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Current Version of the Company’s  

Articles of Incorporation 
(Translation) 

June 21, 2016 

Section I - General Provisions 
Article 1 
The Company shall be incorporated, as a company limited by shares, under the 
Company Law of the Republic of China, and its name is Hotai Motor Company Limited. 
 
Article 2  
The scope of business of the Company shall be as follows: 
1. Manufacture, assemble and sell all kinds of Motors (include chassis and car body) 

and components.  
2. Import and export all kinds of Motor Vehicles (include chassis and car body) and 

components.  
3. Manufacture and maintain Special Vehicles (trailers, rubbish trucks, cranes, cement 

mixing vehicles, tankers and etc.) 
4. Manufacture, assemble and sell all kinds of Industry Vehicles (tractors, bucket cars 

and hand lift cars) and components.  
5. Car fix and Maintenance. 
6. Import, export, and sell automotive measurement of Motor Vehicles.  
7. Agency Business for all countries.  
8. Broker Business.  
9. Import and Export business.  
10. Manufacture, assemble and sell heating and cooling machines for Motor Vehicles 

and the components.   
11. Import and export heating and cooling machines for Motor Vehicles and the 

components.   
12. Manufacture, assemble, sell, import and export radio equipment.  
13. G801010 Warehousing.  
14. In addition to business outside an operating license other laws prohibiting or 

restricting the non- business. 
 

Article 3 
The Company may provide endorsement and guarantee and act as a guarantor. 
 
Article 4 
The Company shall 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 Law if the 
Company is as shareholders with limited liability. 
 
Article 5 
The Company has its head office in Taipei City Taiwan, Republic of China, and shall be 
free, upon approval of Board of Director to set up, terminate or change representative 
and branch offices at various locations within and without the territory of the Republic of 
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China, wherever and whenever the Company deems it necessary or advisable to carry 
out any or all of its activities. 
 
Article 6 
Public announcements of the Company shall be made in accordance with Article 28 of 
Company Law of the Republic of China. 
 
Section II - Capital Stock 
Article 7 
The total capital stock of the Company shall be in the amount of 6,000,000,000 
New Taiwan Dollars, divided into 600,000,000 shares, at ten New Taiwan Dollars each, 
and may be issued in installments under approval of Board of Directors. 
 
Article 8 
The Company could ask for Large Denomination Securities if it is necessary to send the 
stocks to Taiwan Depository and Cleaning Corporation.   
 
Article 9 
The share certificates of the Company shall all be name-bearing share certificates 
signed by or sealed with the chop of at least three directors with the Company’s seal, 
and issued in accordance with Company Law and relevant regulations of Republic of 
China. The Company may issue shares without printing share certificate, and should ask 
for preservation, combination, log in from Taiwan Depository and Cleaning Corporation 
whilst issuing new shares.  
 
Article 10 
All transfer of stocks, pledge of rights, loss, succession, gift, loss of seal, amendment 
of seal, change of address or similar stock transaction conducted by shareholders of the 
Company shall follow the “Guidelines for Stock Operations for Public Companies” unless 
specified otherwise by law and securities regulations. 
 
Article 11 
The entries in the shareholders' roster shall not be altered within 60 days prior to the 
convening date of a regular shareholders' meeting, or within 30 days prior to the 
convening date of a special shareholders' meeting, or within 5 days prior to the target 
date fixed by the Company for distribution of dividends, bonus or other benefits. 
 
Article 12 
The Company could charge handling fee whilst a stock certificate needs replacement 
because it is lost or because of other reasons. 
 
Section III - Shareholder’s Meeting 
Article 13 
Shareholders’ meetings of the Company are of two types, namely: (1) regular meeting 
and (2) special meeting. Regular meeting holds every year and shall be convened 
within six months after the close of each fiscal year. Special meeting shall be convened 
if necessary.  
 
The meeting shall be convened by Board of Directors unless there are relevant laws, 
rules and regulations of the Republic of China. 
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Article 14 
Each share of stock shall be entitled to one vote. 
 
Article 15 
Except as otherwise provided in the Company Law of the Republic of China, the 
chairman of shareholder’s meeting should follow Article 23 of Articles of Incorporation.  
 
Article 16 
If a shareholder is unable to attend a shareholders’ meeting, he/she may appoint a 
representative to attend it, and to exercise, on his/her behalf, under his/her permission 
for all rights at the meeting, in accordance with Article 177 of Company Law of the 
Republic of China. The way to use proxies shall follow Regulations Governing the Use of 
Proxies for Attendance at Shareholder Meetings of Public Companies unless there are 
other regulation by Company Law of Republic of China. 
 
Article 17 
Except as provided in Company Law of the Republic of China, resolutions shall be  
adopted at the meeting with the concurrence of a majority of the votes held by  
shareholders present at the meeting, and shareholders’ meetings may be held if  
attended shareholders more than one half of the total issued and outstanding capital 
stock of the Company. 
 
Article 18 
The resolutions of the shareholders’ meeting shall be recorded in the minutes, and such 
minutes shall record the date, place, chairman’s name, the way of resolutions, meeting 
process and result of shareholder’s meeting. Such minutes shall be signed by or sealed 
with the chop of the chairman of the meeting and sent to all shareholders in 20 days 
and kept during the continuance of existence of the Company.  
 
The delivery of such minutes could be a public announcement. 
 
The attendance list and proxies of the meetings shall be filed and kept at least a year, 
but if a shareholder raise a suit in accordance with Article 189 of Company Law of 
Republic of China, the attendance list and proxies of the meetings shall be filed and 
kept until the suit is over.  
 
Section IV -  Directors and Audit Committee  
Article 19 
The Company shall have thirteen to fifteen directors. The aforesaid Board of Directors 
shall have three independent directors, and ten to twelve non-independent directors. 
Directors shall be elected by adopting candidates nomination system as specified of 
Company Law of Republic of China. The term of office for Directors shall be three years, 
and all Directors shall be eligible for re-election.  
 
The election of independent directors and non-independent directors shall be held 
together; however, the number of independent directors and non-independent 
directors elected shall be calculated separately. The ones with more votes are the ones 
being independent or non-independent directors.  
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Article 20 
The directors shall elect from among themselves a Chairman of Board of Directors, by a 
majority in a meeting attended by over two-thirds of the Directors. The Company shall 
have a Vice Chairman through the same way if necessary.  
 
Article 21 
The Chairman of Board of Directors shall have the authority to represent the Company 
and execute all management complied with the relevant regulations, Articles of 
Incorporation, Resolutions of shareholder’s meeting and Board of Directors.  
 
Article 22 
In the case that vacancies on Board of Directors exceed, for any reason, one third of the 
total number of the Directors, then Board of Directors shall convene a shareholders’ 
meeting to elect new Directors to fill such vacancies in 60 days.  
 
Article 23 
Except the first Board meeting of every term of the newly elected Board of Directors, 
which shall be convened by the Director who has received the largest number of votes 
after such new election, meetings of Board of Directors shall be convened by the 
Chairman of Board of Directors.  
 
The Chairman of Board of Directors shall have the authority to represent the Company 
and is the chairman of shareholders’ meeting, Board of Directors’ meeting. In case the 
chairman of the board of directors is on leave or can not exercise his power and 
authority for any cause, the vice chairman shall act on his behalf. In case there is no vice 
chairman, or the vice chairman is also on leave or absent or unable to exercise his 
power and authority for any cause, the chairman of the board of directors shall 
designate one of the managing directors, or where there is no managing directors, one 
of the directors to act on his behalf.The Chairman of Board of Directors could also be 
elected by directors themselves if there is no appointed Chairman of Board of Directors. 
Notices of Board of Directors’ meetings could be through written, fax or electronic.  
 
Article 24 
Except as otherwise provided in Company Law of the Republic of China, a meeting of 
Board of Directors may be held if attended by a majority of total Directors and 
resolutions shall be adopted with the concurrence of the majority of the Directors 
present at the meeting. 
 
Article 25 
A Director shall attend the meetings of Board of Directors in person, if he/she may not 
attend, he/she shall by written authorization, appoint another Director to attend on 
his/her behalf of meetings of the Board of Directors, and to vote for him on all matters 
presented at such meeting, but no Director may act as proxy for more than one other 
Director. The ones who lives in foreign country would be an exemption and shall follow 
Company law of Republic of China.  
 
Article 26 
The resolutions of Board meetings shall be recorded in the minutes, and such minutes 
shall record the date, place, chairman’s name, the way of resolutions, meeting process 
and result of Board meetings. Such minutes shall be signed by or sealed with the chop of 
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the chairman of the meeting and sent to all directors in 20 days.  
The production and delivery of such minutes could be through electronic. 
The minutes, attendance list of the meetings shall be kept during the continuance of 
existence of the Company.  
 
Article 27 
In compliance with regulation, the Company shall establish an Audit Committee, which 
shall consist of all independent directors.  
 
The Audit Committee shall be responsible for those responsibilities of Supervisors 
specified under Company Law, Securities and Exchange Law and other relevant 
regulations of Republic of China.  
 
The regulation of Audit Committee shall be specified by Board of Directors.  
 
Article 28 
Board of Directors is authorized to determine the salary for Directors, the standards of the 
industry shall take into account. The company may take out liability insurance for 
directors with respect to liabilities resulting from exercising their duties during their terms 
of occupancy. 
 
Article 29 
The total registered shares owned by Directors of the Company shall in accordance with 
Rules and Review Procedures for Director and Supervisor Share Ownership Ratios at 
Public Companies.  
 
Section V – Management 
Article 30 
The Company shall appoint one President, and such other Vice Presidents and Directors.  
 
Article 31 
The decision to engage with, terminate and pay for the managers shall be held in the 
meeting of Board of Directors if attended by a majority of total Directors and resolutions 
shall be adopted with the concurrence of the majority of the Directors present at the 
meeting. 
 
Section - VI Account 
Article 32 
The fiscal year for the Company shall be from January 1 of each year to December 31 of 
the same year. 
 
Article 33 
After the close of each fiscal year, the following reports shall be prepared by Board of 
Directors, and submitted to the Audit Committee before 30 days of regular shareholders’ 
meeting: 
1. Business Report; 
2. Financial Statements; 
3. The surplus earning distribution or loss offsetting proposals. 
 
Article 34 
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One percent of profit of the current year shall distribute to employees' remuneration; no 
more than two percent of profit of the current year shall distribute to directors’ 
remuneration (no more than three percent of profit of the current year shall distribute to 
directors’ and supervisors’ remuneration in 2015), however, the independent directors 
are the exception. The Company's accumulated losses shall have been covered. 
The Company may, by a resolution adopted by a majority vote at a meeting of Board of 
Directors attended by two-thirds of the total number of directors, have the profit 
distributable as employees' remuneration distributed in the form of shares or in cash; and 
in addition thereto a report of such distribution shall be submitted to the shareholders' 
meeting. 
 
Article 35 
The Company is in changeable industry; also the life cycle of the Company is now at 
saturation stage. In order to fulfill the need of shareholders’ cash inflow and take the 
Company’s funding requirement and long-term financial plan into consideration, when 
allocating the net profits for each fiscal year, the Company shall first offset its losses in 
previous years under relevant regulations and set aside a legal capital reserve at 10% of 
the profits left over. Besides, after appropriating or returning to special capital reserve 
pursuant to applicable law or regulation, combine the shareholder earnings available 
for appropriation including accumulated un-appropriated earnings and earnings 
available for appropriation of this year. The ratio for dividend shall not fewer than 50% of 
current year earnings available for distribution; distribution of cash dividend shall not 
fewer than 10% of total dividend.  
 
The way and ratio of distribution of profits shall take profit status and financial factors into 
consideration; the proposal shall be prepared by Board of Directors, and then submitted 
to shareholders’ meeting asking for recognition.  
 
Section VII Supplementary Provisions 
Article 36 
The internal organization of the Company and the detailed procedures of business 
operation shall be determined by the Board of Directors. 
 
Article 37 
In regard to all matters not provided for in these Articles of Incorporation, the Company 
Law and other related regulations of the Republic of China shall govern. 
 
Article 38 
These Articles of Incorporation are agreed to and signed on January 1, 1955, and the 
first Amendment was on February 28, 1959, the second Amendment on February 6,1960, 
the third Amendment on August 15, 1966, the fourth Amendment on May 12,1967, the 
fifth Amendment on October 1, 1967, the sixth Amendment on March 15,1970, the 
seventh Amendment on December 5, 1970, and the eighth Amendment on September 
30, 1971, the ninth Amendment on February 28, 1974, the tenth Amendment on June 
18,1974, the eleventh Amendment on June 26, 1976, the twelfth Amendment on March 
15, 1977, the thirteenth Amendment on March 17, 1978, the Fourteenth Amendment on 
April 25, 1979, the fifteenth Amendment on May 10, 1981, the sixteenth Amendment on 
September 7, 1982, the seventeenth Amendment on October 27, 1983, the eighteenth 
Amendment on March 17, 1988, the nineteenth Amendment on May 18, 1990, the 
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twentieth Amendment on April 24, 1991, the twenty-first Amendment on May 22, 1992, 
the twenty-second Amendment on March 26, 1993, the twenty-third Amendment on 
May 27, 1994, the twenty-fourth Amendment on June 13, 1995, the twenty-fifth 
Amendment on May 10, 1996, the twenty-sixth Amendment on May 16, 1997, the 
twenty-seventh Amendment on May 15, 1998, the twenty-eighth Amendment on May 
24, 2000, the twenty-ninth Amendment on May 11, 2001, thirty Amendment on June 20, 
2002, thirty-first Amendment on June 18, 2004, thirty-second Amendment on June 13, 
2007,thirty-third Amendment on June 21, 2012, thirty-fourth Amendment on June 25, 
2015, and thirty-fifth Amendment on June 21, 2016. 
 


