
Sporton International Inc. 

Articles of Incorporation 

                                 Amended on June 12, 2020 

Chapter 1 General Provisions 

 

Article 1: The Company is organized in accordance with provisions in The Company Act and 

named as Sporton International Inc. 

Article 2: Business operations of the company are as follows: 

1. CC01080 Electronic Parts and Components Manufacturing 

2. CC01110 Computers and Computing Peripheral Equipments Manufacturing 

3. E605010 Computing Equipments Installation Construction 

4. F113020 Wholesale of Household Appliance 

5. F113050 Wholesale of Computing and Business Machinery Equipment 

6. F119010 Wholesale of Electronic Materials 

7. F213030 Retail sale of Computing and Business Machinery Equipment 

8. F219010 Retail Sale of Electronic Materials 

9. F213010 Retail Sale of Household Appliance 

10. F401010 International Trade 

11. I501010 Product Designing 

12. IF04010 Harmless Checking Services 

13. E606010 Electricity Equipments Checking and Maintenance 

14. IZ99990 Other Industry and Commerce Services Not Elsewhere Classified 

(Computers, electrical safety specification test and R&D) 

15. ZZ99999 All business items that are not prohibited or restricted by law, except 

those that are subject to special approval. 

Article 2-1: The company may make external guarantees in accordance with the procedures for 

making endorsements/guarantees stipulated by the company. 

Article 3: The headquarter of the company is established at New Taipei City. Branches can be 

established domestically and internationally after the board of directors approved if 

necessary. 

Article 4: Method for making public announcements in the company is conducted in 

accordance with Article 28 of the Company Act. 

 



Chapter 2 Shares 

 

Article 5: The total capital of the company is stipulated as NT$ 4 billion and distributed into 

400 million shares with NT$ 10 each. Board of directors has been authorized to 

distribute them in multiple times. However, Taiwan Depository & Clearing 

Corporation may ask for merging as big denomination security. 

Article 5-1: If the company proposed to issue employee stock option certificates with 

subscription price lower than the market price or net value per share, the 

proposal shall be conducted after it has been approved by over 2/3 of voting 

rights from attending shareholders in the recent shareholders’ meeting, which is 

attended by shareholders with over half of shareholdings. 

If the company proposed to repurchase company ś shares and transfer to 

employees with price lower than the average price of actual repurchasing shares, 

the proposal shall be conducted after it has been approved by over 2/3 of voting 

rights from attending shareholders in the recent shareholders’ meeting, which is 

attended by shareholders with over half of shareholdings. 

Article 6: The company’s stocks are registered stocks and shall be issued after signed or 

stamped by director represented the Company and certified by the bank serving as 

the issuer and certifier of the stock in accordance with the law. The company may be 

exempted from printing any share certificate for the shares issued, however, the 

company shall register the issued shares with a centralized securities depositary 

enterprise. When the shareholders of the company conduct stock matters, they shall 

comply with “Regulations Governing the Administration of Shareholder Services of 

Public Companies” unless otherwise stipulated by regulations for securities. 

Article 7: Registration of stock transfer shall not be conducted within 60 days before the 

annual shareholders’ meeting, within 30 days of the special shareholders’ meeting or 

within 5 days of the record date for distribution of dividend, bonus or other interests. 

 

Chapter 3 Shareholders’ meeting 

 

Article 8: There are two kinds of shareholders’ meeting, regular shareholders’ meeting and 

special shareholders’ meeting. Regular shareholders’ meeting is held once a year, 6 

months after the end of each accounting period. Special shareholders’ meeting may 



be held in accordance with the law if necessary. 

Article 9: If a shareholder for any reason unable to attend the shareholders’ meeting, then the 

person can conduct relevant matters in accordance with provisions in Article 177 of 

the Company Act and “Regulations Governing the Use of Proxies for Attendance at 

Shareholder Meetings of Public Companies” published by the competent agency. 

Article 10: A shareholder of the company shall be entitled to one vote for each share held; 

however, voting rights are not counted for shareholders with the conditions 

stipulated in Article 179 of the Company Act. 

Article 10-1: 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 accordance with the Company Act. 

Article 11: Unless otherwise provided by law or regulation, resolutions in shareholders’ 

meeting shall be approved by over half of the attending shareholders where the 

meeting is attended by shareholders in-person or by proxy with over half of all 

issued shares. 

Article 11-1: Shareholders meetings shall be 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, the chairperson shall appoint one of the directors to act as chair. Where 

the chairperson does not make such a designation, the directors shall select from 

among themselves one person to serve as chair. 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. 

 

Chapter 4  Directors and Supervisors 

 

Article 12: The company establishes 5~9 directors and 3 supervisors. Their terms of office are 

three years. They are elected from the shareholders with behavioral capabilities 

and can be re-elected. However, the total registered shares held by all directors 

and supervisors shall not be less than a certain number of total issued shares. The 

certain number of equities in the preceding paragraph and audit regulations are 

stipulated in accordance with the orders from the competent agency. The election 

of directors and supervisors of the company shall adopt candidate nomination 

system in accordance with Article 192-1 and Article 216-1 of the Company Act. 



Directors and supervisors are elected from the candidate list during the 

shareholders’ meeting. 

The company may establish independent directors. In the aforementioned quota of 

directors, number of independent directors shall not be less than two and not less 

than 1/5 of the number of seats of directors. Matters regarding the professional 

qualification, shareholdings, limitation of part-time, nomination, election method 

and other compliances shall be conducted in accordance with relevant provisions 

stipulated by FSC. 

Article 13: Board of directors are organized by directors. Chairperson shall be selected among 

the board of directors during the meeting where over two thirds of the 

directors attended with the approval from over half of the attended directors. 

The chairperson represents the company externally. 

Article 13-1: In addition to performing supervision duties in accordance with laws, supervisors 

can attend the board of directors’ meeting to state their opinions without 

having voting rights. 

Article 14: Board meetings shall be convened and chaired by the chairperson of the board 

unless otherwise stipulated in the Company Act. The board meeting can be called 

to order when more than one-half of all the directors are in attendance. If a 

director for any reason cannot attend, the director can issue a proxy form stating 

the scope of the authorization. The attending proxy may be the appointed proxy of 

only one person. Resolutions shall be approved by over half of the attending 

directors. When the board of directors’ meeting is held by videoconference, then 

attendance by videoconference will be deemed attendance in person. A notice of 

the reasons for convening a board meeting shall be given to each director and 

supervisor before 7 days before the meeting is convened. In emergency 

circumstances, however, a board meeting may be called on shorter notice, and 

method such as fax or email can be used for notification. 

Article 15: The remuneration for all directors and supervisors are determined by the 

authorization to board of directors in accordance with the usual standards among 

the same industry and shall not be recognized afterwards. 

Article 15-1: When the number of vacancies in the board of directors of a company equals to 

one third of the total number of directors or all supervisors are dismissed, the 

board of directors shall call, within 60 days, a special meeting of 

shareholders to elect succeeding directors or supervisors to fill the vacancies. 

 



Chapter 5  Manager 

 

Article 16: The company may establish managers. Managers can be appointed after over half 

of all the directors approved; similar criteria applied when dismissing managers. 

The appointment, dismissal and remuneration of managers shall be conducted in 

accordance with Article 29 of the Company Act. 

 

Chapter 6  Accounting 

 

Article 17: At the end of each accounting period of the company, the board of directors shall 

prepare (1) business report (2) financial statement (3) proposals for distribution of 

profit or compensation to losses. These shall be submitted and reviewed by 

supervisors 30 days before the annual shareholders’ meeting is held. After that, 

they shall be submitted to annual shareholders’ meeting for recognition. 

Article 18: If the company has gained profit in this year, the company shall appropriate 1% to 

13% as remuneration for employees, which will be distributed in cash or shares by 

resolution during board of directors’ meeting. Counterparties for the distribution 

include subordinate staff who met certain criteria. The aforementioned amount of 

profit shall not be appropriated for more than 2% as the remuneration for directors 

and supervisors, which can only be distributed by cash, by the resolution during 

board of directors meeting. If the company still has cumulative losses, then the 

make-up amount shall be retained in advance before allocating remuneration for 

employees, directors and supervisors in accordance with the ratio in the preceding 

paragraph. 

Article 18-1: If there are earnings retained in the final annual settlement, then these shall be 

allocated for paying tax, compensate cumulative losses first. Next, 10% shall be 

allocated as legal reserve and special reserve shall be allocated or reversed in 

accordance with law. The remaining amount plus the cumulative undistributed 

earnings in the beginning is the distributable earnings. Board of directors shall 

propose distribution plan for profits in accordance with paragraph 2 of the Article 

to shareholders’ meeting for resolution on the distribution of shareholders’ 

dividend and bonus. The policy for dividend in the company covers the evaluation 

on future capital budget, plans for future capital demands, financial structure and 



earnings. The company is at the stage of stable growth. The goal is to continue 

expanding the scale for pursuing sustainable operations and table growth. When 

distributing the dividends, future business scale and demand of cash flow shall be 

considered. No less than 40% of the distributable earnings in the current year can 

be distributed as dividend by stock or cash where the ratio of distributed cash 

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

 

Chapter 7  Supplementary 

 

Article 19: The total re-investment amount of the company shall not be limited to 40% of the 

paid-in stock capital but shall not exceed all 100% of the paid-in stock capital 

unless it is otherwise stipulated by the law. 

Article 19-1: The company is still at the stage of business growth. When establishing policies 

for the distribution of dividend, factors, such as the current and future 

investment environment of the company, fund demands, security market, 

domestic and foreign competition status and capital budget, should be 

considered while shareholders’ interest, equalization of dividends and 

financial plans of the company should be balanced. Board of directors will 

propose the distribution plan, which will be submitted to the shareholders’ 

meeting, each year in accordance with the law. When distributing 

shareholders’ dividend, cash dividend among which shall not be lower than 

10% of the total dividend and the remaining can be distributed as stock 

dividend. 

Article 20: Provisions in the Company Act shall be complied for matters that are not specified 

in the Articles herein. 

Article 21: The Articles are established on Apr. 24, 1997. First amendment was made on May 

27, 1997; second amendment was made on Jul. 11, 1997; third amendment was 

made on Oct. 16, 1997; fourth amendment was made on Sep. 13, 1998; fifth 

amendment was made on Apr. 1, 1999; sixth amendment was made on Nov. 19, 

1999; seventh amendment was made on Jun. 17, 2000; eighth amendment was 

made on Jun. 17, 2000; ninth amendment was made on May 16, 2001; 10
th

 

amendment was made on May 11, 2001, 11
th

 amendment was made on June 7, 

2003, 12
th

 amendment was made on May 15, 2004; 13
th

 amendment was made on 



June 14, 2006; 14
th

 amendment was made on June 15, 2007; 15
th

 amendment was 

made on June 13, 2008; 16
th

 amendment was made on Jun. 19, 2009; 17
th

 

amendment was made on Jun. 7, 2012; 18
th

 amendment was made on Jun. 14, 

2013; 19
th

 amendment was made on Jun. 6, 2014; 20
th

 amendment was made on 

Jun. 3, 2016; 21th amendment was made on Jun. 8, 2017; the 22nd amendment 

was made on Jun. 12, 2020. 

  

 


