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Adopted by shareholders’ meeting on June 15, 2023

POU CHEN CORPORATION

Articles of Incorporation

Section | General Provisions

The name of company shall be Pou Chen Corporation (F = 1 # > 7 *2
2 ) (the “Company”). The Company is duly organized in accordance
with the Company Act of Taiwan.

The business to be operated by the Company is as follows:

(1) CKO01010 Footwear Manufacturing.

(2) C301010 Yarn Spinning Mills.

(3) C302010 Knit Fabric Mills.

(4) C303010 Non-woven Fabrics Mills.

(5) C306010 Outerwear Knitting Mills.

(6) C307010 Apparel, Clothing Accessories and Other Textile Product
Manufacturing.

(7) C399990 Other Textile Products Manufacturing.

(8) C801120 Manmade Fiber Manufacturing.

(9) CJ01010 Hat Manufacturing.

(10) F104110 Wholesale of Cloths, Clothes, Shoes, Hat, Umbrella and
Apparel, Clothing Accessories and Other Textile Products.

(11) F204110 Retail sale of Cloths, Clothes, Shoes, Hat, Umbrella and
Apparel, Clothing Accessories and Other Textile Products.

(12) F113010 Wholesale of Machinery.

(13) F213080 Retail Sale of Machinery and Equipment.

(14) CC01080 Electronic Parts and Components Manufacturing.

(15) CC01120 Data Storage Media Manufacturing and Duplicating.

(16) F119010 Wholesale of Electronic Materials.

(17) F219010 Retail Sale of Electronic Materials.

(18) F401010 International Trade.

(29) 1199990 Other Consultancy (consultation on shoe-manufacturing
techniques).

(20) 2Z99999 All business items that are not prohibited or restricted by
law, except those that are subject to special approval.

Investments in other businesses by the Company may be exempt from the
maximum investment restriction under Article 13 of the Company Act.
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Article 3 The Company may act as a guarantor of another party if required for its
business purposes.

Article 4 The Company is headquartered in Chang Hwa County. If required, the
Company may establish factories or branches in Taiwan or overseas by
board of Directors resolution.

Article 5 Deleted.
Section Il Shares

Article 6 The registered share capital of the Company shall be forty five billion New
Taiwan Dollars (NT$ 45,000,000,000), divided into four billion and five
hundred million (4,500,000,000) shares at a par value of exactly ten New
Taiwan Dollars (NT$ 10) per share. Among the Company’s above share
capital, three hundred million shares in the amount of three billion New
Taiwan Dollars (NT$ 3,000,000,000) shall be reserved for issuance upon
the exercise of any employee stock options, equity warrants issued with
preferred shares or equity warrant bonds. The board of Directors is
authorized to issue the unissued shares in installments in Taiwan or
overseas depending on actual needs in accordance with the Company Act
and relevant laws and regulations.

Article 6-1 Upon resolution adopted by two thirds or more of the votes of shareholders
present at the shareholders’ meeting that is attended by shareholders
representing more than half of the total issued and outstanding shares of
the Company, the Company may buy back its shares and transfer such
shares to its employees at a price lower than the average price of all shares
bought back by the Company, or issue employee stock options with the
exercise price lower than the closing price of the issuing date.

Article 6-2 The Company transfers its treasury shares to employees, issues employee
stock option certificates, issues restricted shares for employee, and
reserves the issuance of common shares in cash for employees to
subscribe, which could be entitled to the qualified employees of
subsidiaries of the Company meeting certain specific requirements. The
board of Directors is authorized to decide the conditions and the
subscription.
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Article 7 The Company’s shares shall be registered, bear the signatures or personal
seals of the Director representing the Company, and shall be duly certified
or authenticated by the bank which is competent to certify shares under the
laws. The Company may issue shares without certificates which shall be
registered with a central securities depository.

Article 8 The Company’s shareholder shall register his/her/its name, address, chop
specimen card and the national ID card number/business administration
number, and any changes to such information, with the Company or the
stock agency for records. The shareholder shall affix his/her/its specimen
chop for purpose of receiving stock dividends and bonuses or exercising

shareholders’ rights in writing.

Article 9 Unless otherwise prescribed by laws or securities regulations, the
Company Act and other relevant laws shall apply to the Company’s
shareholder’s share transfer, share loss report, inheritance of shares,
gratuitous giving of shares, loss report or change of the chop, or report of
change of address.

Article 10 Registration for the transfer of shares shall not be done within sixty days
preceding the date of a shareholders’ annual general meeting, thirty days
preceding the date of a shareholders’ special meeting or five days
preceding the designated reference date for the distribution of dividends,
bonus or other interests.

Section III Shareholders’ Meeting

Article 11 There are two types of shareholders’ meeting: annual general meeting of
shareholders and special meeting of shareholders. The annual general
meeting of shareholders shall be convened at least once a year within six
months after the end of every fiscal year. Except as otherwise provided for
by the Company Act, special meetings of shareholders shall be convened
as necessary by the board of Directors.

Shareholders’ meeting of the Company may be held by virtual or other
means as promulgated by the competent authorities.

Article 11-1  Prior to the annual general meeting of shareholders, the Company shall
determine and announce the procedures, location, time period, and other

3



Adopted by shareholders’ meeting on June 15, 2023

@ POU CHEN CORPORATION

Articles of Incorporation

matters relating to accepting shareholders’ proposals in accordance with
Article 172-1 of the Company Act.

Article 12 When the Company convenes shareholders’ meetings, the shareholders
may exercise their voting rights in writing or by way of electronic
transmission. A shareholder who is unable to attend the shareholders’
meeting may appoint another person to attend as his/her/its proxy in
accordance with Article 177 of the Company Act by using the proxy form
provided by the Company to set forth the scope of authorization. Except as
otherwise prescribed by the Company Act, the Regulations Governing the
Use of Proxies for Attendance at Shareholder Meetings of Public
Companies as promulgated by the regulatory authority shall apply to
attendance by proxy.

Article 13 Except as otherwise prescribed by laws, each share of the Company is
entitled to one vote.

Article 14 Except as otherwise required by the Company Act, a proposal shall be
adopted with the approval of more than half of the votes of the
shareholders present at the shareholders’ meeting attended by shareholders
representing more than half of the total issued and outstanding shares of
the Company.

Section IV Directors

Article 15 The Company shall have nine Directors. The board of Directors shall be
elected from a list of nominated candidates at the shareholders’ meeting for
a term of three years. Re-elected Directors may serve consecutive terms.
The shareholding ratio of all Directors collectively shall be subject to rules
provided by the securities regulatory authority.

At least three Directors and at least one fifth of all incumbent Directors
shall be independent Directors. Regulations governing independent
Directors’ professional qualifications, shareholding, holding of concurrent
positions, as well as assessment of independence, procedures of
nomination and other related matters shall be adopted by the regulatory
authority.
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Article 16 The board of Directors shall consist of Directors. The chairman of the
board shall be elected from and among the Directors by the approval of
more than half of the Directors present at a meeting attended by at least
two thirds of the Directors holding office, and a vice chairman may be
elected in the same manner if the Company’s business S0 requires. The
chairman of the board shall have the authority to represent the Company.

Article 16-1  The Company may pay compensation to Directors performing duties for
the benefit of the Company regardless of the Company’s profit
performance. The board of Directors is authorized to determine, according
to the general standards adopted by the industry, Directors’ compensation
based on the level and value of contributions to the Company’s operations.

Article 17 The board of Directors’ meeting shall be convened at least once every
quarter of each year.

In calling a board of Directors’ meeting, a notice setting forth the item(s) to
be discussed at the meeting shall be given to each Director at least seven
days prior to the scheduled meeting date, unless in the event of emergency;,

Directors’ meeting may be convened at any time.

Conventions of meetings under the preceding paragraph may be done in
writing or by facsimile or electronically.

Except as otherwise prescribed by laws, any resolution of the board of
Directors shall only be adopted with the approval by more than half of the
Directors present at the meeting attended by more than half of all
Directors.

A Director who has personal interests in any of the items on the meeting
agenda shall disclose the material aspects of such personal interest at the
meeting.

Where the spouse, a blood relative within the second degree of kinship of a
director, or any company which has a controlling or subordinate relation
with a director has interests in the matters under discussion in the meeting
of the preceding paragraph, such director shall be deemed to have a
personal interest in the matter.

When board of Directors’ meetings are held by means of video conference,
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the Directors participating in such meetings via webcam shall be deemed
to have attended the meetings in person. If a Director is unable to attend a
meeting for any reason, such Director may appoint another Director as his
or her proxy by using a letter of appointment setting forth the scope of
authorization with respect to each subject to be discussed at the meeting. A
Director may only be appointed as proxy by one other Director.

The Company’s board of Directors may establish different types of
functional committees.

Article 17-1  The Company may acquire liability insurance for its Directors.

Article 18 The powers and duties of the board of Directors are as follows:

(1) To approve the appointment and removal of officers.

(2) To determine the establishment and dissolution of subsidiaries and
branches.

(3) To propose and discuss the amendments to the Articles of
Incorporation.

(4) To review budgets and final accounts.

(5) To review and supervise the implementation of annual business plan.

(6) To propose and discuss the offer of all or material parts of the
Company’s assets for assignment under “dian,” sale, lease, pledge,
mortgage or any other disposal.

(7) To approve the Company’s long-term investments in other businesses.

(8) To propose and discuss the profit distribution and loss offset.

(9) To determine the increase or decrease of capital.

(10)To approve the Company’s staffing quota and compensation structure.

(11)To select and engage independent auditors.

(12) To approve material contracts.

(13)To conduct any matter other than those that shall be resolved at
shareholders’ meetings under the Company Act or the Articles of
Incorporation.

Article 19 The Company shall establish an audit committee in accordance with
Article 14-4 of the Securities and Exchange Act. The audit committee shall
consist of independent Directors only. The audit committee and members
of the committee shall be responsible for performing duties as prescribed
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for Supervisors’ by the Company Act, Securities and Exchange Act and
other regulations.

Section V Officers and Staff

Article 20 The Company may have a president and other officers, the appointment,
removal, and compensation of whom shall be subject to Article 29 of the
Company Act.

Article 21 Deleted.
Section VI Accounting

Article 22 The fiscal year of the Company shall begin on January 1 and end on
December 31 of each year. After each fiscal year, the board of Directors
shall prepare the following reports and submit the reports to the annual
general shareholders’ meeting for ratification in accordance with the
legally mandated procedures:

(1) Business report.
(2) Financial statements.
(3) Proposal for Distribution of profits or Deficit Compensation.

Article 23 The Company shall appropriate 1 to 5% of the profit of the fiscal year
(profit shall mean the income before income tax less Employees’
compensation and Directors’ remuneration) for employees’ compensation
and may appropriate no higher than 3% of the same profit as Directors’
remuneration. Such employees’ compensation may be in the form of stock
or cash by the resolution of the board of Directors. Employees eligible for
such compensation may include those of the Company’s subsidiaries
meeting certain conditions.

In the presence of accumulated loss, the Company shall allocate an amount
to recover such loss before appropriating any employees’ and Directors’
remuneration in accordance with the ratios prescribed by the preceding
paragraph.

Article 23-1  The Company’s annual net profits should be appropriated as follows:
(1) For paying taxes.
(2) For offsetting deficits.
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(3) For legal reserve at 10% of the remaining profits, and for special
reserve to be appropriated and distributed according to regulations or
upon request by the FSC.

(4) The total of any remaining profits after the appropriations mentioned
above plus any accumulated unappropriated earnings from prior years
may be partially retained and then the remainder distributed as
proposed according to the share ownership proportion.

The board of Directors proposes an earnings distribution in the form of
new shares shall be approved following the resolution of the shareholders'
meetings. Distribution of dividends and bonuses or distribution of the legal
reserve and capital surplus in whole or in part by cash shall be resolved by
a majority vote at a meeting attended by more than two thirds of the total
number of directors, and such distribution shall be reported at the
shareholders' meeting.

Profits may be distributed after taking into consideration the future
development plan, financial condition, business and operational status, and
so on. The ratio of distribution shall be no less than 30% of the net income
for each fiscal year, and the portion of cash dividends distributed shall be
no less than 30% of total dividends distributed. If there are material
changes in the operating environment, the Company can adjust the ratio
and amounts of distribution of profits.

Section VII Miscellaneous

Article 24 Matters not addressed in these Articles of Incorporation shall be governed
by the Company Act.

Article 25 These Atrticles of Incorporation are adopted on August 15, 1969. The first
amendment was made on April 18, 1971. The second amendment was
made on November 26, 1972. The third amendment was made on July 15,
1973. The fourth amendment was made on August 20, 1974. The fifth
amendment was made on February 8, 1976. The sixth amendment was
made on August 1, 1976. The seventh amendment was made on June 15,
1977. The eighth amendment was made on December 25, 1977. The ninth
amendment was made on February 26, 1978. The tenth amendment was
made on November 24, 1978. The eleventh amendment was made on
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December 31, 1981. The twelfth amendment was made on March 18,
1982. The thirteenth amendment was made on June 10, 1984. The
fourteenth amendment was made on September 30, 1984. The fifteenth
amendment was made on April 10, 1985. The sixteenth amendment was
made on July 15, 1985. The seventeenth amendment was made on
November 2, 1987. The eighteenth amendment was made on April 30,
1988. The nineteenth amendment was made on April 20, 1989. The
twentieth amendment was made on August 7, 1989. The twenty-first
amendment was made on April 10, 1990. The twenty-second amendment
was made on April 12, 1991. The twenty-third amendment was made on
May 18, 1992. The twenty-fourth amendment was made on May 25, 1993.
The twenty-fifth amendment was made on May 27, 1994. The twenty-sixth
amendment was made on May 31, 1995. The twenty-seventh amendment
was made on May 13, 1997. The twenty-eighth amendment was made on
April 21, 1998. The twenty-ninth amendment was made on June 22, 2000.
The thirtieth amendment was made on April 10, 2001. The thirty-first
amendment was made on June 12, 2002. The thirty-second amendment
was made on June 12, 2003. The thirty-third amendment was made on
June 9, 2004. The thirty-fourth amendment was made on June 14, 2005.
The thirty-fifth amendment was made on June 14, 2005. The thirty-sixth
amendment was made on June 14, 2006. The thirty-seventh amendment
was made on April 24, 2007. The thirty-eighth amendment was made on
June 13, 2008. The thirty-ninth amendment was made on June 16, 2009.
The fortieth amendment was made on June 17, 2010. The forty-first
amendment was made on June 15, 2012. The forty-second amendment was
made on June 14, 2013. The forty-third amendment was made on June 12,
2015. The forty-fourth amendment was made on June 15, 2016. The
forty-fifth amendment was made on June 15, 2017. The forty-sixth
amendment was made on June 13, 2019. The forty-seventh amendment
was made on June 15, 2023. These Articles of Incorporation and any
amendments thereafter shall become effective upon resolution at the
shareholders’ meeting.



