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Chapter I
General

Article 1 These Articles are made in accordance with the Commercial Group Act and the Rules Governing the Implementation of such Act, the Securities Transaction Act and other relevant laws and regulations.

Article 2 The name of the Association is the Taiwan Securities Association.
Article 3 The objectives of the Association are to protect public investors, develop the national economy, coordinate the relationship between members of the same industry and improve their common interest.

Article 4 The organizational region of the Association shall be based on the administrative region of the Republic of China and the address of the Association shall be the place where the central government is located.

Chapter II
Duties

Article 5 The duties of the Association are as follows:

1. Duties related to the cooperation with national economic construction and improvement of necessary functions to be performed by the securities market.
2. Duties related to members’ activities and contact, investigation, statistics consultation, research and development and publication of journals of domestic and overseas securities activities.
3. Duties related to the assistance with the promotion, research and suggestion of government economic policies and securities transaction regulations.

4. Duties related to the self discipline of members, joint improvement of businesses and contact and coordination among members.

5. Duties related to the preparation and compilation of various common business charters among members of the industry.

6. Duties related to the improvement of completion and development of member organizations.

7. Duties related to the inspection on members’ operations and corrections of deficiencies.

8. Duties related to the technical training and business seminars for members of the industry.
9. Duties related to the public interest activities by members.

10. Duties related to the maintenance of members’ legal entitlements.

11. Duties related to the determination of members’ violation of regulations.

12. Duties related to the mediation or arbitration of disputes among members or between members and investors.

13. Duties related to the establishment of charters for member activities or fair trading rules.
14. Duties related to the application, amendment, replacement and other services of certificates mandated by members.

15. Duties related to the participation in international securities organizations and reinforcement of diplomacy among citizens.

16. Duties related to the acceptance of consignment by government authorities to handle authorized matters or consigned services to other authorities and groups.
17. Duties related to the participation in social events.

18. Duties related to the maintenance of fair securities transaction and protection of investors.

19. Duties related to prevention of securities transaction fraud, market manipulation, improperly charged commission, fee and other improper benefit.

20. Duties related to the qualification exams and registrations of staff of securities dealers.

21. Duties related to the establishment and updated investigation and registration of basic information of members, member representatives and employees of members.

22. Other duties in accordance with laws, regulations or members’ recommendations.

Chapter III
Members and Member Representatives

Article 6 Any firms that is approved by the competent authority governing its specific business and has a certificate of approval as a securities dealer shall become a member of this Association.
Article 7 No member of the Association shall withdraw from the Association other than voluntary dissolution or sanction of withdrawal.

Article 8 Each member of the Association shall designate a representative to attend general meeting of members on behalf of the member. Such person shall be called a member representative.

The number of member representative referred to in the previous section shall be in accordance with the following rules:

1. Any member operating any securities underwriting business shall designate one person as a member representative.

2. Any member operating any securities dealing business shall designate one person as a member representative.

3. Any member operating any securities brokerage business shall designate one person as a member representative.

4. Any member operating two or three securities activities mentioned above shall designate two or three persons as member representatives.

Article 9 The representative of any member of the Association must be a director, manager or current employee of the securities dealer, must be at least 20 years of age, and must not have any event under Article 30 of the Company Act, Article 53 of the Securities Trading and Exchange Act or any Subsection under Section 1, Article 17 of the Commercial Group Act. If any member representative loses his/her qualification to serve as a representative, the original designating member shall designate a replacement representative.
Article 10 Members of the Association shall submit resumes of their member representatives to the Association when such representatives attend the members meetings.  Representatives may only attend meetings after their qualifications are confirmed by the directory board.  The same shall apply to any replacement.  However, if any member representative has been elected a member of the directory or supervisory board of the Association, such representative may not be replaced unless there is a legal reason for dismissal.

Article 11 Notice of members meetings shall be sent to all members by the Association one month in advance and members shall be asked to confirm whether they wish to designate the same representative or a replacement representative twenty days prior to the members meeting. Failure to respond to such question shall be deemed that the member designates the same representative.
Article 12 If any member representative cannot attend a members meeting in person, it may provide a written proxy to another member representative to attend on his/her behalf.  Each member representative shall receive no more than one proxy. The number of representatives attending the meeting by proxy shall not exceed more than half of the number of representatives attending the meeting in person.

Article 13 If any member representative has any event under any Subsection under Section 1, Article 17 of the Commercial Group Act or engages in any inappropriate act to the detriment of the reputation and credit worthiness of the Association, the members meeting may request the designating member to replace such representative by resolution or in accordance with Section 2, Article 17 of the Commercial Group Act.

Article 14 Members of the Association shall enjoy the following rights:

1. The right to speak and vote.

2. The right to elect, be elected and remove any person.

3. The right to any benefit of any business operated by the Association.

4. Any other common benefit.

Article 15 Members of the Association shall perform the following obligations:

1. Comply with securities trading laws and regulations, Articles of Association of the Association, business charters or fair trading rules of securities dealers, resolutions of the Association and other relevant regulations of the Association.

2. Sign and comply with the Member Self Disciplinary Convention.
3. Pay membership fees and other fees on time.

4. Report the existence of branch offices, if any, to the Association, including any change thereof.

5. Accept enquiries and investigations by the Association.

Article 16 If any member fails to perform any obligations under Subsections 1, 2, 4 or 5 of the previous Article, the Association may, through resolution of the directory board, request correction, give a warning or order the member to impose appropriate self disciplinary sanctions on its responsible person or employee. Any or all of the following sanctions may also be imposed based on the level of gravity and reports may be filed with the authority governing the specific business:
1. Impose penalty for breach in the amount of no less than 300,000 and no more than 10,000,000 NT Dollars.  The amount of penalty may be increased by 100% each time for consecutive sanctions until correction is made or required actions are undertaken.

2. Suspend all or part of the entitlements enjoyed by the member.

3. Report the case to the governing authority for proper sanction.
In case of failure to perform the required actions within the deadline provided under the sanctions referred to in the previous section, the Association may impose further sanctions in accordance with this Article.

If any member violates the obligation under Subsection 3 of the previous Article and fails to make payment within the deadline following the notice of the Association, the directory board shall impose sanctions in accordance with the following procedures:

1. Request: For failure to pay membership fee or other fees for more than three months.

2. Warning: For failure to pay membership fee or other fees for more than six months and continued failure to make payment following request.
3. Suspension of Rights: If any member fails to pay membership fee or other fees for more than nine months and still fails to make payment after warning, it shall be excluded from participating in any meeting of the Association, any possibility of its representative to be elected as member of the directory or supervisory board, and all members’ entitlements. Any such member who is already elected as member of the directory or supervisory board shall be dismissed. If any member fails to pay membership fee or other fees for more than one year and still fails to make payment after suspension of right, a report may be filed with the governing authority to impose fine in the amount of no less than 4,500 and no more than 30,000 NT Dollars.

Article 17 Sanctions under Article 13 and Subsection 3, Section 1, Article 16 of these Articles shall be imposed in accordance with the procedures under Article 39 of these Articles.
Chapter IV
Organization

Article 18 The organ with the highest power of the Association is theAnnual General Meeting.  Its supervisory organ is the supervisory board.

Article 19 The Association shall have a directory board constituted of thirty three persons and a supervisory board constituted by eleven persons; all of such persons are to be elected by members meeting from among member representatives through anonymous and cumulative voting.

The Association shall have eleven alternate members of the directory board and three alternate members of the supervisory board, who shall serve as members of the directory or supervisory board referred to in the previous section in case of vacancy in their order, for the remaining term of the replaced members.

Article 20 The order of elected members or alternate members of the directory and supervisory boards shall be determined by the number of votes each member receives.  If any two or more members receive the same number of votes, a random draw shall determine the order. If the same person is elected member of the directory and supervisory boards, the elected person shall make his/her choice on the spot. Otherwise, the person shall serve the function for which he/she received more number of votes. If the person received the same number of votes for both functions, a random draw shall determine the function. If the same person is elected as official and alternate member of a board, he/she shall serve as official member of such board.

Each member shall serve no more than one function as member or alternate member of the directory or supervisory board.

Article 21 The Association shall have eleven standing directors, to be elected by all members of the directory board from among themselves through anonymous and cumulative voting. The persons receiving the most number of votes shall be elected. In case of any two or more persons receiving the same number of votes, a random draw shall be performed to decide the person elected.

In case of any vacancy of any standing director, the directory board shall elect a replacement within one month from the date of vacancy in accordance with Article 4 of the Regulations on Election and Recall in Civil Association and the replacement standing director shall serve the remaining term of the replaced director.
Article 22 The Association shall have one chairman, to be elected by members of the directory board from among standing directors by anonymous and non-cumulative vote. The person receiving the most number of votes shall be elected. If any two or more persons receive the same number of votes, a random draw shall determine the person elected.
The Association shall have one to two vice chairmen, to be nominated by the chairman from among the standing directors and confirmed by the directory board.

If the chairman cannot perform his/her duties due to any reason, the vice chairman designated by the chairman shall perform the duties on the chairman’s behalf. If there is no such designation or if the vice chairman cannot perform the duty on behalf of the chairman, one person shall be elected from among the standing directors to perform such duty.

In case of any vacancy of chairman, a replacement shall be elected within one month from the date of vacancy and the replacement chairman shall serve the remaining term of the replaced chairman.

Article 23 The Association shall have three standing supervisors, to be elected by all supervisors from among themselves by anonymous and cumulative voting. The person receiving the most number of votes shall be elected. If any two or more persons receive the same number of votes, a random draw shall determine the person elected. One person shall be elected among the standing supervisors to be the person to convene supervisors meetings.

In case of any vacancy of any standing supervisor, the supervisory board shall elect a replacement within one month from the date of vacancy in accordance with Article 4 of the Regulations on Election and Recall in Civil Association and the replacement standing supervisor shall serve the remaining term of the replaced supervisor.

Article 24 There shall be no remuneration for any member of the directory or supervisory board. The term shall be three years. The number of persons who are elected for the same function after expiry of the original term shall not exceed 1/2 of the total number. The same person may be re-elected as chairman no more than once.
The term of members of the directory and supervisory boards shall start from the date on which the first meeting of the directory board of such term is held.

Article 25 The Association may have various committees, working groups or other internal operating organizations, to perform research, improvement or recommendation on the securities market. The organizational charters shall be drafted by the directory board, which shall be implemented after submission to and approval by the governing authority. The same shall apply to any amendment thereof.

The committees referred to in the previous section are internal organizations of the Association and shall not issue any document on behalf of the Association or set aside any funding budget. Their organizational charters shall be established separately.

Article 26 The working staff of the Association shall include one secretary general, one to three deputy secretary general, several managers, division chiefs, secretaries, division directors, deputy division directors, specialists , general affairs staff, administrative staff, employees and other professional staff (titles to be further determined) to handle matters of the Association in accordance with the instructions of the chairman. These staff shall be nominated by the chairman to the directory board for hiring and dismissal and shall be reported to the governing authority for reference.

The working staff of the Association referred to in the previous section shall be managed in accordance with the Rules for the Management of Working Staff of Industrial and Commercial Groups and their remuneration and service regulations shall be further established and implemented following approval by the directory board.

Article 27 No member of the directory or supervisory board of the Association shall serve as working staff of the Association.

Article 28 One honorary chairman and several advisors and researchers of the Association may be hired by the directory board. Their terms shall be the same as the terms of members of the directory and supervisory boards.

Article 29 The Association may have representative offices in municipality in accordance with its needs and following submission to and approval from the competent authority.

Chapter V
Power

Article 30 The general meeting of members has the following power:

1. Establish and amend the Articles of Association.

2. Elect, recall and determine the dismiss of members of the directory and supervisory boards.
3. Determine the summary annual work plan, funding budget and closing and business plan.
4. Determine the matters proposed by the directory board, supervisory board and members (member representatives).

5. Determine the amount and payment method of membership fee, annual fee, business activity fee and member donation.

6. Determine the member representatives and sanctions under Subsection 3, Section 1, Article 16 of these Articles.

7. Determine the disposal of properties.

8. Determine the dissolution of the Association.

9. Determine the selection of liquidator and liquidation related matters.

10. Determine other important matters related to the rights and obligations of members.

Article 31 The directory board has the following power:
1. Execute resolutions of general meeting of members.
2. Convene members meetings.

3. Elect members of the directory board and chairman.

4. Determine resignations by members of the directory board, directors or chairman.

5. Draft the summary annual work plan, report, budget and closing.

6. Submit the annual working report to members meeting.

7. Review important proposals.

8. Determine the business and financial plans.

9. Determine the matters related to improvement recommendations by members.

10. In case of significant emergency matters and when convening the members meetings, the directory board may take necessary measures first and then request confirmation from the members meeting.

11. Hiring and dismissal of working staff, advisors and researchers of the Association.

12. Inclusion and exclusion of members.

13. Handle execution matters transferred by the supervisory board.

14. Determine the sanctions on members for violation of Article 15.

15. Establishment of and amendment to relevant charters of the Association.

16. Execute laws, regulations and provisions of these Articles.

17. Other matters to be carried out in accordance with its duties.

Article 32 The chairman has the following powers:
1. Manage matters and activities of the Association, execute resolutions of the directory board or directors meetings, and designate one to two standing directors to assist the chairman in case of need.

2. Convene and serve as chairman of meetings of the directory board, standing directors and joint meetings of directory and supervisory boards.

3. Serve as representative of the Association and chairman of members meetings.

Article 33 The supervisory board has the following powers:
1. Supervise the directory board’s execution of resolutions of members meetings.

2. Review the directory board’s handling of the business of the Association.

3. Elect the standing supervisors.

4. Determine the resignations by members of the supervisory board or standing supervisors.

5. Audit the income and expenses by the directory board.

6. Submit the annual supervisors’ report to members meetings.

7. Supervise the obligations to be performed by members.

8. Other matters to be supervised in accordance with their duties.

Article 34 Any member of the directory or supervisory board with any of the following events shall be dismissed immediately and the vacancy shall be replaced in accordance with Section 2, Article 19 of these Articles by alternate member of the directory or supervisory board:
1. Loss of qualifications to serve as a member representative.

2. Resignation with dismissal for any reasons confirmed by resolution of the directory or supervisory board.
3. Violation of any law, any act of cheating or improper behavior in the handling of matters of the Association and dismissal of functions by members meeting or dismissal following orders of the governing authority.

4. Repeated failure to attend more than two meetings of the directory or supervisory board shall be deemed resignation.

5. If the chairman or standing director or supervisor fails to hold meetings of directory or supervisory boards in accordance with the Articles of Association without justification for more than two meetings, it shall be deemed that the chairman or standing director or supervisor has resigned due to the unwillingness to perform his/her duties and another person shall be elected in replacement.
6. Suspension of right of the represented member for any period that exceeds 1/2 of the term.

7. Withdrawal or disqualification of the represented member in accordance with the rules.

Chapter VI
Meetings

Article 35 Members meetings of the Association are divided into ordinary meetings and special meetings, both to be convened by the chairman in accordance with resolutions of the directory board. Ordinary meetings shall be convened at least once a year. Special meetings shall be convened when the directory board deems necessary, requested by 1/5 of the members or requested by a letter from the supervisory board.
If any meeting referred to in the previous section cannot be convened in accordance with law, the governing authority may designate one member of the directory board to convene the meeting.

Article 36 Members meetings shall be convened by 15-day prior notice, except in emergency situations where a special meeting may be convened in accordance with the proviso of Article 28 of the Commercial Group Act.

Article 37 The chairman shall serve as the chairman of members meetings.

Article 38 Resolutions of members meeting shall be approved by majority vote of member representatives attending a meeting which is attended by the majority of all member representatives. However, resolutions for the following matters shall be approved by 2/3 of the member representatives attending a meeting which is attended by 2/3 of all member representatives:

1. Establishment of and amendment to the Articles of Association.

2. Member representative and sanctions on members under Subsection 3, Section 1, Article 6 of these Articles.
3. Resignations of members of the directory or supervisory board.

4. Disposal of properties.

5. Resolution of liquidation and selection of liquidator.

Article 39 The directory board and supervisory board shall each have at least one meeting every three months. Special meetings may be convened when necessary. Alternate members of the directory and supervisory boards may participate in the meetings.
Members of the directory and supervisor boards shall attend meetings in person and not by proxy. Other than request for absence due to business reasons, two consecutive requests for absence shall be considered one absence. Any two consecutive absence shall be deemed resignation, to be replaced by alternate members of the directory and supervisory boards in their order.

Article 40 Meetings of the standing directors, joint meetings of directory and supervisory board and seminars of member representatives shall be convened by the chairman when he/she deems necessary.

Article 41 Resolutions of meetings of the directory board or standing directors shall be made by a majority vote of members of the directory board or standing directors attending a meeting which is attended by the majority of all members of the directory board or all standing directors. In case of a tie vote, the chairman shall cast the deciding vote.

Resolutions made by the disciplinary committee in accordance with the Members Self Disciplinary Convention shall be deemed approved unless it is denied by 2/3 of the members of the directory board attending a meeting that is attended by the majority of all members of the directory board.

Article 42 Resolutions of the supervisory board shall be made by majority vote of members of the supervisory board attending a meeting which is attended by the majority of all members of the supervisory board. In case of a tie vote, the chairman shall cast the deciding vote.
Chapter VII
Funding and Accounting

Article 43 The funding of the Association is as follows (in NT Dollars):

1. Membership Fee: Each new member shall pay a membership fee of 12,000 Dollars in full in one time at the time of joining the Association for each type of business activity it operates.

2. Annual Fee: Each member shall pay an annual fee of 3,000 Dollars each year for each type of business activity it operates. If the member joins the Association less then one year ago, the fee shall be calculated in proportion to the number of months since the joining of the member.
3. Annual Registration Fee: Any member who operates a wealth management business or consigned trading of foreign securities shall pay an annual registration fee of 5,000 Dollars per year. If the member has operated such business for less than one year, the fee shall be calculated in proportion to the number of months since the operation of such business.

4. Business Operation Fee:

(1) Any member who operates any securities dealing business for its own account or for its clients as its sole business or part of its business shall pay a business operation fee of 1,000 per month. If the monthly securities (excluding bonds) transaction turnover of the member company exceeds 50 Million Dollars, each incremental 10 Million Dollars shall incur an additional business operation fee of 6.5 Dollars. If the monthly bond transaction turnover exceeds 50 Million Dollars, each incremental 10 Million Dollars shall incur an additional business operation fee of 2 Dollars.
If the above-mentioned amount of business operation fee payable by any member company is less than 5,000 Dollars per month, 5,000 Dollars shall be paid.

(2) Any member who operates any securities underwriting business as its sole business or part of its business shall pay a business operation fee in the amount which is equivalent to 1% of the total amount of the firm-commitment or best-effort underwriting on each occasion and within the commission for best-effort underwriting or remuneration fee rate for firm-commitment underwriting as approved by the governing authority.
If the above-mentioned amount of business operation fee payable by any member company is less than 5,000 Dollars per month, 5,000 Dollars shall be paid.

(3) Any member who operates any securities underwriting business as its sole business or part of its business and handles securities underwriting cases through public subscription and placement, or any member who operates any securities underwriting business as its sole business or part of its business and accepts any subscription for any underwriting case of public subscription and placement, shall pay a business operation fee in the amount which is equivalent to 1% of the handling fee respective charged for the public subscription for each case.

(4) Any member who operates any securities underwriting business as its sole business or part of its business and handles securities underwriting cases through competitive auction shall pay a business operation fee in the amount that is equivalent to 0.5% of the handling fee charged for acceptance of bids.

(5) Any member who operates any wealth management business shall pay a monthly management service fee of 10,000 Dollars.

(6) Any member who operates any consigned trading of foreign securities business shall pay a monthly management service fee of 5,000 Dollars.

5. Donation income
6. Consigned proceeds

7. Interest income

8. Proceeds from funds

9. Other income

The directory board is authorized to make adjustments with regard to the reduction or suspension of any fee under any item under Subsection 4 of the previous section in accordance with the budget and income status of the Association during the year. 

Article 44 No fee paid by the member shall be returned at the time of withdrawal.
Article 45 The directory board shall prepare the annual working plan and budget during the first two months from the beginning of the year and shall submit these to the supervisory board for review. The supervisory board shall prepare its review opinion and submit it to the Annual General Meeting for approval and further submission to the competent authority for reference. Also, the directory board shall prepare an annual report and income and expense closing of the current year within two months from the end of the year and submit them, together with the cash statement, balance sheet, list of properties and income statement of the fund, to the supervisory board for review. The supervisory board shall prepare its review opinion and submit to the members meeting for approval and further submission to the governing authority for reference by the end of March. If the members meeting is not convened in time, the submission may be made first to the competent authority for reference and then submitted to the annual general meeting for recognition.
Article 46 The accounting year of the Association starts from 1 January of each year and ends on 31 December of the same year.

Chapter VIII
Miscellaneous

Article 47 Other than expenses to be paid by the Association, no special interest may be granted to any specific person in any manner. Upon dissolution or cancellation of the Association, its remaining property shall be handled in accordance with law and shall not be attributed to any individual person or private enterprise in any manner. They shall be attributed to the re-organized association of commerce or any institution or group designated by the competent authority.
Article 48 The member representative of the Association for the attendance of the supervising organization of the Association shall be nominated by the chairman and designated by the directory board.

Article 49 Any matter not included in these Articles shall be handled in accordance with the Commercial Group Act and the Rules for the Implementation of such Act, the Securities Transaction Act and other relevant laws and regulations.

Article 50 These Articles shall be implemented after approval by the members meeting and submission to the governing authority for reference. The same shall apply to any amendment thereof.
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