty to the 
Company and exercise the care as a 
good administrator, and shall be liable to 
the Company if he breaches the duties 
above.  The Company may, with the 
sanction of an Ordinary Resolution, 
demand the Director to disgorge any 
profit realized as a consequence of his 
breaching the duties described in the 
preceding sentence, regardless that such 
breach is for himself or a third party.  If 
a Director and/or an officer of the 
Company has, in the course of 
conducting the business operations, 
violated any provision of the applicable 
laws and/or regulations and thus caused 
damage to any other person, he shall be 
liable, jointly and severally with the 
Company, for the damage to such other 
person. 
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for such compensation or damages with 
the Company and if any reason such 
Director is not made jointly and severally 
liable with the Company, such Director 
shall indemnify the Company for any 
loss incurred or suffered by the Company 
caused by a breach of duties by such 
Director.  The Officers, in the course of 
performing their duties to the Company, 
shall assume such duties and obligations 
to indemnify the Company in the same 
manner as if they are Directors. 

56.1(1) Subject to these Articles, the Company 
may distribute profits in accordance 
with a proposal for profits distribution 
recommended by the Board and 
approved by the Members by the 
sanction of an ordinary resolution or in 
the case of Article 11.4(d), a 
supermajority resolution, in annual 
general meetings.  If there are profits, 
the Company shall first make up the 
losses for the previous years, and then 
set aside a special surplus reserve as 
required by the competent securities 
authority under the Applicable Public 
Company Rules.  After combining 
with accumulated undistributed 
earnings in the previous years, the 
amount of profits for distribution for 
the given yearThe Balance shall be 
appropriated in the following manner: 
(1) no more than 2% as employees' 

bonus; 
(2) no more than 2% as directors and 

supervisors' bonus; and 
(3) no less than 10% the balance as 

dividend to be paid to the Members 
in proportion to the number of 
shares held by them.  In addition, 
the Board may make proposals for 
the distribution of the accumulated 
undistributed earnings from the 
previous years after taking into 
account the actual operations, future
capital expenditures or other 

56.1(1)Subject to these Articles, the Company 
may distribute profits in accordance 
with a proposal for profits distribution 
recommended by the Board and 
approved by the Members by the 
sanction of an ordinary resolution or in 
the case of Article 11.4(d), a 
supermajority resolution, in annual 
general meetings.  If there are profits, 
the Company shall first make up the 
losses for the previous years, and then 
set aside a special surplus reserve as 
required by the competent securities 
authority under the Applicable Public 
Company Rules.  After combining 
with accumulated undistributed 
earnings in the previous years, the 
amount of profits for distribution for 
the given year shall be appropriated in 
the following manner: 
(1) no more than 2% as employees' 

bonus; 
(2) no more than 2% as directors and 

supervisors' bonus; and 
(3) the balance as dividend to be paid 

to the Members in proportion to the 
number of shares held by them. 
When employees' bonus is 
distributed by way of stock 
dividend, the recipients may include 
qualified employees of the 
Company's Subsidiaries.  No 
unpaid dividend and bonus shall 
bear interest as against the 
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material matters related to the 
operations. 
When employees' bonus is 
distributed by way of stock 
dividend, the recipients may include 
qualified employees of the 
Company's Subsidiaries.  No 
unpaid dividend and bonus shall 
bear interest as against the 
Company. 

Company. 

64. Discontinuance Internal Rules
The Board may exercise all the powers of
the Company to transfer by way of
continuation the Company to a named 
country or jurisdiction outside the Cayman 
Islands pursuant to the Law.and/or general 
meeting may adopt internal rules of the 
Company from time to time.  In case of 
inconsistency between these Articles and 
the internal rules of the Company, these 
Articles shall prevail. 

64. Discontinuance
The Board may exercise all the powers of
the Company to transfer by way of
continuation the Company to a named
country or jurisdiction outside the
Cayman Islands pursuant to the Law.

62



Attachment XI Comparison Table of Amendment to “Rules and Procedures 
of Shareholders’ Meeting” 

Articles of Amendment Existing Articles Description 
1. Shareholders' Meeting of the

Company (the "Meeting") shall be 
conducted in accordance with these 
Rules and Procedures. Any matter 
not provided in these Rules and 
Procedures shall be handled in 
accordance with relevant laws and 
regulations. 
The rules of procedures for this 
Corporation's shareholders
meetings, except as otherwise 
provided by law, regulation, or the 
articles of incorporation, shall be as 
provided in these Rules. 

1. Shareholders' Meeting of the 
Company (the "Meeting") shall
be conducted in accordance with
these Rules and Procedures. Any
matter not provided in these 
Rules and Procedures shall be
handled in accordance with 
relevant laws and regulations.

To amend in 
accordance with 
“Sample Template 
for XXX Co., Ltd. 
Rules of Procedure 
for Shareholders 
Meetings” of 28 
January, 2015 
edition. 

2. The Company shall prepare an
attendance book for shareholders to 
sign in. 
The presence of shareholders in a 
shareholders meeting and their 
voting thereof shall be calculated in 
accordance with the number of 
shares. 
The number of shares representing 
shareholders present in the Meeting 
shall be calculated in accordance 
with those indicated on the 
attendance book. 

Unless otherwise provided by law or 
regulation, this Corporation's 
shareholders meetings shall be 
convened by the board of directors. 
This Corporation shall prepare 
electronic versions of the 
shareholders meeting notice and 
proxy forms, and the origins of and 
explanatory materials relating to all 
proposals, including proposals for 
ratification, matters for deliberation, 
or the election or dismissal of 
directors, and upload them to the 
Market Observation Post System 

2. The Company shall prepare an
attendance book for shareholders
to sign in.
The presence of shareholders in a
shareholders meeting and their
voting thereof shall be calculated
in accordance with the number of
shares.
The number of shares
representing shareholders present
in the Meeting shall be
calculated in accordance with
those indicated on the attendance
book.

The same as above.
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(MOPS) before 30 days before the 
date of a regular shareholders 
meeting or before 15 days before the 
date of a special shareholders 
meeting. This Corporation shall 
prepare electronic versions of the 
shareholders meeting agenda and 
supplemental meeting materials and 
upload them to the MOPS before 21 
days before the date of the regular 
shareholders meeting or before 15 
days before the date of the special 
shareholders meeting. In addition, 
before 15 days before the date of the 
shareholders meeting, this 
Corporation shall also have prepared 
the shareholders meeting agenda and 
supplemental meeting materials and 
made them available for review by 
shareholders at any time. The 
meeting agenda and supplemental 
materials shall also be displayed at 
this Corporation and its shareholder 
services agent as well as being 
distributed on-site at the meeting 
placevenue. 
The reasons for convening a 
shareholders meeting shall be 
specified in the meeting notice and 
public announcement. With the 
consent of the addressee, the 
meeting notice may be given in 
electronic form. 
Election or dismissal of directors, 
amendments to the articles of 
incorporation, the dissolution, 
merger, or demerger of the 
corporation, or any matter under 
Article 185, paragraph 1 of the 
Company Act, or Articles 26-1 and 
43-6 of the Securities and Exchange 
Act, or Articles 56-1 and 60-2 of the 
Regulations Governing the Offering 
and Issuance of Securities by 
Securities Issuers shall be set out in 
the notice of the reasons for 
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convening the shareholders meeting. 
None of the above matters may be 
raised by an extraordinary motion. 
A shareholder holding 1 percent or 
more of the total number of issued 
shares may submit to this 
Corporation a written proposal for 
discussion at a regular shareholders 
meeting. Such proposals, however, 
are limited to one item only, and no 
proposal containing more than one 
item will be included in the meeting 
agenda. In addition, when the 
circumstances of any subparagraph 
of Article 172-1, paragraph 4 of the 
Company Act apply to a proposal 
put forward by a shareholder, the 
board of directors may exclude it 
from the agenda. 
Prior to the book closure date before 
a regular shareholders meeting is 
held, this Corporation shall publicly 
announce that it will receive 
shareholder proposals, and the 
location and time period for their 
submission; the period for 
submission of shareholder proposals 
may not be less than 10 days. 
Shareholder-submitted proposals are 
limited to 300 words, and no 
proposal containing more than 300 
words will be included in the 
meeting agenda. The shareholder 
making the proposal shall be present 
in person or by proxy at the regular 
shareholders meeting and take part 
in discussion of the proposal. 
Prior to the date for issuance of 
notice of a shareholders meeting, 
this Corporation shall inform the 
shareholders who submitted 
proposals of the proposal screening 
results, and shall list in the meeting 
notice the proposals that conform to 
the provisions of this article. At the 
shareholders meeting the board of 
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directors shall explain the reasons 
for exclusion of any shareholder 
proposals not included in the 
agenda. 

3. The Meeting shall be held at the head
office of the Company or at any other 
appropriate place that is convenient 
for the shareholders to attend. The 
time to start the Meeting shall not be 
earlier than 9:00 a.m. or later than 
3:00 p.m. 
For each shareholders meeting, a 
shareholder may appoint a proxy to 
attend the meeting by providing the 
proxy form issued by this Corporation 
and stating the scope of the proxy's 
authorization. 
A shareholder may issue only one 
proxy form and appoint only one 
proxy for any given shareholders 
meeting, and shall deliver the proxy 
form to this Corporation 5 days before 
the date of the shareholders meeting. 
When duplicate proxy forms are 
delivered, the one received earliest 
shall prevail unless a declaration is 
made to cancel the previous proxy 
appointment. 
After a proxy form has been delivered 
to this Corporation, if the shareholder 
intends to attend the meeting in 
person or to exercise voting rights by 
correspondence or electronically, a 
written notice of proxy cancellation 
shall be submitted to this Corporation 
2 business days before the meeting 
date. If the cancellation notice is 
submitted after that time, votes cast at 
the meeting by the proxy shall prevail.

3. The Meeting shall be held at the
head office of the Company or at 
any other appropriate place that is 
convenient for the shareholders 
to attend. The time to start the 
Meeting shall not be earlier than 
9:00 a.m. or later than 3:00 p.m. 

The same as above.

4. The Company may appoint designated
counsel, CPA or other related persons 
to attend the Meeting. 
Persons handling affairs of the 
Meeting shall wear identification cards 
or badges. 
The venue for a shareholders meeting 

4.The Company may appoint 
designated counsel, CPA or other 
related persons to attend the 
Meeting.  
Persons handling affairs of the 
Meeting shall wear identification 
cards or badges.  

The same as above.
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shall be the premises of this 
Corporation, or a place easily 
accessible to shareholders and suitable 
for a shareholders meeting. The 
meeting may begin no earlier than 9 
a.m. and no later than 3 p.m. Full 
consideration shall be given to the 
opinions of the independent directors 
with respect to the place and time of 
the meeting. 

5. The process of the Meeting shall be
tape-recorded or videotaped and these 
tapes shall be preserved for at least 
one year. 
This Corporation shall specify in its 
shareholders meeting notices the time 
during which shareholder attendance 
registrations will be accepted, the 
place to register for attendance, and 
other matters for attention. 
The time during which shareholder 
attendance registrations will be 
accepted, as stated in the preceding 
paragraph, shall be at least 30 minutes 
prior to the time the meeting 
commences. The place at which 
attendance registrations are accepted 
shall be clearly marked and a 
sufficient number of suitable 
personnel assigned to handle the 
registrations. 
Shareholders and their proxies 
(collectively, "shareholders") shall 
attend shareholders meetings based 
on attendance cards, sign-in cards, or 
other certificates of attendance. The 
Corporation shall not arbitrarily ask 
additional certificates to those used in 
shareholder attendance. Solicitors 
soliciting proxy forms shall also bring 
identification documents for 
verification. 
This Corporation shall furnish the 
attending shareholders with an 
attendance book to sign, or attending 
shareholders may hand in a sign-in 

5. The process of the Meeting shall
be tape-recorded or videotaped
and these tapes shall be preserved
for at least one year.

The same as above.
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card in lieu of signing in. 
This Corporation shall furnish 
attending shareholders with the 
meeting agenda book, annual report, 
attendance card, speaker's slips, 
voting slips, and other meeting 
materials. Where there is an election 
of directors or supervisors, 
pre-printed ballots shall also be 
furnished. 
When the government or a juristic 
person is a shareholder, it may be 
represented by more than one 
representative at a shareholders 
meeting. When a juristic person is 
appointed to attend as proxy, it may 
designate only one person to represent 
it in the meeting. 

6. The Chairman of the Board of
Directors shall be the chairman 
presiding at the Meeting in the case 
that the Meeting is convened by the 
Board of Directors. If, for any 
reason, the Chairman of the Board of 
Directors cannot preside at the 
Meeting, the Vice Chairman of the 
Board of Directors or one of the 
Directors shall preside at the Meeting 
in accordance with Article 208 of the 
Company Act of the Republic of 
China.  
If the Meeting is convened by any 
other person entitled to convene the 
Meeting, such person shall be the 
chairman to preside at the Meeting. 
If a shareholders meeting is 
convened by the board of directors, 
the meeting shall be chaired by the 
chairperson of the board. When the 
chairperson of the board is on leave 
or for any reason unable to exercise 
the powers of the chairperson, the 
vice chairperson shall act in place of 
the chairperson; if there is no vice 
chairperson or the vice chairperson 
also is on leave or for any reason 

6. The Chairman of the Board of
Directors shall be the chairman
presiding at the Meeting in the
case that the Meeting is convened
by the Board of Directors. If, for
any reason, the Chairman of the
Board of Directors cannot preside
at the Meeting, the Vice
Chairman of the Board of
Directors or one of the Directors
shall preside at the Meeting in
accordance with Article 208 of
the Company Act of the Republic
of China.
If the Meeting is convened by
any other person entitled to
convene the Meeting, such person
shall be the chairman to preside
at the Meeting.

The same as above.
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unable to exercise the powers of the 
vice chairperson, the chairperson 
shall appoint one of the managing 
directors to act as chair, or, if there 
are no managing directors, one of the 
directors shall be appointed to act as 
chair. Where the chairperson does 
not make such a designation, the 
managing directors or the directors 
shall select from among themselves 
one person to serve as chair. 
When a managing director or a 
director serves as chair, as referred to 
in the preceding paragraph, the 
managing director or director shall 
be one who has held that position for 
six months or more and who 
understands the financial and 
business conditions of the company. 
The same shall be true for a 
representative of a juristic person 
director that serves as chair. 
It is advisable that shareholders 
meetings convened by the board of 
directors be chaired by the 
chairperson of the board and 
attended by a majority of the 
directors and at least one 
representative from each functional 
committee. The attendance shall be 
recorded in the minutes of the 
shareholders meeting. 
If a shareholders meeting is 
convened by a party with power to 
convene but other than the board of 
directors, the convening party shall 
chair the meeting. When there are 
two or more such convening parties, 
they shall mutually select a chair 
from among themselves. 
This Corporation may appoint its 
attorneys, certified public 
accountants, or related persons 
retained by it to attend a shareholders 
meeting in a non-voting capacity. 

69

APEX INTERNATIONAL CO., LTD



7. Chairman shall call the Meeting to
order at the time scheduled for the 
Meeting. If the number of shares 
represented by the shareholders 
present at the Meeting has not yet 
constituted the quorum at the time 
scheduled for the Meeting, the 
chairman may postpone the time for 
the Meeting. The postponements shall 
be limited to two times at the most 
and Meeting shall not be postponed 
for longer than one hour in the 
aggregate. If after two postponements 
no quorum can yet be constituted but 
the shareholders present at the 
Meeting represent more than one - 
third of the total outstanding shares, 
tentative resolutions may be made in 
accordance with Section 1 of Article 
175 of the Company Act of the 
Republic of China. The aforesaid 
tentative resolutions shall be executed 
in accordance with relevant 
provisions of the Company Act of the 
Republic of China. 
If during the process of the Meeting 
the number of outstanding shares 
represented by the shareholders 
present becomes sufficient to 
constitute the quorum, the chairman 
may submit the tentative resolutions 
to the Meeting for approval in 
accordance with Article 174 of the 
Company Act of the Republic of 
China. 
This Corporation, beginning from the 
time it accepts shareholder attendance 
registrations, shall make an 
uninterrupted audio and video 
recording of the registration 
procedure, the proceedings of the 
shareholders meeting, and the voting 
and vote counting procedures. 

The recorded materials stated in the 
preceding paragraph shall be retained 
for at least 1 year. If, however, a 

7. Chairman shall call the Meeting to
order at the time scheduled for the
Meeting. If the number of shares
represented by the shareholders
present at the Meeting has not yet
constituted the quorum at the time
scheduled for the Meeting, the
chairman may postpone the time
for the Meeting. The
postponements shall be limited to
two times at the most and Meeting
shall not be postponed for longer
than one hour in the aggregate. If
after two postponements no
quorum can yet be constituted but
the shareholders present at the
Meeting represent more than one -
third of the total outstanding
shares, tentative resolutions may
be made in accordance with
Section 1 of Article 175 of the
Company Act of the Republic of
China. The aforesaid tentative
resolutions shall be executed in
accordance with relevant
provisions of the Company Act of
the Republic of China.
If during the process of the
Meeting the number of
outstanding shares represented by
the shareholders present becomes
sufficient to constitute the quorum,
the chairman may submit the
tentative resolutions to the
Meeting for approval in
accordance with Article 174 of the
Company Act of the Republic of
China.

The same as above.
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shareholder files a lawsuit pursuant to 
Article 189 of the Company Act, the 
recording shall be retained until the 
conclusion of the litigation. 

8. The agenda of the Meeting shall be set
by the Board of Directors if the 
Meeting is convened by the Board of 
Directors. Unless otherwise resolved 
at the Meeting, the Meeting shall 
proceed in accordance with the 
agenda.  
The above provision applies mutatis 
mutandis to cases where the Meeting 
is convened by any person, other than 
the Board of Directors, entitled to 
convene such Meeting. 
Unless otherwise resolved at the 
Meeting, the chairman cannot 
announce adjournment of the Meeting 
before all the discussion items 
(including special motions) listed in 
the agenda are resolved. 
The shareholders cannot designate 
any other person as chairman and 
continue the Meeting in the same or 
other place after the Meeting is 
adjourned. However, in the event that 
the Chairman adjourns the Meeting in 
violation of these Rules and 
Procedures, the shareholders may 
designate, by a majority of votes 
represented by shareholders attending 
the Meeting, one person as chairman 
to continue the Meeting. 
Attendance at shareholders meetings 
shall be calculated based on numbers 
of shares. The number of shares in 
attendance shall be calculated 
according to the shares indicated in 
the attendance book and sign-in cards 
handed in plus the number of shares 
whose voting rights are exercised by 
correspondence or electronically. 
The chair shall call the meeting to 
order at the appointed meeting time. 
However, when the attending 

8. The agenda of the Meeting shall
be set by the Board of Directors if
the Meeting is convened by the
Board of Directors. Unless
otherwise resolved at the
Meeting, the Meeting shall
proceed in accordance with the
agenda.
The above provision applies
mutatis mutandis to cases where
the Meeting is convened by any
person, other than the Board of
Directors, entitled to convene
such Meeting.
Unless otherwise resolved at the
Meeting, the chairman cannot
announce adjournment of the
Meeting before all the discussion
items (including special motions)
listed in the agenda are resolved.
The shareholders cannot
designate any other person as
chairman and continue the
Meeting in the same or other
place after the Meeting is
adjourned. However, in the event
that the Chairman adjourns the
Meeting in violation of these
Rules and Procedures, the
shareholders may designate, by a
majority of votes represented by
shareholders attending the
Meeting, one person as chairman
to continue the Meeting.

The same as above.
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shareholders do not represent a 
majority of the total number of issued 
shares, the chair may announce a 
postponement, provided that no more 
than two such postponements, for a 
combined total of no more than 1 
hour, may be made. If the quorum is 
not met after two postponements and 
the attending shareholders still 
represent less than one third of the 
total number of issued shares, the 
chair shall declare the meeting 
adjourned. 
If the quorum is not met after two 
postponements as referred to in the 
preceding paragraph, but the attending 
shareholders represent one third or 
more of the total number of issued 
shares, a tentative resolution may be 
adopted pursuant to Article 175, 
paragraph 1 of the Company Act; all 
shareholders shall be notified of the 
tentative resolution and another 
shareholders meeting shall be 
convened within 1 month. 
When, prior to conclusion of the 
meeting, the attending shareholders 
represent a majority of the total 
number of issued shares, the chair may 
resubmit the tentative resolution for a 
vote by the shareholders meeting 
pursuant to Article 174 of the 
Company Act. 

9. Shareholders attending the Meeting
shall have the obligation to observe 
Meeting rules, obey resolutions and 
maintain order at Meeting place. 
If a shareholders meeting is convened 
by the board of directors, the meeting 
agenda shall be set by the board of 
directors. The meeting shall proceed 
in the order set by the agenda, which 
may not be changed without a 
resolution of the shareholders 
meeting. 
The provisions of the preceding 

9. Shareholders attending the 
Meeting shall have the
obligation to observe Meeting
rules, obey resolutions and
maintain order at Meeting place.

The same as above.
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paragraph apply mutatis mutandis to a 
shareholders meeting convened by a 
party with the power to convene that 
is not the board of directors. 
The chair may not declare the 
meeting adjourned prior to 
completion of deliberation on the 
meeting agenda of the preceding two 
paragraphs (including extraordinary 
motions), except by a resolution of 
the shareholders meeting. If the chair 
declares the meeting adjourned in 
violation of the rules of procedure, the 
other members of the board of 
directors shall promptly assist the 
attending shareholders in electing a 
new chair in accordance with 
statutory procedures, by agreement of 
a majority of the votes represented by 
the attending shareholders, and then 
continue the meeting. 
The chair shall allow ample 
opportunity during the meeting for 
explanation and discussion of 
proposals and of amendments or 
extraordinary motions put forward by 
the shareholders; when the chair is of 
the opinion that a proposal has been 
discussed sufficiently to put it to a 
vote, the chair may announce the 
discussion closed and call for a vote. 

10. Any legal entity designated as proxy
by a shareholder(s) to be present at 
the Meeting may appoint only one 
representative to attend the Meeting. 
Before speaking, an attending 
shareholder must specify on a 
speaker's slip the subject of the 
speech, his/her shareholder account 
number (or attendance card number), 
and account name. The order in 
which shareholders speak will be set 
by the chair. 
A shareholder in attendance who has 
submitted a speaker's slip but does 
not actually speak shall be deemed to 

10. Any legal entity designated as
proxy by a shareholder(s) to be
present at the Meeting may
appoint only one representative
to attend the Meeting.

The same as above.
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have not spoken. When the content of 
the speech does not correspond to the 
subject given on the speaker's slip, 
the spoken content shall prevail. 
Except with the consent of the chair, 
a shareholder may not speak more 
than twice on the same proposal, and 
a single speech may not exceed 5 
minutes. If the shareholder's speech 
violates the rules or exceeds the 
scope of the agenda item, the chair 
may terminate the speech. 
When an attending shareholder is 
speaking, other shareholders may not 
speak or interrupt unless they have 
sought and obtained the consent of 
the chair and the shareholder that has 
the floor; the chair shall stop any 
violation. 
When a juristic person shareholder 
appoints two or more representatives 
to attend a shareholders meeting, 
only one of the representatives so 
appointed may speak on the same 
proposal. 
After an attending shareholder has 
spoken, the chair may respond in 
person or direct relevant personnel to 
respond. 

11. When a shareholder present at the
Meeting wishes to speak, a Speech 
Note should be filled out with 
summary of the speech, the 
shareholder's number (or the number 
of Attendance Card) and the name of 
the shareholder. The sequence of 
speeches by shareholders should be 
decided by the chairman. 
Unless otherwise permitted by the 
chairman, each shareholder shall 
not, for each discussion item, speak 
more than two times (each time not 
exceeding 5 minutes). In case the 
speech of any shareholder violates 
the above provision or exceeds the 
scope of the discussion item, the 

11. When a shareholder present at the
Meeting wishes to speak, a
Speech Note should be filled out
with summary of the speech, the
shareholder's number (or the
number of Attendance Card) and
the name of the shareholder. The
sequence of speeches by
shareholders should be decided
by the chairman.
Unless otherwise permitted by
the chairman, each shareholder
shall not, for each discussion
item, speak more than two times
(each time not exceeding 5
minutes). In case the speech of
any shareholder violates the

The same as above.

74



chairman may stop the speech of 
such shareholder. 
If any shareholder present at the 
Meeting submits a Speech Note but 
does not speak, no speech should be 
deemed to have been made by such 
shareholder. In case the contents of 
the speech of a shareholder are 
inconsistent with the contents of the 
Speech Note, the contents of actual 
speech shall prevail. 
Unless otherwise permitted by the 
chairman and the shareholder in 
speaking, no shareholder shall 
interrupt the speeches of the other 
shareholders, otherwise the 
chairman shall stop such 
interruption.  
If a corporate shareholder designates 
two or more representatives to attend 
the Meeting, only one representative 
can speak for each discussion item. 
After the speech of a shareholder, 
the chairman may respond 
himself/herself or appoint an 
appropriate person to respond. 
Voting at a shareholders meeting 
shall be calculated based the number 
of shares. 
With respect to resolutions of 
shareholders meetings, the number 
of shares held by a shareholder with 
no voting rights shall not be 
calculated as part of the total number 
of issued shares. 
When a shareholder is an interested 
party in relation to an agenda item, 
and there is the likelihood that such 
a relationship would prejudice the 
interests of this Corporation, that 
shareholder may not vote on that 
item, and may not exercise voting 
rights as proxy for any other 
shareholder. 
The number of shares for which 
voting rights may not be exercised 
under the preceding paragraph shall 

above provision or exceeds the 
scope of the discussion item, the 
chairman may stop the speech of 
such shareholder.  
If any shareholder present at the 
Meeting submits a Speech Note 
but does not speak, no speech 
should be deemed to have been 
made by such shareholder. In case 
the contents of the speech of a 
shareholder are inconsistent with 
the contents of the Speech Note, 
the contents of actual speech shall 
prevail.  
Unless otherwise permitted by 
the chairman and the shareholder 
in speaking, no shareholder shall 
interrupt the speeches of the 
other shareholders, otherwise the 
chairman shall stop such 
interruption.  
If a corporate shareholder 
designates two or more 
representatives to attend the 
Meeting, only one representative 
can speak for each discussion 
item.  
After the speech of a 
shareholder, the chairman may 
respond himself/herself or 
appoint an appropriate person to 
respond. 

75

APEX INTERNATIONAL CO., LTD



not be calculated as part of the 
voting rights represented by 
attending shareholders. 
With the exception of a trust 
enterprise or a shareholder services 
agent approved by the competent 
securities authority, when one 
person is concurrently appointed as 
proxy by two or more shareholders, 
the voting rights represented by that 
proxy may not exceed 3 percent of 
the voting rights represented by the 
total number of issued shares. If that 
percentage is exceeded, the voting 
rights in excess of that percentage 
shall not be included in the 
calculation. 

12. The chairman may announce to end
the discussion of any resolution and 
go into voting if the Chairman 
deems it appropriate. 
A shareholder shall be entitled to 
one vote for each share held, except 
when the shares are restricted shares 
or are deemed non-voting shares 
under Article 179, paragraph 2 of the 
Company Act. 
When voting rights are exercised by 
correspondence or electronic means, 
the method of exercise shall be 
specified in the shareholders 
meeting notice. A shareholder 
exercising voting rights by 
correspondence or electronic means 
will be deemed to have attended the 
meeting in person, but to have 
waived his/her rights with respect to 
the extraordinary motions and 
amendments to original proposals of 
that meeting; it is therefore advisable 
that this Corporation avoid the 
submission of extraordinary motions 
and amendments to original 
proposals. 
A shareholder intending to exercise 
voting rights by correspondence or 

12. The chairman may announce to
end the discussion of any
resolution and go into voting if
the Chairman deems it
appropriate.

The same as above.
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electronic means under the 
preceding paragraph shall deliver a 
written declaration of intent to this 
Corporation 2 days before the date 
of the shareholders meeting. When 
duplicate declarations of intent are 
delivered, the one received earliest 
shall prevail, except when a 
declaration is made to cancel the 
earlier declaration of intent. 
After a shareholder has exercised 
voting rights by correspondence or 
electronic means, in the event the 
shareholder intends to attend the 
shareholders meeting in person, a 
written declaration of intent to 
retract the voting rights already 
exercised under the preceding 
paragraph shall be made known to 
this Corporation, by the same means 
by which the voting rights were 
exercised, 2 business days before the 
date of the shareholders meeting. If 
the notice of retraction is submitted 
after that time, the voting rights 
already exercised by correspondence 
or electronic means shall prevail. 
When a shareholder has exercised 
voting rights both by 
correspondence or electronic means 
and by appointing a proxy to attend 
a shareholders meeting, the voting 
rights exercised by the proxy in the 
meeting shall prevail. 
Except as otherwise provided in the 
Company Act and in this 
Corporation's articles of 
incorporation, the passage of a 
proposal shall require an affirmative 
vote of a majority of the voting 
rights represented by the attending 
shareholders. At the time of a vote, 
for each proposal, the chair or a 
person designated by the chair shall 
first announce the total number of 
voting rights represented by the 
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attending shareholders, followed by 
a poll of the shareholders. After the 
conclusion of the meeting, on the 
same day it is held, the results for 
each proposal, based on the numbers 
of votes for and against and the 
number of abstentions, shall be 
entered into the MOPS. 
When there is an amendment or an 
alternative to a proposal, the chair 
shall present the amended or 
alternative proposal together with 
the original proposal and decide the 
order in which they will be put to a 
vote. When any one among them is 
passed, the other proposals will then 
be deemed rejected, and no further 
voting shall be required. 
Vote monitoring and counting 
personnel for the voting on a 
proposal shall be appointed by the 
chair, provided that all monitoring 
personnel shall be shareholders of 
this Corporation. 
Vote counting for shareholders 
meeting proposals or elections shall 
be conducted in public at the place 
of the shareholders meeting. 
Immediately after vote counting has 
been completed, the results of the 
voting, including the statistical 
tallies of the numbers of votes, shall 
be announced on-site at the meeting, 
and a record made of the vote. 

13. The person(s) to check and the
person(s) to record the ballots 
during a vote by casting ballots shall 
be appointed by the chairman. The 
person(s) checking the ballots shall 
be a shareholder(s). The result of 
voting shall be announced at the 
Meeting and placed on record. 
The election of directors or 
supervisors at a shareholders 
meeting shall be held in accordance 
with the applicable election and 

13. The person(s) to check and the
person(s) to record the ballots
during a vote by casting ballots
shall be appointed by the
chairman. The person(s)
checking the ballots shall be a
shareholder(s). The result of
voting shall be announced at the
Meeting and placed on record.

The same as above.
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appointment rules adopted by this 
Corporation, and the voting results 
shall be announced on-site 
immediately, including the names of 
those elected as directors and the 
numbers of votes with which they 
were elected. 
The ballots for the election referred 
to in the preceding paragraph shall 
be sealed with the signatures of the 
monitoring personnel and kept in 
proper custody for at least 1 year. If, 
however, a shareholder files a 
lawsuit pursuant to Article 189 of 
the Company Act, the ballots shall 
be retained until the conclusion of 
the litigation. 

14. Except otherwise specified in the
Company Act of the Republic of 
China or the Articles of 
Incorporation of the Company, a 
resolution shall be adopted by a 
majority of the votes represented by 
the shareholders present at the 
Meeting. The resolution shall be 
deemed adopted and shall have the 
same effect as if it was voted by 
casting ballots if no objection is 
voiced after solicitation by the 
chairman.  
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 
meeting minutes may be produced 
and distributed in electronic form. 
This Corporation may distribute the 
meeting minutes of the preceding 
paragraph by means of a public 
announcement made through the 
MOPS. 

14. Except otherwise specified in the
Company Act of the Republic of
China or the Articles of
Incorporation of the Company, a
resolution shall be adopted by a
majority of the votes represented
by the shareholders present at the
Meeting. The resolution shall be
deemed adopted and shall have
the same effect as if it was voted
by casting ballots if no objection
is voiced after solicitation by the
chairman.

The same as above.
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The meeting minutes shall 
accurately record the year, month, 
day, and place of the meeting, the 
chair's full name, the methods by 
which resolutions were adopted, and 
a summary of the deliberations and 
their results, and shall be retained 
for the duration of the existence of 
this Corporation. 

15. During the Meeting, the chairman
may, at his discretion, set time for 
intermission. In case of incident of 
force majeure, the chairman may 
decide to temporarily suspend the 
Meeting and announce, depending 
on the situation, when the Meeting 
will resume or, by resolution of the 
shareholders present at the Meeting, 
the chairman may resume the 
Meeting within five days without 
further notice or public 
announcement. 
On the day of a shareholders 
meeting, this Corporation shall 
compile in the prescribed format a 
statistical statement of the number of 
shares obtained by solicitors through 
solicitation and the number of shares 
represented by proxies, and shall 
make an express disclosure of the 
same at the place of the shareholders 
meeting. 
If matters put to a resolution at a 
shareholders meeting constitute 
material information under 
applicable laws or regulations or 
under Taiwan Stock Exchange 
Corporation (or GreTai Securities 
Market) regulations, this 
Corporation shall upload the content 
of such resolution to the MOPS 
within the prescribed time period. 

15. During the Meeting, the chairman
may, at his discretion, set time
for intermission. In case of
incident of force majeure, the
chairman may decide to
temporarily suspend the Meeting
and announce, depending on the
situation, when the Meeting will
resume or, by resolution of the
shareholders present at the
Meeting, the chairman may
resume the Meeting within five
days without further notice or
public announcement.

The same as above.

16. If there is amendment to or substitute
for a discussion item, the chairman 
shall decide the sequence of voting 
for such discussion item, the 

16. If there is amendment to or 
substitute for a discussion item,
the chairman shall decide the
sequence of voting for such

The same as above.
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amendment or the substitute. If any 
one of them has been adopted, the 
others shall be deemed vetoed and no 
further voting is necessary. 
Staff handling administrative affairs 
of a shareholders meeting shall wear 
identification cards or arm bands. 
The chair may direct the proctors or 
security personnel to help maintain 
order at the meeting place. When 
proctors or security personnel help 
maintain order at the meeting place, 
they shall wear an identification card 
or armband bearing the word 
"Proctor." 
At the place of a shareholders 
meeting, if a shareholder attempts to 
speak through any device other than 
the public address equipment set up 
by this Corporation, the chair may 
prevent the shareholder from so 
doing. 
When a shareholder violates the rules 
of procedure and defies the chair's 
correction, obstructing the 
proceedings and refusing to heed 
calls to stop, the chair may direct the 
proctors or security personnel to 
escort the shareholder from the 
meeting. 

discussion item, the amendment 
or the substitute. If any one of 
them has been adopted, the 
others shall be deemed vetoed 
and no further voting is 
necessary.  

17. The chairman may conduct the
disciplinary officers or the security 
guard to assist in keeping order of 
the Meeting place. Such disciplinary 
officers or security guards shall wear 
badges marked "Disciplinary 
Officers" for identification purpose. 
When a meeting is in progress, the 
chair may announce a break based 
on time considerations. If a force 
majeure event occurs, the chair may 
rule the meeting temporarily 
suspended and announce a time 
when, in view of the circumstances, 
the meeting will be resumed. 
If the meeting venue is no longer 

17. The chairman may conduct the
disciplinary officers or the
security guard to assist in
keeping order of the Meeting
place. Such disciplinary officers
or security guards shall wear
badges marked "Disciplinary
Officers" for identification
purpose.

The same as above.
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available for continued use and not 
all of the items (including 
extraordinary motions) on the 
meeting agenda have been 
addressed, the shareholders meeting 
may adopt a resolution to resume the 
meeting at another venue. A 
resolution may be adopted at a 
shareholders meeting to defer or 
resume the meeting within 5 days in 
accordance with Article 182 of the 
Company Act. 
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Attachment XII Comparison Table for Amendment to “Rules for Election of 
Directors” 

Articles of Amendment Existing Articles Description 
Article 1 
Unless otherwise provided in the 
Company Act laws and regulations or the 
Articles of Incorporation of this Company, 
the directors of this Company shall be 
elected in accordance with the rules 
specified herein. 

Article 1 
Unless otherwise provided in the 
Company Act or the Articles of 
Incorporation of this Company, the 
directors of this Company shall be 
elected in accordance with the rules 
specified herein. 

To amend in 
accordance with 
“Sample Template 
for XXX Co., Ltd. 
Procedures for 
Election of 
Directors and 
Supervisors” of 28 
January, 2015 
edition and 
“Regulations 
Governing 
Appointment of 
Independent 
Directors and 
Compliance 
Matters for Public 
Companies” of 4, 
August, 2011 
edition 

Article 2 
Election of directors of this Company shall 
be held at the shareholders' meeting. This 
Company shall prepare ballots and note 
the number of voting rights. 
The overall composition of the board of 
directors shall be taken into consideration 
in the selection of this Company's 
directors. Where diversification shall be 
taken into account in the composition of 
the board of directors, a proper and 
diversified principle shall be drafted based 
upon its operation, business model and 
requirement for development which may 
include but not limited to the following 
two dimensions: 
1. Basic requirement and value: gender,

age, nationality, culture, etc. 
2. Expertise and know-how: specialty (e.g.

law, accounting, industry, finance, 
marketing or technology), professional 
skills and industry experience and so on.

Article 2 
Election of directors of this 
Company shall be held at the 
shareholders' meeting. This 
Company shall prepare ballots and 
note the number of voting rights. 

The same as above.
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Each board member shall have the 
necessary knowledge, skill, and 
experience to perform their duties; the 
abilities that must be present in the board 
as a whole are as follows: 
1. The ability to make judgments about

operations. 
2. Accounting and financial analysis

ability. 
3. Business management ability.
4. Crisis management ability.
5. Knowledge of the industry.
6. An international market perspective.
7. Leadership ability.
8. Decision-making ability.
More than half of the directors shall be 
persons who have neither a spousal 
relationship nor a relationship within the 
second degree of kinship with any other 
director. 
Article 3 
In the election of directors of this 
Company, the names of voters may be 
represented by shareholders' numbers. 
An independent director of the Company 
shall meet one of the following 
professional qualification requirements, 
together with at least five-year work 
experience: 
1. An instructor or higher in a department

of commerce, law, finance, accounting, 
or other academic department related 
to the business needs of the company 
in a public or private junior college, 
college, or university; 

2. A judge, public prosecutor, attorney,
certified public accountant, or other 
professional or technical specialist who 
has passed a national examination and 
been awarded a certificate in a 
profession necessary for the business 
of the company. 

3. Have work experience in the area of
commerce, law, finance, or accounting, 
or otherwise necessary for the business 
of the company. 

Article 3 
In the election of directors of this 
Company, the names of voters may 
be represented by shareholders' 
numbers. 

The same as above.
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A person to whom any of the following 
circumstances applies may not serve as an 
independent director, or if already serving 
in such capacity, shall ipso facto be 
dismissed: 
1. Any of the circumstances in the

subparagraphs of Article 30 of the 
Company Act. 

2. Elected in the capacity of the
government, a juristic person, or a 
representative thereof, as provided in 
Article 27 of the Company Act. 

3. Any violation of the independent
director qualification requirements set 
out in these Regulations Governing 
Appointment of Independent Directors 
and Compliance Matters for Public 
Companies. 

Article 4 
In the election of directors of this 
Company, each share shall have voting 
rights equivalent to the number of seats to 
be elected and such voting rights can be 
combined to vote for one person or 
divided to vote for several persons. The 
election of independent directors and 
non-independent directors shall be held 
together; provided, however, that the 
number of independent directors and 
non-independent directors elected shall be 
calculated separately. 
During the two years before being elected 
or during the term of office, an 
independent director of the Company may 
not have been or be any of the following: 
1. An employee of the company or any of

its affiliates. 
2. A director or supervisor of the company

or any of its affiliates. The same does 
not apply, however, in cases where the 
person is an independent director of the 
company, its parent company, or any 
subsidiary in which the company holds, 
directly or indirectly, more than 50 
percent of the voting shares. 

3. A natural-person shareholder who holds

Article 4 
In the election of directors of this 
Company, each share shall have 
voting rights equivalent to the 
number of seats to be elected and 
such voting rights can be combined 
to vote for one person or divided to 
vote for several persons. The 
election of independent directors 
and non-independent directors shall 
be held together; provided, 
however, that the number of 
independent directors and 
non-independent directors elected 
shall be calculated separately. 

The same as above.
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shares, together with those held by the 
person's spouse, minor children, or held 
by the person under others' names, in an 
aggregate amount of one percent or 
more of the total number of issued 
shares of the company or ranking in the 
top 10 in holdings. 

4. A spouse, relative within the second
degree of kinship, or lineal relative 
within the third degree of kinship, of 
any of the persons in the preceding three 
subparagraphs. 

5. A director, supervisor, or employee of a
corporate shareholder that directly holds 
five percent or more of the total number 
of issued shares of the company or that 
holds shares ranking in the top five in 
holdings. 

6. A director, supervisor, officer, or
shareholder holding five percent or 
more of the shares, of a specified 
company or institution that has a 
financial or business relationship with 
the company. 

7. A professional individual who, or an
owner, partner, director, supervisor, or 
officer of a sole proprietorship, 
partnership, company, or institution 
that, provides commercial, legal, 
financial, accounting services or 
consultation to the company or to any 
affiliate of the company, or a spouse 
thereof, provided that this restriction 
does not apply to any member of the 
remuneration committee who exercises 
powers pursuant to Article 7 of the 
Regulations Governing the 
Establishment and Exercise of Powers 
of Remuneration Committees of 
Companies Whose Stock is Listed on 
the TWSE or Traded on the GTSM. 
The requirement of the preceding 
paragraph in relation to "during the two 
years before being elected" does not 
apply where an independent director of 
the Company has served as an 
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independent director of the company or 
any of its affiliates, or of a specified 
company or institution that has a 
financial or business relationship with 
the company, as stated in subparagraph 
2 or 6 of the preceding paragraph, but is 
currently no longer in that position. 
The term "specified company or 
institution" as used in paragraph 1, 
subparagraph 6, means a company or 
institution that has one of the following 
relationships with the company: 

1.It holds 20 percent or more and no more
than 50 percent of the total number of 
issued shares of the public company; 

2.It holds shares, together with those held
by any of its directors, supervisors, and 
shareholders holding more than 10 
percent of the total number of shares, in 
an aggregate total of 30 percent or more 
of the total number of issued shares of 
the public company, and there is a record 
of financial or business transactions 
between it and the public company. The 
shareholdings of any of the aforesaid 
persons include the shares held by the 
spouse or any minor child of the person 
or by the person under others' names. 

3.It, together with any of its affiliates, 
serves as a source of 30 percent or more 
of the operating revenue of the public 
company. 

4.It, together with any of its affiliates, 
serves as a source of 50 percent or more 
of the total volume or total purchase 
amount of principal raw materials (those 
that account for 30 percent or more of 
total procurement costs, and are 
indispensable and key raw materials in 
product manufacturing) or principal 
products (those accounting for 30 
percent or more of total operating 
revenue) of the public company. 
For the purposes of paragraph 1 and the 
preceding paragraph, the terms "parent" 
and "affiliate" shall have the meaning 

87

APEX INTERNATIONAL CO., LTD



given in IFRSs issued by FSC. 
Article 5 
In the election of directors of this 
Company, candidates who acquire more 
votes should win the seats of directors. If 
two or more persons acquire the same 
number of votes and the number of such 
persons exceeds the specified seats 
available, such persons acquiring the same 
votes shall draw lots to decide who should 
win the seats available, and the Chairman 
shall draw lots on behalf of the candidate 
who is not present. 
No independent director of the Company 
may concurrently serve as an independent 
director of more than three other public 
companies. 

Article 5 
In the election of directors of this 
Company, candidates who acquire 
more votes should win the seats of 
directors. If two or more persons 
acquire the same number of votes 
and the number of such persons 
exceeds the specified seats 
available, such persons acquiring 
the same votes shall draw lots to 
decide who should win the seats 
available, and the Chairman shall 
draw lots on behalf of the candidate 
who is not present. 

The same as above.

Article 6 
At the beginning of the election, the 
Chairman shall appoint several persons 
each to check and record the ballots. The 
persons to check the ballots may be 
appointed from among the shareholders 
present. 
The election of independent directors at 
the Company is subject to the provisions 
of Article 192-1 of the Company Act in 
that a candidate nomination system shall 
be adopted, that such system shall be 
expressly stated in the articles of 
incorporation of the company, and that 
shareholders shall elect independent 
directors from among the those listed in 
the slate of independent director 
candidates. 
The Company shall, prior to the book 
closure date before the convening of the 
shareholders' meeting, publish a notice 
specifying a period for receiving 
nominations of independent director 
candidates, the number of independent 
directors to be elected, the place for 
receiving such nominations, and other 
necessary matters; the period for receiving 
nominations shall be not less than 10 days.
The Company may present a slate of 

Article 6 
At the beginning of the election, the 
Chairman shall appoint several 
persons each to check and record 
the ballots. The persons to check 
the ballots may be appointed from 
among the shareholders present. 

The same as above.
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independent director candidates nominated 
by the methods set out below, and, upon 
evaluation by the board of directors that all 
candidates so nominated are qualified 
independent director candidates, submit it 
to the shareholders' meeting for elections: 
1. A shareholder holding one percent or

more of the total number of issued 
shares may present a slate of 
independent director candidates in 
writing to the company; the number of 
nominees may not exceed the number of 
independent directors to be elected. 

2. The board of directors presents a slate of
independent director candidates; the 
number of nominees may not exceed the 
number of independent directors to be 
elected. 

3. Otherwise as designated by the
competent authority.  
When providing a recommended slate of 
independent director candidates under 
the preceding paragraph, a shareholder 
or the board of directors shall include in 
the documentation attached thereto each 
nominee's name, educational 
background, work experience, a written 
undertaking indicating the nominee's 
consent to serve as an independent 
director if elected as such, a written 
statement that none of the circumstances 
in Article 30 of the Company Act exists, 
and other relevant documentary proof.  
When calling a shareholders' meeting for 
the purpose of independent director 
elections, the board of directors, or other 
person having the authority to call a 
shareholders' meeting, shall review the 
qualifications of each independent 
director nominee; except under any of 
the following circumstances, all 
qualified nominees shall be included in 
the slate of independent director 
candidates: 

1. Where the nominating shareholder
submits the nomination at a time not 

89

APEX INTERNATIONAL CO., LTD



within the published period for 
receiving nominations. 

2. Where the shareholding of the
nominating shareholder is less than one 
percent at the time of book closure by 
the company under Article 165, 
paragraph 2 or 3 of the Company Act. 

3. Where the number of nominees exceeds
the number of independent directors to 
be elected. 

4. Where the relevant documentary proof
required under the preceding paragraph 
is not attached.  
The directors of the Company shall be 
elected in accordance with Article 198 
of the Company Act, with independent 
and non-independent directors elected at 
the same time, but in separately 
calculated numbers. If the Company has 
established an audit committee under the 
Act, at least one of its independent 
directors is required to have accounting 
or financial expertise. 

Article 7 
The ballot box used for voting shall be 
prepared by this Company and checked in 
public by the person to check the ballots 
before voting. 
If an independent director elected at a 
shareholders' meeting, or appointed by a 
financial holding company, the 
government, or a corporate shareholder, is 
required to be dismissed during the term of 
office for reason of a violation of Article 3 
or 4, it is prohibited to change the status of 
the person from independent director to 
non-independent director. A 
non-independent director elected at a 
shareholders' meeting, or appointed by a 
financial holding company, the 
government, or a corporate shareholder, 
likewise may not be arbitrarily changed 
from a non-independent director to an 
independent director during the term of 
office. 

Article 7 
The ballot box used for voting shall 
be prepared by this Company and 
checked in public by the person to 
check the ballots before voting. 

The same as above.
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Article 8 
If the candidate is a shareholder of this 
Company, voters shall fill in the 
"candidate" column the candidate's name 
and shareholder's number, and the number 
of votes cast for such candidate. If the 
candidate is not a shareholder of this 
Company, voters shall fill in the 
"candidate" column the candidate's name, 
the candidate's ID number, and the number 
of votes cast for such candidate. If the 
candidate is a government agency or a 
legal entity, the full name of the 
government agency or the legal entity or 
the name(s) of their representative(s) 
should be filled in the column. 
According to the Articles of Incorporation 
of the Company, when the number of 
directors falls below three due to the 
dismissal of a director for any reason, this 
Company shall hold a by-election to fill 
the vacancy at its next shareholders 
meeting. When the number of directors 
falls short by one third of the total number 
prescribed in this Company’s articles of 
incorporation, this Company shall call a 
special shareholders meeting within 60 
days from the date of occurrence to hold a 
by-election to fill the vacancies. 
When the number of independent directors 
falls below that required under the 
provision of Article 14-2, paragraph 1 of 
the Securities and Exchange Act, or the 
related provisions of the Taiwan Stock 
Exchange Corporation rules governing the 
review of listings, or subparagraph 8 of the 
Standards for Determining Unsuitability 
for GTSM Listing under Article 10, 
Paragraph 1 of the GreTai Securities 
Market Rules Governing the Review of 
Securities for Trading on the GTSM, a 
by-election shall be held at the next 
shareholders meeting to fill the vacancy. 
When the independent directors are 
dismissed en masse, a special shareholders 
meeting shall be called within 60 days 

Article 8 
If the candidate is a shareholder of 
this Company, voters shall fill in 
the "candidate" column the 
candidate's name and shareholder's 
number, and the number of votes 
cast for such candidate. If the 
candidate is not a shareholder of 
this Company, voters shall fill in 
the "candidate" column the 
candidate's name, the candidate's 
ID number, and the number of 
votes cast for such candidate. If the 
candidate is a government agency 
or a legal entity, the full name of 
the government agency or the legal 
entity or the name(s) of their 
representative(s) should be filled in 
the column. 

The same as above.
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from the date of occurrence to hold a 
by-election to fill the vacancies. 
Article 9 
Ballots shall be deemed void under the 
following conditions: 
(1) Ballots not placed in the ballot box; 
(2) Ballots not prepared by this Company; 
(3) Blank ballots not completed by the 

voter; 
(4) If the candidate is a shareholder of this 

Company, the name or shareholder's 
number of the candidate filled in the 
ballot inconsistent with the 
shareholders' register. If the candidate 
is not a shareholder of this Company, 
the name or ID number of the 
candidate filled in the ballot is 
incorrect; 

(5) Ballots with other written characters or 
symbols in addition to candidate's 
name, shareholder's number (ID 
number) and the number of votes cast 
for the candidate; 

(6) Illegible writing; 
(7) Any of the candidate's name, 

shareholder's number (ID number) or 
the number of votes cast for such 
candidate being erased or changed; 

(8) The name of the candidates filled in 
the ballots being the same as another 
candidate's name and the respective 
shareholder's numbers (ID numbers) 
not being indicated to distinguish 
them; 

(9) The total votes cast by the voter 
exceeding the total voting rights of 
such voter; or 

(10) The number of candidates filled in the 
ballot exceeding the number of the 
seats to be elected. 

The open-ballot, cumulative voting 
method will be used for election of the 
directors at this Company. 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 

Article 9 
Ballots shall be deemed void under 
the following conditions: 
(1) Ballots not placed in the ballot 

box; 
(2) Ballots not prepared by this 

Company; 
(3) Blank ballots not completed by 

the voter; 
(4) If the candidate is a shareholder 

of this Company, the name or 
shareholder's number of the 
candidate filled in the ballot 
inconsistent with the 
shareholders' register. If the 
candidate is not a shareholder 
of this Company, the name or 
ID number of the candidate 
filled in the ballot is incorrect; 

(5) Ballots with other written 
characters or symbols in 
addition to candidate's name, 
shareholder's number (ID 
number) and the number of 
votes cast for the candidate; 

(6) Illegible writing; 
(7) Any of the candidate's name, 

shareholder's number (ID 
number) or the number of votes 
cast for such candidate being 
erased or changed; 

(8)The name of the candidates 
filled in the ballots being the 
same as another candidate's 
name and the respective 
shareholder's numbers (ID 
numbers) not being indicated to 
distinguish them; 

(9) The total votes cast by the voter 
exceeding the total voting rights 
of such voter; or 

(10) The number of candidates 
filled in the ballot exceeding 
the number of the seats to be 

The same as above.
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candidates. elected. 
Article 10 
The ballots should be calculated during the 
meeting right after the vote casting and the 
results of the election should be 
announced by the Chairman at the 
meeting. 
The board of directors shall prepare 
separate ballots for directors and 
supervisors in numbers corresponding to 
the directors or supervisors to be elected. 
The number of voting rights associated 
with each ballot shall be specified on the 
ballots, which shall then be distributed to 
the attending shareholders at the 
shareholders meeting. Attendance card 
numbers printed on the ballots may be 
used instead of recording the names of 
voting shareholders. 

Article 10 
The ballots should be calculated 
during the meeting right after the 
vote casting and the results of the 
election should be announced by 
the Chairman at the meeting. 

The same as above.

Article 11 
This Company shall issue notifications to 
the directors elected. 
The number of directors will be as 
specified in this Company's articles of 
incorporation, with voting rights 
separately calculated for independent and 
non-independent director positions. Those 
receiving ballots representing the highest 
numbers of voting rights will be elected 
sequentially according to their respective 
numbers of votes. When two or more 
persons receive the same number of votes, 
thus exceeding the specified number of 
positions, they shall draw lots to determine 
the winner, with the chair drawing lots on 
behalf of any person not in attendance. 

Article 11 
This Company shall issue 
notifications to the directors 
elected. 

The same as above.

Article 12 
Before the election begins, the chair shall 
appoint a number of persons with 
shareholder status to perform the 
respective duties of vote monitoring and 
counting personnel. The ballot boxes shall 
be prepared by the board of directors and 
publicly checked by the vote monitoring 
personnel before voting commences. 

addition The same as above.
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Article 13 
If the candidate is a shareholder of this 
Company, voters shall fill in the 
"candidate" column of the ballot the 
candidate's name and shareholder's 
number. If the candidate is not a 
shareholder of this Company, voters shall 
fill in the "candidate" column the 
candidate's full name and ID card number. 
However, when the candidate is a 
government agency or a legal entity, the 
full name of the government agency or the 
legal entity or the name(s) of their 
representative(s) should be filled in the 
column. When there are multiple 
representatives, the names of each 
respective representative shall be entered. 

addition The same as above.

Article 14 
Ballots shall be deemed void under the 
following conditions: 
(1) Ballots were not prepared by the board 

of directors; 
(2) Blank ballots are placed in the ballot 

box; 
(3) The writing is unclear and 

indecipherable or has been altered. 
(4) The candidate entered in the ballot is a 

shareholder of this Company, but the 
account name and shareholder's 
number of the candidate are 
inconsistent with those given in the 
shareholders' register; or the candidate 
entered in the ballot is not a 
shareholder of this Company, but the 
name and ID card number of the 
candidate do not match after a 
cross-check; 

(5) Ballots with other written characters or 
symbols in addition to candidate's 
account name (full name) or 
shareholder's number (ID card number) 
and the number of voting rights 
allotted;  

(6) The name of the candidate filled in the 
ballots is the same as another 
candidate's name, but no shareholder's 

addition The same as above.
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number (ID card number) is provided 
in the ballot to identify such individual;

(7) Ballots are not placed in the ballot box;
(8) The number of candidates filled in the 

ballot exceeds the number of the seats 
to be elected. 

Article 15 
The ballots shall be calculated during the 
meeting right after the end of the vote 
casting, and the results of the election 
shall be announced by the Chairman at the 
meeting, including the list of persons 
elected as directors and the voting rights. 
The ballots for the election in the 
preceding paragraph shall be held in 
safekeeping for at least one year after the 
scrutineers sign across the seal. If, 
however, a shareholder files a lawsuit 
pursuant to Article 189 of the Company 
Act, the ballots shall be retained until the 
conclusion of the litigation. 

addition The same as above.

Article 126 
These Rules and any revision thereof shall 
become effective after approval at the 
shareholders' meeting. 

Article 12 
These Rules and any revision 
thereof shall become effective after 
approval at the shareholders' 
meeting.

The same as above.
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Attachment XIII Comparison Table of Amendment to “Procedures for 
Lending Funds to Other Parties” 

Articles of Amendment Existing Articles Description 
Article 3 
The total amount available for 
lending purpose shall not exceed 
twenty percent (20%) of the net 
worth of the Company. (“net worth 
of the Company” mentioned below 
is “total equity attributed to 
shareholders of the Company” in 
statements of financial position) 
The total amount for lending to a 
company having business 
relationship with the 
Company shall not exceed the total 
transaction amount between the 
parties during the period of twelve 
(12) months prior to the time of 
lending (For the purpose of this 
Procedure, the "transaction 
amount" shall mean the sales or 
purchasing amount between the 
parties, whichever is higher), and 
shall not exceed ten percent (10%) 
of the net worth of the Company. 
The total amount for lending to a 
company for financing facilities for 
a short-term period shall not exceed 
ten percent (10%) of the net worth 
of the Company. In addition, the 
total amount lendable to any one 
borrower shall be no more than 
thirty percent (30%) of the 
borrower's net worth, provided that 
this restriction will not apply to 
subsidiaries whose voting shares 
are 90% owned, directly or 
indirectly, by the Company. 
The total amount for fund-lending 
between the foreign subsidiaries 
whose voting shares owned are not 
less than 90%, directly or 
indirectly, by the Company will 
shall not exceed forty percent 

Article 3 
The total amount available for 
lending purpose shall not exceed 
twenty percent (20%) of the net 
worth of the Company. 
The total amount for lending to a 
company having business 
relationship with the 
Company shall not exceed the 
total transaction amount between 
the parties during the period of 
twelve (12) months prior to the 
time of lending (For the purpose 
of this Procedure, the "transaction 
amount" shall mean the sales or 
purchasing amount between the 
parties, whichever is higher), and 
shall not exceed ten percent (10%) 
of the net worth of the Company. 
The total amount for lending to a 
company for financing facilities 
for a short-term period shall not 
exceed ten percent (10%) of the 
net worth of the Company. In 
addition, the total amount 
lendable to any one borrower shall 
be no more than thirty percent 
(30%) of the borrower's net worth, 
provided that this restriction will 
not apply to subsidiaries whose 
voting shares are 90% owned, 
directly or indirectly, by the 
Company. 
The total amount for fund-lending 
between the foreign subsidiaries 
whose voting shares owned are 
not less than 90%, directly or 
indirectly, by the Company will 
not be subject to the limit of 
twenty percent (20%) of the net 
worth of the lending subsidiary. 
The total amount lendable to any 

In accordance with " 
Regulations Governing 
Loaning of Funds and 
Making of 
Endorsements/Guarantees 
by Public Companies " to 
supplement procedures 
about limit. 
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(40%) of net worth of the lender or 
forty percent (40%) of net worth of 
the Company, whichever is lower. 
be subject to the limit of twenty 
percent (20%) of the net worth of 
the lending subsidiary. 
The total amount lendable to any 
single borrower by the Company’s 
subsidiary shall not exceed ten 
percent (10%) of its net worth as 
stated in the latest financial 
statements, or ten percent (10%) of 
net worth of the Company or thirty 
percent (30%) of net worth of the 
borrower, whichever is lower. 
Besides, total amount lent to others 
shall not exceed twenty percent 
(20%) of net worth of the 
subsidiary or twenty percent (20%) 
of net worth of the Company, 
whichever is lower. 

single borrower by the 
Company’s subsidiary shall not 
exceed ten percent (10%) of its 
net worth as stated in the latest 
financial statements. 

Article 9 
Any lending of the Company's 
funds shall be evaluated with and 
subject to the "Guidelines for 
Fund-Lending and Providing 
Endorsements and Guarantees by 
Public Companies" announced by 
the securities regulatory authority 
and the Procedures, and then 
submitted, together with the result 
of the evaluation made as described 
in the second paragraph of Article 5 
of the Procedure, to the Board of 
Directors for its approval……

Article 9 
Any lending of the Company's 
funds shall be evaluated with and 
subject to the "Guidelines for 
Fund-Lending and Providing 
Endorsements and Guarantees by 
Public Companies" announced by 
the securities regulatory authority 
and the Procedures, and then 
submitted, together with the result 
of the evaluation made as 
described in the second paragraph 
of Article 5, to the Board of 
Directors for its approval……

The same as above. 
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Attachment XIV Comparison Table of Amendment to “Procedures of 
Acquisition and Disposal of Assets” 

Articles of Amendment Existing Articles Description 
Article 1: Objectives and basis 
For purposes of enhancing the 
Corporation's asset management and 
effecting public disclosure of 
information, these Procedures for the 
Acquisition or Disposal of Assets 
("Procedures") are adopted in 
accordance with Article 36-1 of the 
Securities and Exchange Act and the 
Regulations Governing the 
Acquisition or Disposal of Assets by 
Public Companies issued by the 
Securities and Futures Bureau of the 
Financial Supervisory Commission, 
Executive Yuan.

Article 1: Objectives and basis 
For purposes of enhancing the 
Corporation's asset management 
and effecting public disclosure of 
information, these Procedures for 
the Acquisition or Disposal of 
Assets ("Procedures") are adopted 
in accordance with Article 36-1 of 
the Securities and Exchange Act 
and the Regulations Governing the 
Acquisition or Disposal of Assets 
by Public Companies issued by the 
Securities and Futures Bureau of 
the Financial Supervisory 
Commission, Executive Yuan.

In accordance with change 
of competent authority’s 
name to amend. 

Article 3: Appraisal procedures 
……In addition, when the amount 
of a transaction reaches 20 percent 
of paid-in capital or NT$300 
million or more,……This 
requirement does not apply, 
however, to publicly quoted prices of 
securities that have an active market 
or that are subject to the Executive 
Yuan Financial Supervisory 
Commission's Interpretation 
concerning the Article 10 proviso in 
the Regulations Governing the 
Acquisition or Disposal of Assets by 
Public Companies. 

Article 3: Appraisal procedures
……In addition, when the amount 
of a transaction reaches 20 percent 
of paid-in capital or NT$300 
million or more,……This 
requirement does not apply, 
however, to publicly quoted prices 
of securities that have an active 
market or that are subject to the 
Executive Yuan Financial 
Supervisory Commission's
Interpretation concerning the 
Article 10 proviso in the 
Regulations Governing the 
Acquisition or Disposal of Assets 
by Public Companies.

The same as above. 

Article 10:Procedures for handling 
appraised prices lower 
than the proposed 
transaction price (2) 

……When the Corporation sets aside 
a special reserve under the preceding 
paragraph, it may  
not utilize the special reserve until it 
has recognized a loss on decline in 
market value of  
the assets it purchased at a premium, 

Article 10: Procedures for 
handling appraised 
prices lower than the 
proposed transaction 
price (2) 

… … When the Corporation sets 
aside a special reserve under the 
preceding paragraph, it may  
not utilize the special reserve until 
it has recognized a loss on decline 
in market value of  
the assets it purchased at a 

The same as above. 
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or they have been disposed of, or 
adequate  
compensation has been made, or the 
status quo ante has been restored, or 
there is other evidence to confirm 
there was nothing unreasonable in 
the transaction, and the Financial 
Supervisory Commission of the 
Executive Yuan has given its consent.

premium, or they have been 
disposed of, or adequate  
compensation has been made, or 
the status quo ante has been 
restored, or there is other evidence 
to confirm there was nothing 
unreasonable in the transaction, and 
the Financial Supervisory 
Commission of the Executive Yuan 
has given its consent.
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