ECOVE Environment Corporation
Articles of Incorporation
Amended on June 26, 2017

Chapter I General
Article 1
This company is incorporated under the Company Act of the
Republic of China, in the name of “ECOVE Environment
Corporation” (hereinafter the “Company”).
Article 2

Scope of the Company’s business activities include the following:
H201010 Investment

Article 3

The Company has established its headquarter in Taipei, R.O.C.,
and may establish branches within or outside of the territory of
R.O.C. upon the board’s resolution when necessary.

Article 4

Public announcement of the Company shall be made in
accordance with Article 28 of the Company Act.
Upon the Company goes public, the public announcement of the
Company shall be made in accordance with the relevant rules
and regulations as established by the competent authority.

Article 4-1

To the extent of the necessary practice, the Company may make
endorsement and guarantee according to the rules governing
procedure for making of endorsements or guarantees.

Chapter II Capitals
Article 5
The Company has an authorized capital of NT$800,000,000,
divided into 80,000,000 shares at NT$10 dollars par value per
share. The Company hereby authorizes the Board of Directors to
issue the said shares in installments.
In respect to the aforementioned capital, a total of NT$60,000,000,
divided into 6,000,000 shares at NT$10 dollars par value per
share, shall be reserved for issuing employee stock options in
installments pursuant to the Company’s board resolution.
Article 6

The total amount of the Company’s reinvestment is not be subject
to the restriction of not more than forty percent of the Company’s
paid-up capital as provided in Article 13 of the Company Act.
Any matters regarding the reinvestment shall be resolved in
accordance with the resolutions of the Board of Directors.

Article 7

The shares of the Company shall be name-bearing shares duly
signed and sealed by a minimum of three directors, assigned
serial numbers and clearly identified all items as required under
Article 162 of the Company Law and issued after having been
authenticated by the competent authority or the registration
institution issuing the shares.
The stock certificates of the Company may be made without
physical certificates. However, the stock of the Company shall be
registered with the securities centralized depositary institution.

Article 8

Unless otherwise provided by the law and securities regulations,
the shareholders’ handling of stock affairs and exercise of their
rights shall be governed by “Criteria Governing Handling of
Stock Affairs by Public Companies.”

Article 9

Deleted.

Article 10

Changes to the shareholders roster shall be made in accordance
with Article 165 of the Company Act.

Chapter III Shareholders’ Meeting
Article 11
There are two types of shareholders’ meeting:
(1) General shareholders’ meeting, which shall be convened at
least once a year within six months after the end of each fiscal
year by the Board of Directors.
(2) Special shareholders’ meeting, which shall be convened when
necessary.
Article 12

The shareholders’ meeting shall be chaired by the chairman. In
the event where the chairman is absent or cannot exercise its
duties for any reasons, Article 208 of the Company Act shall
govern.

Article 13

Notice to convene a shareholders’ meeting shall be made
pursuant to Article 172 of the Company Act.
Shareholders’ proposals shall be made in accordance with Article
172-1 of the Company Act.

Article 14

Where a shareholder cannot attend the shareholders’ meeting for
any reasons, he or she may appoint a representative to attend the

meeting and exercise his or her rights on his or her behalf
pursuant to Article 177 of the Company Act.
Article 15

Except as provided in Article 157 Item 3 and Article 179
Paragraph 2 of the Company Act, the shareholder shall have one
voting right for each share owned in the Company.
When the Company convenes a shareholders’ meeting, the
shareholders may exercise its voting right in writing or
electronically.

Article 16

Except as provided in the Company Act and other relevant rules
and regulations, the shareholders’ resolution shall be adopted at
the meeting with the concurrence of a majority of the votes held
by shareholders present at the meeting representing more than
half of the total number of issued shares.
Resolutions adopted at the shareholders’ meeting shall be
recorded in the meeting minutes and items recorded therein shall
be made in accordance with the relevant laws and regulations.

Article 16-1 In the event where the Company needs to withdraw from public
offering, the Company shall submit such issue to the
shareholders’ meeting for resolution. This provision shall not be
amended during the period when the Company is being publicly
traded over the counter or in the stock exchange market.
Chapter IV Directors and Audit Committee
Article 17
The Company shall have five to nine directors, who shall hold
the office for a term of three years and be elected from people
with legal capacity at the shareholders’ meeting. Directors are
eligible for reelection. The election of directors shall be made in
cumulative vote by open ballots. Each share shall enjoy as many
votes as the number of directors’ positions up for election.
Shareholders may concentrate their full share of votes on one or
several candidates. Candidates who receive the most votes shall
be elected as directors. Where it is necessary to amend the
aforementioned method of election, in addition to complying
with Article 172 of the Company Act, the Company shall include
such matter in the notice of convening shareholders’ meeting and
explain the key contents thereof.
The total amount of the nominated shares held by all directors
shall be determined in accordance with the regulations set forth

by the competent authority.
Article 17-1 Two to three of the aforementioned directors shall be
independent directors.
The directors (including independent directors) shall be elected by
adopting the candidate nomination system specified in Article 192-1
of the ROC Company Law.
Professional qualification, number of shareholdings, restrictions
regarding holding other jobs, nomination and election of
independent directors and other compliance matters shall be
governed by the relevant regulations set forth by the competent
authority.
Article 17-2 In compliance with Article 14-4 of the Securities and Exchange
Act, the Company shall establish an Audit Committee, which
shall consist of the entire number of independent directors. The
Audit Committee or the members of Audit Committee shall be
delegated the power as set forth in the provisions regarding
supervisors in the Company Act, the Securities and Exchange Act,
and other laws and regulations.
Article 18

The Board of Directors shall have the authority to perform the
followings:
(1) Set out business guidelines
(2) Draft proposals for distribution of profits, loss recovery,
amendment of Articles of Incorporation, changes to the
authorized capital and dissolution or mergers of the
Company
(3) Resolve matters related to the offering, issuance or private
placement of equity-type securities
(4) Approve important bylaws related to internal control
mechanisms and material business or financial contracts of
the Company
(5) Appoint or remove financial officers, accounting officers,
internal auditing officers and other executing officers
(6) Resolve matters related to the appointment, removal or
remuneration of the certified public accountant of the
Company
(7) Amend guidelines and procedure regarding material
financial and business conducts of the Company such as
acquisition and disposal of assets, derivatives trading,

lending of capital, endorsements and guarantees and
disclosure of financial forecasts, etc.
(8) Establish or dissolve branches
(9) Provide budget and financial reports
(10)Other authority as granted by the Company Act or by the
shareholders’ resolution
Article 19

A Board of Directors’ meeting shall be attended by more than
half of the directors and the directors shall elect amongst
themselves a chairman. The chairman shall externally represent
the Company

Article 20

Unless otherwise provided by the Company Act, the Board of
Directors’ meeting shall be convened by the chairman and the
directors shall attend the meeting in person. If the Board of
Directors’ meeting is convened by video conference, a director
attending the meeting by video conference shall be deemed to
have attended the meeting in person.
In calling a meeting of the Board of Directors, a notice setting
forth therein the subject(s) to be discussed at the meeting shall be
given to each director, by means of written document, email or
facsimile, no later than 7 days prior to the scheduled meeting
date. However, in case of emergency, a meeting may be
convened at any time.
Unless otherwise provided by the Company Act, the board
resolution shall be adopted with the concurrence of the majority
of the directors present at the meeting representing more than
half of the directors.

Article 20-1 The Company may set up various functional committees under
the Board of Directors. Each functional committee shall stipulate
the operating rules for its functioning and such operating rules
shall only take effect after the approval of the Board of Directors.
Article 21

The board meeting shall be chaired by the chairman. In the event
where the chairman is absent or cannot exercise its duties for any
reasons, Article 208 of the Company Act shall govern.
A director may, by a written proxy, appoint another director to
attend the board meeting on its behalf and to vote on his or her
behalf within the scope of authority granted; provided that a
director may only act as proxy on behalf of one other director.

Resolutions adopted at the Board of Directors’ meeting shall be
recorded in the meeting minutes duly signed or sealed by the
chairman.
Article 22

Deleted.

Article 23

The Company hereby authorizes the Board of Directors to
determine the remuneration of the directors and chairman of the
Company in accordance with the level of contribution to the
Company made by each of the said directors and chairman and
with reference to the industry standards.

Chapter V Human Resources
Article 24
The Company may establish several managers. The appointment,
removal and remuneration of managers of the Company shall be
made in accordance to Article 29 of the Company Act.
Article 25

Deleted.

Chapter VI Financial Reports
Article 26
The fiscal year of the Company shall commence on January 1 of
each ear until December 31 of the same year. At the end of each
fiscal year, the Board of Directors shall prepare the following
documents to be audited by the Audit Committee and submitted
them for the shareholders’ approval at the general meeting of the
shareholders:
(1) Business report
(2) Financial statements
(3) Proposal for profit distribution or covering of losses
Article 27

Deleted.

Chapter VII Profit Allocation
Article 28
The allocation of dividends and bonuses shall be made in
accordance with the shareholding ratio of each shareholder.
Where the Company did not earn any profit, the Company shall
not allocate dividends and bonuses.
Article 29

When net profit occurs in the annual accounts, the Company may,
after reserving a sufficient amount of the income before tax to
cover the accumulated losses, with the resolution of the board of

directors, distribute at least 0.01% of the income before tax to pay
to the employees as remuneration, and distribute no more than
2% of the income before tax to pay to the board of directors as
remuneration. The remuneration could be stock or cash, and the
employee remuneration could be distributed to the employees of
subsidiaries of the Company under certain conditions.
A report of the distribution of employee remuneration or the
board of directors remuneration shall be submitted to the
shareholders’ meeting.
Article 30

The Company shall, after all taxes and dues have been paid and
its losses have been covered and at the time of allocating surplus
profits, first set aside ten percent of such profits as a legal reserve.
However, when the legal reserve amounts to the authorized
capital, this shall not apply. Furthermore, in accordance with
the provisions of laws and regulations and the rules prescribed
by the central competent authority, a special reserve shall be set
aside. If there is recovery of the balance of special reserve, the
recovered amount shall be included in the distribution of the
profit for the current year.
The allocable profit for the current year, which is the balance
after the profit distribution and covering losses aforementioned
as the preceding Paragraph, together with the undistributed
retained earnings accrued from prior years shall be referred to as
accumulated distributable earnings, which shall be distributed as
dividends to shareholders according to shareholders’
resolutions.
In order to meet the requirements in business expansion and
industry growth, fulfilling future operating needs and stabilizing
financial structure is the priority of the Company's dividend
policy. Thus, the distribution of the accumulated distributable
earnings accords to the shareholders’ resolutions. And, the
amount of shareholders’ bonus shall not be less than 20% of
accumulated distributable earnings of the Company, and in
particular cash dividend shall not be less than 5%.

Article 31

Deleted.

Chapter VIII Miscellaneous
Article 32
The internal organizational bylaws and procedural rules shall be
set out separately.

Article 33

All matters that are not provided for herein shall be subject to the
Company Act and other applicable laws and regulations.

Article 34

These Articles of Incorporation were approved at the promoters’
meeting by all promoters on December 8, 1999.
The first amendment was approved on June 27, 2002,
Article 17-1 of this Articles of Incorporation was amended in
accordance with Article 183 of the Securities and Exchange Act,
the second amendment on June 20, 2007,
the third amendment on June 26, 2009,
the fourth amendment on June 17, 2010,
the fifth amendment on June 25, 2013,
the sixth amendment on June 23, 2014
the seventh amendment on June 21, 2016
the eighth amendment on June 26, 2017

Article 35

This Articles of Incorporation shall become effective upon the
approval by the shareholders’ meeting. The same shall apply to
the amendment hereto.

ECOVE Environment Corporation
Chairman
Jun-Jer Liao

