
 

 

 

  

 

Articles of Incorporation of Sunplus Technology Co., Ltd. 
 

Chapter 1 General 
       Article 1: The company is organized in accordance with the provisions of the Company Law Co., 

Ltd. and named Ling Yang Technology Co., Ltd. 
       Article 2: The company's business is as follows: 

1. The design, manufacture, testing and sales of various integrated circuits. 
2. Design, manufacture, testing and sales of various integrated circuit modules. 
3. Research, development and sales of various application software. 
4. Research, development and sales of various intellectual property assets. 
5. Various integrated circuit trading and agency services. 
6. CC01080 Electronic Components Manufacturing. 
7. I501010 Product Design. 
8. F401010 International Trade. 
9. I301010 Information Software Services. 
10. I301020 Information Processing Services. 

 
       Article 3: The company establishes its head office in the Science Park of Hsinchu Science Park. If 

necessary, it may obtain a branch office at home and abroad after being approved by 
the board of directors and approved by the competent authority. 

       Article 4: The announcement method of the company shall be handled in accordance with 
Article 28 of the company law. 

 
Chapter 2 Shares 

       Article 5: The company's capital is rated at NT$120 million and divided into up to 120 million 
(including 80,000,000 shares warrants, special shares with warrants or corporate 
bonds with warrants The use of stock options), NT$ per share, points issued. 
When the shares of the company are purchased by the company in accordance with 
the law, the authorized board of directors shall be authorized by law. 

Article 5-1: Delete. 
Article 5-2: When Taiwan’s Central Depository and Clearing Corporation Limited requests the 

merger of large-value denomination securities, the company shall cooperate with 
the request. 

Article 6: The shares of the company shall be signed or sealed by the directors representing the 
Company and issued by a visa issued by a certified agency. The company may not be 
required to print the shares according to the provisions of Article 162 bis of the 
company law, but it is necessary to contact the centralized securities company. 

Article 7: The Company's stock handling operations shall be handled in accordance with the 
guidelines for the handling of the company’s stocks in the publicly issued stock 
companies. When the relevant laws and regulations are changed, they shall be 
executed at any time in accordance with the law after the change. 

Article 8: Delete. 
Article 9: Delete. 
Article 10: Delete. 
Article 11: Within 60 days prior to the regular shareholders' meeting, within 30 days prior to 

the temporary meeting of shareholders, or within five days prior to the company’s 
decision to distribute dividends and bonuses or other benefits, the transfer of 
shares shall be stopped. 

   



 

 

 

Chapter 3 Shareholders' Meeting 
Article 12: There are two types of regular meetings and temporary meetings of shareholders' 

meetings. The regular meetings are held once a year. They are convened by the 
board of directors within six months after the end of each fiscal year, and 
temporary meetings are convened according to law when necessary. The conduct 
of the shareholders' meeting shall be handled in accordance with the Rules of 
Procedure of the Shareholders' Meeting of the Company. 

         The convening of the general meeting shall be notified to all shareholders 30 days 
before the regular meeting and 15 days before the temporary meeting. 
When the shareholders' meeting of the company is held, it may be held by video 
conference or other methods announced by the Ministry of Economic Affairs. 

Article 13: When shareholders are unable to attend the shareholders meeting for any reason. 
They shall draw up a power of attorney issued by the company, and entrust the 
agency according to Article 177 of the Corporations Act and the “Regulations on the 
Power of Attrition of the Public Issuance Companies to Attend Shareholders 
Meeting” promulgated by the competent authority. People attend. 

Article 14: When the shareholders' meeting is held, the chairman of the board of directors shall 
be the chairperson. When the chairman of the board of directors is absent, the 
chairman of the board of directors shall appoint one person to act as the agent. 

Article 15: The shareholders of the company shall have one voting right for each share held 
except for the case in which the shares as prescribed in Article 179 of the Company 
Law have no voting rights. 

Article 16: Resolutions of the shareholders' meeting shall, except as otherwise provided by the 
company law. Be attended by shareholders representing more than half of the total 
number of shares outstanding, and shall be agreed upon by a majority of the voting 
rights of shareholders present. When the company convenes a shareholder 
meeting, Shareholders who elect to exercise their voting rights electronically and 
exercise voting rights electronically shall be deemed to be present in person, and 
relevant matters shall be handled in accordance with the provisions of the law. 

Article 17: The resolutions of the shareholders' meeting shall be made into minutes, signed or 
sealed by the chairman, and the minutes shall be distributed to all shareholders 
within 20 days after the meeting. The distribution of the above-mentioned minutes 
shall be handled in accordance with the provisions of the company law. The record 
of the minutes of the minutes of the proceedings, the minutes of the minutes, the 
attendance book of the attending shareholders, and the power of attorney to 
attend shall be processed in accordance with Article 183 of the Company Law. 

 
Chapter 4 Directors 

        Article 18: The company has 6 to 9 directors, and the election of the directors shall be based 
on the provisions of Article 192 of the Company Law to adopt the nomination 
system for candidates. The implementation of related matters is subject to the 
Company Law and the Securities Exchange Act. The statutory regulations apply. 
The number of members shall be determined by the board of directors and the 
shareholder's meeting shall select the names of the candidates for directorship of 
the company for a term of three years. They shall be eligible for re-election. If a 
representative of a legal person's shareholder is elected as a director, the legal 
person may relocate it at any time, but it shall be limited to making up for the 
original term of office.  

The company may, if permitted by relevant laws and regulations, insure liability 
insurance for the liability for compensation in accordance with the law for the scope 
of the business performed by the directors during the term of office. After the 
company has insured or renewed the liability insurance for the directors, the 
amount and underwriting of the liability insurance Important contents such as scope 
and insurance rate, etc., submitted to the latest report of the board of directors.  



 

 

 

                 In the aforementioned number of directors, there are three to five independent 
directors, and the nomination system for independent directors is adopted. The 
shareholders' committee selects candidates from the list of independent director 
candidates. The professional qualifications of the independent directors, 
shareholding, part-time restrictions, nomination and selection methods, and other 
matters that should be followed, in accordance with the relevant regulations of 
the securities regulatory authority 

                 The company sets up an audit committee in accordance with the provisions of 
Article 14-4 of the Securities Exchange Act. It is composed of all independent 
directors. The exercise of its powers and related matters is handled in accordance 
with relevant laws and regulations, and is set by the board of directors. 

Article 18-1: When the directors of the company perform the duties of the company, 
regardless of the company's operating profit or loss, the company may be 
remunerated, and its remuneration is authorized by the board of directors to 
negotiate with the normal level of the industry. If the company has a surplus, it 
shall distribute the remuneration according to Article 29 of the Articles of 
Association. 

Article 19: When the director's shortfall is up to one-third, the board of directors shall convene 
the shareholders' meeting for a by-election within 60 days to cover the original 
term of office. 

Article 20: When the term of office of a director expires but does not result in a re-election, 
except as otherwise provided in the company law, he/she shall extend his/her 
duties until the re-election of the directors to take office. 

Article 21: Board of Directors The Board of Directors shall have more than two-thirds of the 
directors present and the consent of more than half of the directors present, elect 
one chairman of the board of directors and perform all matters relating to the 
company in accordance with resolutions, articles of association, resolutions of 
shareholders and the board of directors. 

Article 22: The company's operating principles and other important matters are decided by the 
board of directors. In addition to the first meeting of the board of directors in 
accordance with the provisions of Article 203 of the company law, the board of 
directors is called by the chairman of the board of directors. When the director is 
unable to perform his duties, he is appointed by the chairman of the board of 
directors. If no director is designated, one of the directors will push one person to 
act on his behalf. In addition, the directors may authorize other directors to 
represent the board in writing and may exercise their voting rights on all matters 
raised at the meeting. However, the agent is authorized by one person. 

Article 22-1: The convening of the board of directors shall state the cause and inform the 
directors of the meeting 7 days before the meeting. However, when there is an 
emergency, it must be called at any time. 
Board of Directors' convening notices can be written, e-mailed or faxed. 

Article 23: The proceedings of the board of directors shall be made into minutes, signed or 
sealed by the chairman, and distributed to all directors within 20 days after the 
meeting. The distribution of the above-mentioned minutes shall be handled in 
accordance with the provisions of the company law. The method of record of the 
board of directors, the minutes of proceedings, the attendance book of the 
directors, and the power of attorney's attendance shall be kept for the period of 
time according to Article 207 of the Company Law. 

Article 24: This section is deleted 
 

Chapter 5 Managers and Staff 
        Article 25: The company has a number of managers, the appointment or dismissal by the 

board of directors with more than half of the attendance and the majority of the 
directors agreed to the resolution. Its remuneration is handled in accordance with 



 

 

 

the provisions of Article 29 of the company law. 
        Article 25-1: The company may, subject to relevant laws and regulations, obtain resolutions 

from the board of directors and purchase liability insurance for managers, so as to 
reduce the risk of managers being accused by shareholders or other related parties 
in performing their duties according to law. 

        Article 26: The company may be appointed by the board of directors in accordance with the 
provisions of Article 25 of the constitution to hire important staff.  

Article 27: Delete. 
 

Chapter 6 Final accounts 
Article 28: At the end of the fiscal year, the company shall compile the following lists and 

submit it to the regular shareholders for approval: 1. Business report. 2. The 
financial statements. 3. The distribution of surplus or loss provision. 4. Other legal 
orders should be made of the list. 
The former statement of accounts is legally announced. 

Article 28-1: If the company is profitable for the year, it shall pay no less than 1 percent for the 
employee's compensation and no more than 1.5 percent for the director's 
compensation. However, when the company still has accumulated losses (including 
the adjustment of undistributed earnings), it should reserve the amount of 
compensation in advance. 
The employee compensation in the preceding paragraph can be obtained from 
stocks or cash, and the object of the employee's payment can include the 
employees of the subordinate company that meet the conditions set by the board 
of directors. The preceding directors’ remuneration can only be paid in cash. 
The first two items should be decided by the board of directors and report to the 
shareholders meeting. 

Article 29: If the company has a surplus after the final accounting, it shall first allocate 10% of 
the statutory surplus reserve in addition to the legal income from the profit-making 
business and the loss in previous years, but the statutory surplus reserve has 
reached the total amount of capital. This is not the limit. In accordance with the law 
or the competent authority to provide or revolve special surplus reserves, the 
remaining surplus, together with the accumulated undistributed surplus in the 
previous period, is the dividend of the shareholders. The board of directors shall 
allocate a resolution to the shareholders' meeting for resolution after distribution. 
The ratio of the surplus provided by the Surplus to the cash dividends of the 
shareholders may be adjusted according to the resolutions of the shareholders 
meeting, depending on the actual profit and funding conditions of the year. The 
total shareholder dividends for the annual surplus distribution shall not be less than 
10% of the newly added distributable surplus for the year, but may not be 
distributed if it is less than 1% of the paid-in capital. The aforementioned cash 
dividends shall not be less than 10% of the total dividends payable to shareholders.  

Article 30: The organization procedures and business chapters of the company shall be 
determined by the board of directors. 

Article 31: The company may endorse the external endorsement and may lend funds to others 
for the needs of the business. Its operating methods are determined by the board 
of directors according to law. 

Article 31-1: When the Company is a limited liability shareholder of its company, its total 
investment may not be restricted by Article XIII of the company law, which is that 
the total investment may not exceed 40 percent of the paid-in capital. 

Article 32: The matters not determined in the Articles of Association shall be handled in 
accordance with the provisions of the company law and other laws and regulations. 

Article 33: This Charter was established on July 30, 1990. 
The first revision was made on August 7, 1990. 
The second revision was made on February 7, 1992. 



 

 

 

The third amendment was made on June 12, 1993. 
The fourth revision was made on July 30, 1994. 
The fifth amendment was made on September 28, 1994. 
The sixth amendment was made on June 14, 1995. 

         The seventh revision was made on May 25, 1996. 
The eighth amendment was made on May 31, 1997. 
The ninth revision was made on November 20, 1997. 
The tenth revision was made on April 30, 1998. 
The eleventh revision was made on June 7, 1999. 
The twelfth revision was made on July 28, 1999. 
The thirteenth revision was made on May 19, 2000. 
The 14th revision was made on June 12, 2001. 
The fifteenth revision was made on May 17, 2002. 
The 16th revision was made on May 6, 2003. 
The seventeenth revision was made on June 1, 2004. 
The 18th revision was made on June 13, 2005. 
The nineteenth revision was made on June 9, 2006. 
The 20th revision was made on June 15, 2007. 
The twenty-first revision was made on June 13, 2008. 
The twenty-second revision was made on June 10, 2011. 
The 23rd revision was made on June 18, 2012. 
The 24th revision was made on June 11, 2014. 
The 25th revision was made on June 12, 2015. 
The 26th revision was made on June 13, 2016. 

         The 27th revision was made on June 12, 2020. 
  The 28th revision was made on June 8, 2022. 
 




