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  Taiwan Mobile Co., Ltd. 
 

 
 

2024 Annual General Shareholders’ Meeting Agenda 
 
 
 

Time: 9:00 a.m., Friday, June 21, 2024 
 
 

Place: 6F, No. 88, Yanchang Rd., Xinyi Dist., Taipei City 

 (Taipei New Horizon Building) 

 

Method of Convening the Meeting: Hybrid (in-person and video conference) 

 

Virtual Meeting URL: https://www.stockservices.tdcc.com.tw 

 

1. The Chairman － Call the Meeting to order 
 
 
 

2. Chairman’s Address 
 
 
 

3. Report Items 
 
 
 

4. Proposed Resolutions 
 

Voting by poll 
 
 
 

5. Special Motions 
 
 
 

6. Meeting Adjourned 
 

https://www.stockservices.tdcc.com.tw/
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Report Items 
 

 

1. The 2023 Business Report 
The 2023 Business Report is attached hereto as Attachment I. 

 

2. The 2023 Audit Committee Reports 
The 2023 Audit Committee Report is attached hereto as Attachment II. 
The Communication Between the Audit Committee and Internal Audit Chief Officer is attached 
hereto as Attachment III. 

 

3. The Distribution of 2023 Employees’ and Directors’ Compensations 

(1) Article 30-1 of the Company’s Articles of Incorporation promulgate that if the Company has 

profits in a fiscal year, it shall set aside 1% to 3% of the profits as employee bonuses and not 

more than 0.3% of the profits as director compensation. 
 

(2) The 2023 employees’ and directors’ compensations are NT$405,977,365 and NT$40,597,736 

respectively, which were approved by the Board and the total amounts will be distributed in 

cash. 

 

4. The Issuance of the Unsecured Corporate Straight Bond in 2023 
(1) To repay bank borrowings, support socially responsible investing plan and strengthen the 

Company’s financial structure, the board resolved to issue the unsecured straight corporate 

bond of NT$6.5bn. The issuance of the aforementioned straight bond was approved by the 

Taipei Exchange on May 15, 2023, with Authorization No. 11200038381. The straight bond 

has been listed on the Taipei Exchange since May 22, 2023. 
 

(2) The terms and the use of proceed from the bond issuance are attached hereto as Attachment 

IV. 

 

5.  The Report on the Merger with Taiwan Star Telecom Co., Ltd. 

(1) The board approved the merger with Taiwan Star Telecom Co., Ltd. (Taiwan Star) on 

December 30, 2021. The merger was approved by the National Communication Commission 

(NCC) on January 18, 2023, with Authorization No. 11100079040. The Fair Trade 

Commission (FTC) approved the merger under its No. 1670 committee on October 11, 2023. 

Approval was also granted by the Taiwan Stock Exchange on November 24, 2023, with 

Authorization No. 1121805629. 
 

(2) The merger’s effective date is December 1, 2023.  Taiwan Mobile is the surviving entity, 

while Taiwan Star is the dissolved entity. Approval for the amendment of corporate 

registration was granted by the Ministry of Economic Affairs with Authorization No. 

11230242060 on December 29, 2023. 

 

6. The Report on Related Party Transactions in 2023 

Please refer to Attachment V for the report on related party transactions. 

 

7. The Report on Sustainable Development  

(1) The Company adhered to our Net Zero 2050 strategy. Please refer to Attachment VI for 

details on our renewable energy usage and SBTi validation. 
 

(2) The Company advocated for biodiversity conservation and environmental harmony. Please 

refer to Attachment VI for the Taskforce on Nature-related Financial Disclosures Report. 
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Proposed Resolutions 
 

1. To approve the 2023 Business Report and Financial Statements 
 

Taiwan Mobile’s (The Company) financial statements were audited by certified public 
accountants, Pei-De Chen and Te-Chen Cheng, of Deloitte & Touche. The 2023 Business Report, 
CPA’s audit report, and financial statements are attached hereto as Attachments I, VII, and VIII. 

 

Resolution: 
 

2. To approve the proposal for the distribution of 2023 retained earnings 
 

(1) The Company’s 2023 net income was NT$12,274,109,034 (please see Attachment IX for the 

2023 Earnings Distribution Proposal). 

 

(2) The cash dividend from retained earnings proposed by the Board is NT$10,964,151,963. The 

Company received letters of agreement from TCC Investment Co., Ltd. (TCCI), TCCI 

Investment & Development Co., Ltd. (TID) and TFN Union Investment Co., Ltd. (TUI) 

forfeiting their share of dividends from the Company. Deducting 698,751,601 shares 

collectively owned by TCCI, TID and TUI from the total outstanding shares of 3,723,261,811, 

the share count entitled to receive dividends is 3,024,510,210, representing a cash dividend of 

NT$3.6251 per share. It is proposed that the Chairman be authorized to set a record date for 

distribution and make relevant adjustments, if any, based on the total number of shares 

outstanding on the record date. Total amount of the cash dividend paid to each shareholder 

shall be rounded down to the nearest dollar and the remainder will be recognized as other 

revenue of the Company. 
 

Resolution: 
 

3.       To approve the cash return from capital surplus 
 

Cash return from capital surplus proposed by the Board is NT$2,041,241,941. The Company 
received letters of agreement from TCC Investment Co., Ltd. (TCCI), TCCI Investment & 
Development Co., Ltd. (TID) and TFN Union Investment Co., Ltd. (TUI) forfeiting their share of 
cash return from the Company. Deducting 698,751,601 shares collectively owned by TCCI, TID 
and TUI from the total outstanding shares of 3,723,261,811, the share count entitled to receive 
cash return is 3,024,510,210, representing a cash distribution of NT$0.6749 per share. It is 
proposed that the Chairman be authorized to set a record date for distribution and make relevant 
adjustments, if any, based on the total number of shares outstanding on the record date. Total 
amount of the cash return paid to each shareholder shall be rounded down to the nearest dollar and 
the remainder will be recognized as other revenue of the Company. 

 

Resolution: 

 

4.       To approve revisions to the Articles of Incorporation 

To meet the needs for our operation, the Company proposed revisions to Article 2 of the Articles 
of Incorporation. Please refer to Attachment X for articles and amendments.  
 

Resolution: 

 

  5.    To by-elect two board directors (including one independent director) for the tenth term 
 

(1) The Company’s tenth term of the Board of Directors, elected at the 2023 AGM, comprises a 

total of nine Directors, five of whom are Independent Directors. The tenure of office of the 

directors is three years, commencing from June 13, 2023, to June 12, 2026. 
 

(2) In response to the resignations of independent director, Mr. Hsueh-Jen Sung, and juristic-

person director of Fu-Chi Investment Co., Ltd. on June 22, 2024, two new board directors 
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(including one independent director) who will hold office from June 22, 2024 to June 12, 

2026, shall be by-elected at the 2024 AGM. 
 

Please see the candidate list of directors below and refer to Attachment XI for the Rules for 
Election of the Directors. 

 

Director Candidates 

Name Education Experience Current Major Position 

Current 

Shareholding 

(Shares) 
Ting An 

Development Co., 

Ltd. 

Representative: 

Frank Lin 

- EMBA, Taiwan 

University and, 

Fudan University 

- Bachelor of 

Accounting, 

Soochow 

University 

- Chief Secretary, Ting 

Hsin International 

Group 

- Chairman, Taiwan Star 

Telecom Co., Ltd. 

- Chief Financial Officer, 

Vice President and 

Executive Director, 

Master Kong Holdings 

Co., Ltd. 

- Finance Department 

Associate/Chief 

Accountant, General 

Food, Taiwan and 

Guangzhou 

- Manager, Accounting 

Department/ 

Administration 

Department, Taiwan 

Nestle Co., Ltd.  

- Vice Manager, Audit 

Department, Oriental 

Union Chemical 

Corporation 

- Head, Accounting 

Section, Dadechang 

Petrochemical Co., Ltd 

- Director, Wei Chuan Foods Co., 

Ltd. 

- Director, Vigorkobo Co., Ltd. 

- Chairman, Hexun Investment Co., 

Ltd. 

- Chairman, HeYang Investment 

Co., Ltd. 

- Chairman, Konzen Co., Ltd. 

- Chairman, Kangqing Co., Ltd. 

- Chairman, Kangchao Co., Ltd. 

- Chairman, Nice Triumph 

Investment Ltd. 

- Chairman, Kangfa Investment Ltd. 

130,992,705 

 

Independent Director Candidates 

Name Education Experience Current Positions 

Current 

Shareholding 

(Shares) 

Casey Lai - MBA, National 

Taiwan University 

- Master of Laws, 

Graduate School 

of Law, SooChow 

University 

- MBA, Graduate 

School of 

Accounting, 

SooChow 

University 

- BA, National 

Taipei University 

- Chief Executive 

Officer, Chairman, 

Reputation and Risk 

Leader, Financial 

Advisory Business 

Leader, Financial 

Industry Leader, Audit 

& Assurance Business 

Leader, Deloitte & 

Touche Taiwan 

- Adjunct Assistant 

Professor, National 

Taiwan University 

- Adjunct Visiting 

Professor, SooChow 

University 

- Adjunct Lecturer with 

- Managing Partner, LaiYuan CPA 

Co. 

- Independent Director, Ruentex 

Interior Design Inc. 

- Director, TriHealth Enterprise Co., 

Ltd. 

- Supervisor, LaiYuan Enterprise 

Co., Ltd. 

 

0 
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Independent Director Candidates 

Name Education Experience Current Positions 

Current 

Shareholding 

(Shares) 

National Chengchi 

University, Tamkang 

University, and Jin-Wen 

University of Science 

and Technology 

 

Resolution: 

 

  6.    To approve the removal of the non-competition restrictions on the Board of Directors 

(1) According to Article 209 of the Company Act, a Director, who acts for himself or on behalf 

of another person that is within the scope of the Company's business, shall clarify the 

essential content of his act to the Meeting of shareholders and secure its approval. 
 

(2) Vote on the removal of the non-competition restrictions on the Board of Directors that 

operate or invest in a business with the same business scope as the Company until the end of 

their term of office. 
 

Name Current position(s) in other companies 

Hsueh-Jen Sung Director, United Integrated Services Co., Ltd 

Frank Lin Director, Wei Chuan Foods Co., Ltd 

Casey Lai Director, TriHealth Enterprise Co., Ltd 
 

(3) According to Article 178 of the Company Act, a shareholder, who has a conflict of interest 

with a proposed resolution, shall recuse himself from voting or from exercising the voting 

rights of other shareholders in the AGM. 

Resolution: 

 

 

 

Special Motions 

 

 

 

Meeting Adjourned 
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Attachment I 
 

Taiwan Mobile Co., Ltd. 

 

Business Report 
 

Dear Shareholders, 

Taiwan Mobile (“TWM”, or “the Company”) and Taiwan Star officially merged on December 1, 

2023. The newly formed “5G Team Taiwan” offers its more than 10 million users a maximum 

bandwidth of 100MHz across the coveted 3.5GHz golden frequency band, in addition to the lower 

frequency band of 700MHz, delivering unparalleled internet services while introducing a variety of 

unique bundles to give users the most valuable choices. Environmental sustainability is one of our 

missions, and the integration of the two companies’ base station infrastructure has led to a tangible 

reduction in power consumption, contributing to carbon reduction and delivering a positive impact 

on society. 

 

As the telecommunications industry moves toward a new realm of competition centered around 

meaningful value creation, we will accelerate the development of “Telco+Tech” businesses to 

propel our technology and telecom flagship forward. Concurrently, we are committed to 

implementing world-class corporate governance standards internally, while balancing shareholder 

interests and customer satisfaction externally. With sustainability at its core, the Company aspires 

to serve as a beacon of corporate social responsibility. 

 

2023 operating and financial results 

Propelled by solid momentum from our three growth engines – 5G, e-commerce and home 

broadband – our mobile business benefited from the release of the iPhone 15 series and our unique 

bundles. 5G postpaid penetration steadily increased, driving our smartphone postpaid ARPU and 

mobile service revenue to new highs. 

 

In 2023, along with revenue contribution from Taiwan Star in December, TWM reported 

consolidated revenue of NT$183.3 billion, a 6% YoY growth, EBITDA of NT$35.8 billion, 

operating income of NT$17.5 billion, a 4% YoY growth. Net income hit a four-year record-high of 

NT$12.3 billion, with EPS of NT$4.33, boosted by one-time gains on disposals of investments 

recorded at the end of the year. 

 

New business roadmap and group resources integration 

TWM has been expanding its 5G ecosystem and new business roadmap through strategic 
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investments in multiple fields. The Company continues to partner with the top e-commerce 

platform, momo, through its unique bundle “momobile” steadily enlarging its business ecosystem. 

Its “Double Play” footprint has grown to cover over 80% of households in Taiwan, allowing more 

users to enjoy its stable mobile and broadband services. In addition, its "OP Life" provides a one-

stop shop that allows customers to enjoy state-of-the-art home theater experiences through 

seamlessly integrated bundles of TVs, routers, speakers, and set-top boxes, along with TWM’s 

unique services. Gaming is another fast-growing business. In addition to the enduring popularity of 

"League of Legends", TWM launched the mobile version of “Teamfight Tactics” to break platform 

restrictions and meet gameplay needs on different devices.  

 

On the enterprise front, in response to businesses’ investment focus and government incentive 

policies, TWM, leveraging its “Telco+Tech” advantages, has developed enterprise cybersecurity 

services and enterprise-exclusive generative AI services. The Company has also expanded the 

industrial ecosystem to develop 5G, IoT, cloud and ESG solutions, working with partners to 

facilitate digital transformation across industries. 

 

Innovative applications and research results 

TWM has poured in a lot of resources into research and development. In 2023, our information, 

data research and technology units obtained 14 patents, including systems and methods for 

diagnosing telecom network equipment, geographical modeling of user activity, and detecting and 

suppressing mobile network interference. The Company has also proactively invested in efforts to 

combat fraud, leading its peers in developing two powerful tools – the "Anti-fraud Service" and 

"Number Masking Service" that connect five major stakeholders (government agencies, law 

enforcement units, public associations, businesses and consumers) to build a secure e-commerce 

ecosystem. In addition, leveraging its telecom tech expertise, TWM has created a digital 

transformation solutions package – “OPBiz” for small businesses and micro merchants to help 

accelerate small- and medium-sized enterprises’ (SME) digital transformation, enhance their 

competitiveness and expand their operational scale. 

 

World-class corporate governance 

Taiwan Mobile has striven to be a role model in corporate sustainability and is the first 

telecommunications company to promote the “Sustainability Development Committee” to the level 

of board of directors, enhancing the height and breadth of the Company's sustainable governance. 

The Company once again received numerous commendations for its efforts in the past year. 

Recognized by the international verification institution SGS, we were honored with the Carbon 

Management Award – one of the only 10 companies in Taiwan to receive this recognition; for six 
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consecutive years, we have been listed in the "Taiwan Sustainability Index”. 

. 

Additionally, the Company was included in the Dow Jones Sustainability Indices (DJSI) Emerging 

Markets Index for the 12th consecutive year and in the DJSI World Index for the seventh time, 

ranking top three among the world’s telecommunications enterprises. For nine years in a row, we 

have been among the top 5 percent listed companies commended for good corporate governance. 

Lastly, TWM was awarded a Silver Class award in S&P Global’s “ESG Yearbook 2023”. 

 

Corporate social responsibility 

As a leading telecom operator, it is our duty not only to continue to pursue solid operational and 

financial performances, but also to take into account social inclusion, environmental awareness and 

sustainable development. In 2023, Taiwan Mobile was the first telecom company in Asia to have its 

1.5°C-aligned science-based targets to reach net zero emissions by 2050 validated by the Science-

Based Targets initiative (SBTi), and to commit to 100% renewable energy use by 2040. It also 

published the Company’s first Task Force on Climate-Related Financial Disclosures (TCFD) report. 

Our efforts were recognized by different organizations in Taiwan, as we earned our 2nd Global 

Views Monthly magazine’s ESG Awards “Annual Honor Roll”, and won 1st place in the Human 

Resources Development category and a Model Award in the Education Promotion category in 2023. 

We were also honored with our 16th Excellence in Corporate Social Responsibility Award from 

CommonWealth Magazine. The Company earned further distinction by receiving seven awards at 

the 2023 Taiwan Corporate Sustainability Awards (TCSA), and won “The Most Prestigious 

Sustainability Awards – Top 10 Sustainable Taiwanese Service Businesses Award” for the 9th time. 

 

Valuing shareholders' interests and customer satisfaction 

Industry consolidation should lead to a healthier market. An expanded user base and synergies 

unlocked from TWM’s and Taiwan Star’s merger should propel profit growth, generate stable free 

cash flow, increase financial flexibility and improve shareholder returns. We completed our 3G 

network consolidation and 4G 2100MHz capacity expansion on the day of the merger, which 

should enhance user experience, including a 10% jump in 4G network speed for existing users. 

With a multi-operator core network (MOCN) in place, we will provide integrated 5G services as we 

consolidate 4G base stations. Over time, we expect to provide our users with a wider coverage and 

higher speeds in 4G+5G networks and gradually realize the cost-saving synergies from network 

consolidation. 

 

Outlook 

“5G Team Taiwan" will focus on creating value as its core mission. From the perspective of the 
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telecommunications industry, we will connect our core expertise with sustainable thinking, 

addressing ESG concerns and contributing to positive social change. Environmental sustainability 

will always be part of our mission. With the advent of 5G, TWM will leverage and integrate the 

group’s resources and services, including finance, telecommunications, digital and retail, while also 

expanding outward, laying down new milestones, and outlining a blueprint for a better future for 

users, employees, shareholders and all stakeholders. 

 

Daniel M. Tsai 

Chairperson 
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Attachment II 
 

Taiwan Mobile Co., Ltd. 

 

Audit Committee Report 
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Attachment III 
 

Taiwan Mobile Co., Ltd. 
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Attachment IV 
 

Taiwan Mobile Co., Ltd. 

 

The Issuance of the Unsecured Corporate Straight Bond 
 

Issuance Terms: 
 

Issuance Unsecured Corporate Straight Bond 

Issue date May 22, 2023 

Denomination NT$10,000,000  

Issuance and listing Not applicable  

Issue price 100% of par value 

Total amount NT6,500,000,000 

Coupon Fixed rate at 1.537% per annum  
 

Term 5 years, maturing on May 22, 2028 
 

Guarantor None  

Trustee Bank of Taiwan 

Underwriter KGI Securities Co., Ltd. 

Legal counsel Ariel Hwang, Attorney 

Auditor 

Pei-De Chen, CPA,  

Te-Chen Cheng, CPA  

Deloitte & Touche 

Repayment 100% of the principal at maturity dates 

Outstanding balance NT$6,500,000,000 

Early repayment clause None 

Covenants None  

Credit rating agency, rating date, company 

credit rating 
None 

 

Ancillary 

rights 

Amount converted/exchanged 

into common shares, ADRs or 

other securities 

 

Not applicable 

Rules governing issuance or 

conversion (exchanged or 

subscribed) 
Not applicable 

Dilution and other effects on shareholders’ 

equity 
Not applicable 

Custodian Not applicable 

 

In accordance with the Company’s plan, the proceeds from the NT$6.5bn bond issuance were used to 

repay borrowings disclosed in the social bond framework on May 22, 2023. 
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Attachment V 
 

Taiwan Mobile Co., Ltd. 
 

The Report on Related Party Transactions in 2023 

       Unit: NT$ thousand 

Acquisition 

/Disposal 
Subject Counterparty 

Date of 

announcement 

Monetary 

Amount 
Term Purpose 

Restriction/

Others 

Acquisition 
TWM Venture 

common shares 
TWM Venture 2023/02/24 3,100,000 

Cash 

payment 

Strategic 

investment 
None 

Acquisition Right-of-use Asset Fubon Insurance Co., Ltd. 2023/02/24 429 
Payable 

annually 

Operational 

premise 
None 

Acquisition Right-of-use Asset 
Fubon Real Estate 

Management Co., Ltd. 
2023/02/24 1,813 

Payable 

annually 

Operational 

premise 
None 

Acquisition Right-of-use Asset 
Taipei New Horizon 

Management Agency 
2023/02/24 5,753 

Payable 

monthly 

Operational 

premise 
None 

Acquisition Right-of-use Asset Fubon Life Insurance Co., Ltd. 2023/02/24 1,837 
Payable 

monthly 

Operational 

premise 
None 

Acquisition Right-of-use Asset Union Cable TV Co., Ltd. 2023/03/01 836 
Payable 

monthly 

Operational 

premise 
None 

Acquisition Right-of-use Asset 
Taiwan Fixed Network Co., 

Ltd. 
2023/03/20 208 

Payable 

monthly 

Operational 

premise 
None 

Acquisition Right-of-use Asset 
Taiwan Fixed Network Co., 

Ltd. 
2023/03/22 509 

Payable 

monthly 

Operational 

premise 
None 

Acquisition Right-of-use Asset 
Taiwan Fixed Network Co., 

Ltd. 
2023/03/22 45 

Payable 

monthly 

Operational 

premise 
None 

Acquisition Right-of-use Asset Fubon Life Insurance Co., Ltd. 2023/05/03 104 
Payable 

annually 

Operational 

premise 
None 

Acquisition Right-of-use Asset 
Taipei Fubon Commercial 

Bank Co., Ltd. 
2023/05/03 109 

Payable 

annually 

Operational 

premise 
None 

Acquisition Right-of-use Asset Fubon Insurance Co., Ltd. 2023/05/03 156 
Payable 

annually 

Operational 

premise 
None 

Acquisition Right-of-use Asset Fubon Life Insurance Co., Ltd. 2023/05/03 1,956 
Payable 

annually 

Operational 

premise 
None 

Acquisition Right-of-use Asset Taipei New Horizon Co., Ltd. 2023/06/01 18,853 
Payable 

monthly 

Operational 

premise 
None 

Disposal Right-of-use Asset 
Taiwan Fixed Network Co., 

Ltd. 
2023/06/30 219 

Payable 

monthly 

Operational 

premise 
None 

Acquisition Right-of-use Asset 
Taipei Fubon Commercial 

Bank Co., Ltd. 
2023/08/04 1,946 

Payable 

annually 

Operational 

premise 
None 

Disposal Right-of-use Asset Taiwan Fixed Network Co., 2023/08/10 353 Payable Operational None 
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Acquisition 

/Disposal 
Subject Counterparty 

Date of 

announcement 

Monetary 

Amount 
Term Purpose 

Restriction/

Others 

Ltd. monthly premise 

Acquisition Right-of-use Asset Fubon Insurance Co., Ltd. 2023/11/14 376 
Payable 

monthly 

Operational 

premise 
None 

Acquisition Right-of-use Asset 
Taipei New Horizon 

Management Agency 
2023/11/14 4,247 

Payable 

monthly 

Operational 

premise 
None 

Acquisition Right-of-use Asset Fubon Life Insurance Co., Ltd. 2023/11/14 584 
Payable 

monthly 

Operational 

premise 
None 

Disposal Right-of-use Asset 
Taiwan Fixed Network Co., 

Ltd. 
2023/11/20 187 

Payable 

monthly 

Operational 

premise 
None 

Acquisition Right-of-use Asset Taipei New Horizon Co., Ltd. 2023/12/28 609 
Payable 

monthly 

Operational 

premise 
None 

 

Note 1: For detailed information, please refer to the content of the announcement on the Market 

Observation Post System (MOPS). 

Note 2: The transaction monetary amount refers to the value of the right-of-use asset.  
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Attachment VI 
 

Taiwan Mobile Co., Ltd. 
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Attachment VII 
 

Taiwan Mobile Co., Ltd. 

 

The 2023 Consolidated Financial Statements  
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Attachment VIII 
 

Taiwan Mobile Co., Ltd. 

 

The 2023 Standalone Financial Statements 

 

 



33 
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Attachment IX 
 

Taiwan Mobile Co., Ltd. 

 

Taiwan Mobile Co., Ltd 

2023 Earnings Distribution Proposal 
   

 

Unit: NT$ 

 

Item Amount 

Unappropriated retained earnings as of December 31, 2022 204,530 

 Actuarial gains of 2023 17,522,535 

  Adjustments due to investments accounted for using equity method (2,928,446) 

Disposal of investments in equity instruments designated as at fair 

value through other comprehensive income 
(106,261,433) 

Unappropriated retained earnings - Adjusted (91,462,814) 

 Net income of 2023 12,274,109,034 

 Legal reserve appropriation (10%) (1,218,244,169) 

Retained earnings available for distribution    10,964,402,051 

Appropriation:  

 Cash dividends 1 (10,964,151,963) 

Balance of unappropriated retained earnings 250,088 

Note 1: Refer to the second proposed resolution regarding the distribution of the 2023 retained earnings. 
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Attachment X 
 

Taiwan Mobile Co., Ltd. 

 

Articles of Incorporation 

 

Before and After Amendments for Comparison 
 

Article Amended Original Explanation  

2 

The scope of business of the 

Company shall be: 

 

1.   G903010 Telecommunications 

Enterprises; 

2.   I301040 Third-Party Payment; 

3.   I301020 Data Processing 

Services; 

4.   J303010 Magazine and 

Periodical Publication; 

5.   J304010 Book Publishers; 

6.   J305010 Audio Tape and 

Record Publishers; 

7.   J399010 Software Publication; 

8.   J399990 Other Publishers Not 

Elsewhere Classified; 

9.   F108031 Wholesale of Drugs, 

Medical Goods; 

10. F208031 Retail Sale of 

Medical Equipment; 

11. E601010 Electric Appliance 

Construction; 

12. E701010 Telecommunications 

Construction; 

13. CC01080 Electronic Parts and 

Components Manufacturing; 

14. E601020 Electric Appliance 

Installation; 

15. E603090 Illumination 

Equipment Construction; 

16. IG03010 Energy Technical 

Services; 

17. H703100 Real Estate Rental 

The scope of business of the 

Company shall be: 

 

1.   G903010 Telecommunications 

Enterprises; 

2.   I301040 Third-Party Payment; 

3.   I301020 Data Processing 

Services; 

4.   J303010 Magazine and 

Periodical Publication; 

5.   J304010 Book Publishers; 

6.   J305010 Audio Tape and 

Record Publishers; 

7.   J399010 Software Publication; 

8.   J399990 Other Publishers Not 

Elsewhere Classified; 

9.   F108031 Wholesale of Drugs, 

Medical Goods; 

10. F208031 Retail Sale of Medical 

Equipment; 

11. E601010 Electric Appliance 

Construction; 

12. E701010 Telecommunications 

Construction; 

13. CC01080 Electronic Parts and 

Components Manufacturing; 

14. E601020 Electric Appliance 

Installation; 

15. E603090 Illumination 

Equipment Construction; 

16. IG03010 Energy Technical 

Services; 

17. H703100 Real Estate Rental 

Added the scope of business. 
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Article Amended Original Explanation  

and Leasing 

18. JE01010 Rental and Leasing 

Business; 

19. J401010 Motion Picture 

Production; 

20. J402010 Motion Picture 

Distribution; 

21. J503020 Television Production 

22. J503030 Broadcasting and 

Television Program Distribution 

23. EZ05010 Apparatus 

Installation Construction 

24. I301010  Information Software 

Services 

25. ZZ99999 Any other business 

(other than those approved by the 

relevant authorities)   not 

prohibited or restricted by law. 

and Leasing 

18. JE01010 Rental and Leasing 

Business; 

19. J401010 Motion Picture 

Production; 

20. J402010 Motion Picture 

Distribution; 

21. J503020 Television Production 

22. J503030 Broadcasting and 

Television Program Distribution 

23. EZ05010 Apparatus Installation 

Construction 

 

 

24. ZZ99999 Any other business 

(other than those approved by the 

relevant authorities)   not prohibited 

or restricted by law. 

34 

The Articles of Incorporation were 

agreed to and signed on January 

30, 1997. … 

The thirtieth amendment was made 

on 20 August 2021. 

The thirty-first amendment was 

made on 23 June 2022. 

The thirty-second amendment was 

made on 21 June 2024. 

 

The Articles of Incorporation were 

agreed to and signed on January 30, 

1997. … 

The thirtieth amendment was made 

on 20 August 2021. 

The thirty-first amendment was 

made on 23 June 2022. 

Added the amendment 

sequence number, and the 

date of the latest amendment 

to the Articles of 

Incorporation. 
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Articles of Incorporation 
 

Chapter I General Provisions 
 

 
Article l The Company shall be incorporated as a company limited by shares, under the 

Company Act of the Republic of China. The name of the Company shall be 台灣大哥
大股份有限公司. 

 

 

Article 2 The scope of business of the Company shall be: 
 

1.   G903010 Telecommunications Enterprises; 

2.   I301040 Third-Party Payment; 

3.   I301020 Data Processing Services; 

4.   J303010 Magazine and Periodical Publication; 

5.   J304010 Book Publishers; 

6.   J305010 Audio Tape and Record Publishers; 

7.   J399010 Software Publication; 

8.   J399990 Other Publishers Not Elsewhere Classified; 

9.   F108031 Wholesale of Drugs, Medical Goods; 

10. F208031 Retail Sale of Medical Equipment; 

11. E601010 Electric Appliance Construction; 

12. E701010 Telecommunications Construction; 

13. CC01080 Electronic Parts and Components Manufacturing; 

14. E601020 Electric Appliance Installation; 

15. E603090 Illumination Equipment Construction; 

16. IG03010 Energy Technical Services; 

17. H703100 Real Estate Rental and Leasing 

18. JE01010 Rental and Leasing Business; 

19. J401010 Motion Picture Production; 

20. J402010 Motion Picture Distribution; 

21. J503020 Television Production 

22. J503030 Broadcasting and Television Program Distribution 

23. EZ05010 Apparatus Installation Construction 

24. I301010 Information Software Services 

25. ZZ99999 Any other business (other than those approved by the relevant authorities) 
not prohibited or restricted by law. 

 

 

Article 3 The Company may act as a guarantor where necessary for the purpose of carrying 

out its business. 
 

 

Article 4 The Company shall have its registered head office in Taipei, Taiwan, Republic of 

China and shall, where necessary and with a resolution to do so by the Board of 

Directors (“Board”), set up branch offices either within or outside the territory of the 

Republic of China. 
 

 

Article 5 (Deleted) 
 

 

Article 6 The Company’s aggregate investment may exceed forty percent of its paid-up capital. 
 



46 

 

 

Chapter II Capital Stock 
 

 

Article 7 The total registered capital stock of the Company shall be Sixty Billion New Taiwan 

Dollars (NT$60,000,000,000), divided into Six Billion (6,000,000,000) shares with a par 

value of Ten New Taiwan Dollars (NT$10) per share. Any unissued shares shall be 

issued, where necessary, upon the approval of the Board. 
 

Two hundred and fifty million shares of the above total capital stock of the Company 

with a par value of Ten New Taiwan Dollars (NT$10) per share shall be retained for the 

issuance of employee stock options, which may be issued from time to time upon the 

approval of the Board. 
 

 

Article 7-1 (Deleted) 
 

 

Article 7-2 The Company may, upon the approval at a Shareholders’ Meeting which is attended by 

shareholders holding at least 50% of the issued capital stock, by more than two-thirds of 

the shareholders attending the Meeting, transfer the treasury shares to its employees at a 

price lower than the average buyback price. 
 

 

Article 8 Share certificates of the Company shall be issued only if they bear the names of the 

shareholders, be appropriately serial numbered, be signed by or affixed with the 

personal seals of three or more Directors of the Company, and be duly signed and 

authenticated by the responsible authority or a share registry endorsed by the regulatory 

authority. The Company is exempted from issuing any physical share certificates for the 

shares issued. A physical share certificate may be issued for all the new shares issued at 

a particular point in time, provided that the share certificate shall be placed in 

custody or for registration with a centralized depositary. 
 

 

Article 9 Shareholders shall provide their names, addresses, and specimens of their personal 

seals to the Company for record. The same shall also be provided upon variation of any 

of the above details. Where any personal seals of the shareholders are lost, the 

specimens of the personal seals shall only be replaced with new specimens if the 

shareholders report the loss to the Company. 
 

 

Article 10 Upon transfer of shares, the transferor and transferee shall complete an application 

for registration of the transfer and affix their personal seals on the application. The 

application and the associated share certificates, affixed with the personal seals of 

the transferor and transferee on the back page, together with other documents 

evidencing the transfer, shall be submitted to the Company for the purpose of 

registration of the transfer. The transferee shall not have a right of action against the 

Company with respect to matters associated with or arising from the transfer if the 

name of the transferee is not recorded on the share certificates and the name and address 

of the transferee are not entered onto the register of shareholders of the Company. 
 

 

Article 11 Where a share certificate is lost, the shareholder shall immediately file an application to 

report the loss and submit the same to the Company for audit and record. The 

shareholder shall also apply to the competent court for a judgment declaring the 
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original share certificate invalid, in accordance with the procedures for public 

announcement of invalidation of a certificate under the Code of Civil Procedures. After 

obtaining the judgment from the court, the shareholder shall apply to the Company for 

the share certificate to be reissued, with the original copy of the aforementioned court 

judgment. Where a share certificate is worn out or defaced and the shareholder wishes 

to apply for a replacement of the share certificate, the shareholder shall apply to the 

Company for the replacement by submitting to the Company the original copy of the 

share certificate with a completed application for replacement of share certificate. 
 

 

Article 12 The Company shall charge for administrative fees and stamp duties for the reissue of 

share certificates due to loss of the original share certificates or for other reasons. 
 

 

Article 13 Registration of share transfers shall be suspended for a 60–day period immediately 

prior to a general meeting of the shareholders; for a 30–day period immediately prior to 

an extraordinary meeting of the shareholders; and for a 5–day period immediately prior 

to the record date for distribution of dividend, bonuses or other benefits. 
 

 

Article 14 Shareholders shall submit specimens of their personal seals to the Company for record. 

The same personal seals shall be used by the shareholders for the purposes of claiming 

their dividends and when exercising their rights as shareholders via written documents. 
 
 
 

Chapter III Shareholders' Meetings 
 

 

Article 15 There are two types of Shareholders’ Meetings, the general meetings and the 

extraordinary meetings. 
 

(1)   General Meetings – General meetings shall be held within 6 months of the end 

of each fiscal year, and shall be convened by the Board by no less than 30 days’ 

prior notice to the shareholders. 

(2)  Extraordinary Meetings – Extraordinary meetings shall be convened in 

accordance with the relevant laws, by no less than 15 days’ prior notice to the 

shareholders. 
 

Article 15-1 The Shareholders’ Meeting can be held via video conference or other audiovisual means, 

as announced by the Ministry of Economic Affairs. 

 

Article 16 A shareholder is entitled to appoint a proxy to attend and vote on behalf of the 

shareholder at a Shareholders’ Meeting by completing and submitting to the Company a 

form prescribed by the Company stating the scope of authorization. 
 

 

Article 17 The Chairman or, in his absence, the Vice Chairman, shall preside as the chairman of 

the Shareholders’ Meetings of the Company. If neither the Chairman nor the Vice 

Chairman shall be present at the Meetings, or the Vice Chairman becomes vacant, the 

Chairman shall designate one of the Directors as the chairman, failing which, the 

Directors present at the Meetings shall elect the chairman from amongst themselves. 
 

 

Article 18 Except under the circumstances set forth in Article 179 of the Company Act, 
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shareholders of the Company shall be entitled to one vote for each share held at the 

Shareholders’ Meeting. 
 

 

Article 18-1 Shareholders may exercise their voting rights in written or electronic forms at the 

Shareholders’ Meetings. 
 

 

Article 19 Unless otherwise provided by the Company Act, all resolutions of a Shareholders’ 

Meeting of the Company shall be passed, at a meeting attended by shareholders holding 

at least 50% of the issued capital stock, by more than 50% of the shareholders attending 

the Meeting. 
 

 

Article 20 Resolutions at a Shareholders’ Meeting shall be recorded in a meeting minute signed 

by or affixed with the personal seal of the chairman. The Meeting minute shall be 

distributed to all the shareholders of the Company by public announcement within 

20 days after the Shareholders’ Meeting. The Meeting minute shall contain information 

such as the time and venue of the Meeting, name of the chairman of the Meeting, 

manner in which resolutions are passed, and a summary and outcome of all proceedings 

of the Meeting. 
 
 
 

Chapter IV Directors 
 

 

Article 21 There shall be 9 to 11 Directors of the Company. Directors shall be persons with 

legal capacity and shall be elected by the shareholders at the Shareholders’ Meeting. 

The tenure of the offices of the Directors shall be 3 years and the Directors shall be 

eligible for re-elections. The election of Directors is adopted by candidate nomination 

system per Article 192-1 of the Company Act. Not more than half of the Directors of 

the Company shall have the following relationships among them: 
 

(1) A spousal relationship. 

(2) A familial relationship within the second degree of kinship. 
 
 

The Chairman and the Vice Chairman shall be elected respectively from amongst the 

Directors by a simple majority of the Directors present at the Board meetings attended 

by at least two thirds of all the Directors. 
 

The Company may purchase liability insurance for directors with respect to their 

liabilities resulting from exercising their duties during their terms of occupancy. 
 

 

Article 21-1 According to Article 14-2 of the Securities and Exchange Act, among the directors, 

there shall be no less than 3 independent directors. The independent directors shall 

together constitute the Audit Committee and replace the role of the supervisors. 
 

 

Article 22 If one third of the offices of the Directors become vacant, the Board shall convene an 

extraordinary meeting of the shareholders within 60 days to re-elect and re-appoint 

Directors to fill the vacancies. The tenure of offices so filled shall be the balance of the 

term of the relevant offices. 

Article 23 If any new Directors are not elected in time before the expiration of the tenure of the 

relevant existing offices of the Directors, the tenure of the existing offices shall be 
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extended until such time when the new Directors duly elected to assume their offices. 
 

 

Article 24 The business policy and other imperative matters of the Company shall be determined 

by the Board. The Board shall be entitled to form different functional committees, 

and determine the duties and responsibilities of the committees. Except for the first 

meeting of each term of the Board which shall be convened by the Director who 

received a ballot representing the largest number of votes at the election of Directors, 

Board meetings shall be convened by the Chairman, who shall also be the chairman of 

the meetings. If the Chairman is unable to perform his duties for any reasons, the Vice 

Chairman shall act on his behalf. If the Vice Chairman is also absent from the meetings 

or becomes vacant, the Chairman shall designate one of the Directors to act on his 

behalf, failing which, the Directors present at the meetings shall elect a person from 

amongst themselves to act on behalf of the Chairman. 
 

The notice of the Board meetings may be made and delivered by letter, email or 

facsimile. 
 

 

Article 25 Unless otherwise provided for in the Company Act, all resolutions of the Board shall be 

passed by a simple majority of the Directors present at the Board meetings attended by 

at least 50% of all the Directors. If a Director is unable to attend the meeting, he shall 

be entitled to authorize another Director to represent him at the meeting by executing a 

power of attorney stating therein the scope of authorization with respect to each matter 

proposed to be dealt with at the meeting, however, a Director attending the meeting 

shall not be authorized to represent more than one absent Directors at the meeting. If 

any Director attends the Board meeting by video conference, it is deemed that such 

Director has participated in person. 
 

 

Article 26 All proceedings at a Board meeting shall be recorded in a meeting minute signed by or 

affixed with the personal seal of the chairman of the meeting. The meeting minute 

shall be distributed to all Directors of the Company within 20 days after the Board 

meeting. The meeting minute shall contain information such as the time and venue of 

the meeting, name of the chairman of the meeting, manner in which resolutions are 

passed, and a summary and outcome of all proceedings of the meeting. 
 

 

Article 27 The Audit Committee shall exercise their powers and other relevant matters in 

accordance with the relevant laws, regulations or the Company’s Articles of 

Incorporation. 
 

 

Article 27-1 (Deleted) 
 

 

Article 27-2 (Deleted) 
 

 

Article 27-3 The Board is authorized to decide the compensation to directors (including independent 

directors), according to his/her contribution to the operation and involvement in the 

operation of the Company, comparable to peer’s levels, transportation and other 

allowance included. 

Chapter V Managers and Officers 
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Article 28 There shall be several Presidents and Vice Presidents of the Company. The President 

shall be nominated by the Chairman; and his/her appointment or removal shall be 

approved by more than 50% of the Directors. The Vice Presidents shall be nominated by 

the President; and their appointment or removal shall be approved by more than 

50% of the Directors. 
 

 

Article 29 The Company may, by resolution of the Board, retain consultants or key officers. 
 

 

Article 29-1 The Company shall purchase liability insurance for key management based on their 

duties and terms. 
 
 
 

Chapter VI Financial Reports 
 

 

Article 30 The fiscal year of the Company shall begin on 1 January and end on 31 December of 

each year. The Board shall prepare the following reports after the end of each fiscal year, 

and present to the shareholders at the general meeting of the shareholders for their 

ratifications in accordance with the legal procedure: 
 

(1) Business Report 

(2) Financial Statements 

(3) Proposal for distribution of earnings to shareholders or recovery of prior year 

losses. 
 

 

Article 30-1 If the Company has profits in a fiscal year, it shall set aside 1% to 3% of the profits as 

employee bonuses and not more than 0.3% of the profits as director compensation. 

However, if the Company has accumulated losses, it shall first reserve a certain amount 

for offsetting losses, then allocate for the employee bonuses and director compensation 

proportionally from the remaining amount. 
 

Qualification requirements of employees entitled to receive shares or cash set for in the 

above paragraph shall be applied to the employees of subsidiaries who meet certain 

requirements. 
 

 

Article 31 In the event that the Company, according to the final settlement, earns profits in a fiscal 

year, such profits shall first be set aside to pay the applicable taxes, offset losses, set 

aside for legal reserve pursuant to laws and regulations, unless the legal reserve has 

reached the Company’s total paid-up capital. The remaining profits shall be set aside for 

special reserve in accordance with the laws, regulations, or the business requirements. 

Any further remaining profits plus unappropriated earnings shall be distributed in 

accordance with the proposal submitted by the Board, for approval at a Shareholders’ 

Meeting. 
 

 

Article 31-1 The Company adopts a dividend distribution policy whereby only surplus profits of 

the Company shall be distributed to shareholders. That is, only the surplus profits, after 

setting aside amounts for retained earnings based on the Company’s capital budget plan, 

shall be distributed as cash dividend. The value of stock dividend in a particular year 

shall not be more than 80% of the value of dividend distributed for that year. The 

amount of the distributable dividend, the forms in which dividend shall be distributed 
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and the ratios thereto, shall depend on the actual profits and cash positions of the 

Company and shall be approved by resolutions of the Board, who shall, upon such 

approval, recommend the same to the shareholders for approval by resolution at the 

Shareholders’ Meetings. 
 

 

Article 32 The internal organization and the detailed procedures relevant to the business operation 

of the Company shall be separately determined by the Board. 
 

 

Article 33 Matters not specifically provided for in these Articles of Incorporation shall be 

governed by the Company Act and any other relevant laws. 
 

Article 34 The Articles of Incorporation were agreed to and signed on January 30, 1997. 

The first amendment was made on February 18, 1997.  

The second amendment was made on February 22, 1997.  

The third amendment was made on April 2, 1997. 

The fourth amendment was made on August 30, 1997.  

The fifth amendment was made on December 12, 1997.  

The sixth amendment was made on March 21, 1998.  

The seventh amendment was made on June 23, 1998.  

The eighth amendment was made on February 3, 1999.  

The ninth amendment was made on June 22, 1999. 

The tenth amendment was made on March 6, 2000. 

The eleventh amendment was made on March 30, 2001.  

The twelfth amendment was made on March 30, 2001.  

The thirteenth amendment was made on April 26, 2002.  

The fourteenth amendment was made on June 25, 2003.  

The fifteenth amendment was made on June 15, 2004.  

The sixteenth amendment was made on June 14, 2005.  

The seventeenth amendment was made on June 15, 2006. 

The eighteenth amendment was made on June 15, 2007, except for the Article 7-2, 

which shall be effective on January 1, 2008 

The nineteenth amendment was made on June 13, 2008.  

The twentieth amendment was made on June 19, 2009.  

The twenty-first amendment was made on June 15, 2011. 

The twenty-second amendment was made on June 22, 2012.  

The twenty-third amendment was made on June 21, 2013.  

The twenty-fourth amendment was made on 12, June 2014.  

The twenty-fifth amendment was made on 15, June 2016.  

The twenty-sixth amendment was made on 14, June 2017. 

The twenty-seventh amendment was made on 12 June 2018. 

The twenty- eighth amendment was made on 12 June 2019. 

The twenty- ninth amendment was made on 18 June 2020. 

The thirtieth amendment was made on 20 August 2021. 

The thirty-first amendment was made on 23 June 2022. 

The thirty-second amendment was made on 21 June 2024.
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Attachment XI 
 

  Taiwan Mobile Co., Ltd. 

 

Rules for Election of the Directors 
 

 

Article 1 These Regulations are duly enacted in accordance with Article 21 of 

the ” Corporate Governance Best-Practice Principles for TWSE/GTSM 

Listed Companies” in an effort to incorporate a fair, just, and open 

procedure for the election of directors. 
 

 

Article 2 The election of the Company’s directors, unless otherwise provided in 

the applicable laws, regulations, or the Articles of Incorporation, shall 

be conducted in accordance with these Regulations. 
 

 

Article 3 The election of the Company’s directors shall take into account the 

arrangement of the board of directors. The board members shall have the 

necessary knowledge, skill, and experience for performing their duties. 

The board of directors shall have the following abilities: 
 

1.    Judgment on operations 

2.    Accounting and financial analysis 

3.    Business management 

4.    Crisis management 

5.    Industrial knowledge 

6.    Global view 

7.    Leadership 

8.    Decision making 
 

 

Article 4 (Delete) 
 

 

Article 5 The independent directors of the Company shall meet one of the 

following professional qualification requirements, together with at least 

five years working experience: 
 

1.  An instructor or higher in a department of commerce, law, finance, 

accounting, or other academic department related to the business 

needs of the Company in a public or private junior college, college, 

or university; 

2.  A judge, public prosecutor, attorney, certified public accountant, or 

other professional or technical specialist who has passed a national 

examination and been awarded a certificate in a profession necessary 

for the business of the Company. 

3. Working experience in the areas of commerce, law, finance, or 
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accounting, or otherwise necessary for the business of the Company. 
 

A person to whom any of the following circumstances applies may 

not serve as an independent director, or if already serving in such 

capacity, shall ipso facto be dismissed: 
 

1. Any of the circumstances in the subparagraphs of Article 30 of the 

Company Act. 

2. Elected in the capacity of the government, a juristic person, or a 

representative thereof, as provided in Article 27 of the Company 

Act. 

3. Any violation of the independent director qualification requirements 

set out in the “Regulations Governing Appointment of Independent 

Directors and Compliance Matters for Public Companies”. 
 

 

Article 6 Within the scope of execution of business, an independent director of the 

Company shall maintain independence, and may not have any direct or 

indirect interest in the Company. Two years before being elected or during 

the term of office, an independent director of the Company shall not have 

been or be any of the following: 
 

1. An employee of the Company or any of its affiliates. 

2. A director or supervisor of the Company or any of its affiliates. The 

same does not apply, however, in cases where the person is an 

independent director of the Company, its parent company, or any 

subsidiary in which the company holds, directly or indirectly, more 

than 50 percent of the voting shares. 

3. A natural-person shareholder who holds shares, together with those 

held by the person’s spouse, minor children, or held by the person 

under other names, in an aggregate amount of one percent or more 

of the total number of issued shares of the Company or ranking in 

the top 10 in holdings. 

4. A spouse, relative within the second degree of kinship, or lineal 

relative within the third degree of kinship, of a managerial officer 

under subparagraph 1 or any of the persons in the preceding two 

subparagraphs. 

5. A director, supervisor, or employee of a corporate shareholder that 

directly holds five percent or more of the total number of issued 

shares of the Company, or that ranks among the top five in 

shareholdings, or that designates its representative to serve as a 

director or supervisor of the Company under Article 27, paragraph 1 

or 2 of the Company Act. 

6. If a majority of the Company's director seats or voting shares and 

those of any other company are controlled by the same person: a 

director, supervisor, or employee of that other company. 

7. If the chairperson, president, or person holding an equivalent 

position of the Company and a person in any of those positions at 

another company or institution are the same person or are spouses: a 

director (or governor), supervisor, or employee of that other 

company or institution. 
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8. A director, supervisor, officer, or shareholder holding five percent or 

more of the shares, of a specified company or institution that has a 

financial or business relationship with the Company. 

9. A professional individual who, or an owner, partner, director, 

supervisor, or officer of a sole proprietorship, partnership, company, 

or institution that, provides auditing services to the Company or any 

affiliate of the Company, or that provides commercial, legal, 

financial, accounting or related services to the Company or any 

affiliate of the Company for which the provider in the past 2 years 

has received cumulative compensation exceeding NT$500,000, or a 

spouse thereof; provided, this restriction does not apply to a member 

of the remuneration committee, public tender offer review 

committee, or special committee for merger/consolidation and 

acquisition, who exercises powers pursuant to the Act or to the 

Business Mergers and Acquisitions Act or related laws or 

regulations. 
 

Subparagraph 2 and subparagraphs 5 to 7 of the preceding paragraph do 

not apply to independent directors appointed in accordance with the 

Securities and Exchange Act or the laws and regulations of the local 

country by, and concurrently serving as such at, the Company and its 

parent or subsidiary or a subsidiary of the same parent. 
 

The paragraph 1 in relation to "two years before being elected" does not 

apply where an independent director of the Company has served as an 

independent director of the company or any of its affiliates, or of a 

specified company or institution that has a financial or business 

relationship with the company, as stated in subparagraph 2 or 8 of the 

paragraph 1, but is currently no longer in that position. 
 

No independent director of the Company may concurrently serve as an 

independent director of more than three other public companies. 
 

 

Article 7 The election of the directors of the Company is subject to the provisions of 

Article 192-1 of the Company Act in that a candidate nomination system 

shall be adopted, that such system shall be expressly stated in the Articles 

of Incorporation of the Company, and that shareholders shall elect 

directors from among those listed in the slate of director candidates. 
 

The Company shall, prior to the book closure date before the convening 

of the shareholders’ meeting, publish a notice specifying a period for 

receiving nominations of the director candidates, the number of directors 

to be elected, the place for receiving such nominations, and other 

necessary matters; the period for receiving nominations shall be no less 

than 10 days. 
 

The Company may present a slate of director candidates nominated by the 

methods set out below, and, upon evaluation by the board of directors that 

all candidates so nominated are qualified director candidates, submit it to 

the shareholders’ meeting for elections: 
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1.  A shareholder holding one percent or more of the total number of 

issued shares may present a slate of director candidates in writing to 

the Company; the number of nominees may not exceed the number 

of directors to be elected. 

2. The board of directors presents a slate of director candidates; the 

number of nominees may not exceed the number of directors to be 

elected. 

3. Other methods designated by the authority. 
 

When providing a recommended slate of director candidates under the 

preceding paragraph, a shareholder or the board of directors shall specify 

each nominee’s name, educational background, working experience, and 

submit therewith documentation that the nominees meet the requirements 

of Article 5, paragraph 1, and Article 6, and other documentary proof. 
 

When calling a shareholders’ meeting for the purpose of director elections, 

the board of directors, or other person having the authority to call a 

shareholders’ meeting, shall review the qualifications of each director 

nominee; except under any of the following circumstances, all qualified 

nominees shall be included in the slate of director candidates: 
 

1. The nominating shareholder submits the nomination at a time not 

within the published period for receiving nominations. 

2. The shareholding of the nominating shareholder holds less than 

one percent, at the time of book closure, of the Company under 

Article 165, paragraph 2 or 3 of the Company Act. 

3. The number of nominees exceeds the number of directors to be 

elected. 

4. The relevant documentary proof required under the preceding 

paragraph is not attached. 
 

The procedure of reviewing the director nominees shall be recorded and 

retained for at least one year. However, if any shareholder files a lawsuit 

regarding the election of the directors, the record shall be retained until 

the lawsuit ends. 
 

The Company shall, forty days prior to the shareholders’ meeting date or 

twenty-five days prior to the extra-ordinary shareholders’ meeting date, 

announce publicly the recommended slate of director candidates and each 

nominee’s name, educational background, working experience, and the 

amount of shares each nominee owns. The Company shall also inform the 

result of review to the nominating shareholder and, for the nominee(s) not 

included in the slate of directors, the Company shall provide the reasons. 

 

Article 8 The Company’s directors shall be elected by means of single-named 

cumulative ballots method. Each share is entitled to have votes equivalent 

to the number of directors to be elected, and the number of votes may be 
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used to elect one candidate or be allocated among several candidates. 
 

 

Article 9 According to the seats set forth in the Articles of Incorporation, the 

voting rights for the independent directors or non-independent directors 

shall be counted separately. In the election of the directors, the 

candidates who acquired more votes should win the seats; and, if two or 

more persons receive the same number of votes, resulting in the total 

number of persons to be elected exceeding the number specified in the 

Company’s Articles of Incorporation, those persons who have received 

the same number of votes shall draw straws to decide who is elected. If 

any person who has received the same number of votes as others, but 

is absent at the meeting, the chairman shall draw the straw on the 

absent person’s behalf. 
 

 

Article 10 Before beginning of the election, the chairman shall designate a 

certain number of persons who are also shareholders to check, count 

ballots and perform the relevant duties. The ballot box used for voting 

shall be prepared by the board of directors and checked in public by the 

person assigned to check the ballots before voting. 
 

 

Article 11 The Board of Directors shall prepare the election ballots which equal to 

the number of directors to be elected with the number of voting rights. 

The ballots shall be given to the shareholders present at the shareholders’ 

meeting. In the election of directors, the names of the voters may be 

represented by their shareholder number. 
 

 

Article 12 If the candidate is a shareholder of this Company, electors shall fill in the 

“candidate” column the candidate’s name and shareholder’s number on 

each ballot. If the candidate is not a shareholder, electors shall fill in the 

candidate’s name and ID number. If the candidate is a government agency 

or a legal entity, the full name of the government agency or the legal 

entity or the name of the representative should be filled in the column. If 

there are more than one representative, the full names of the 

representatives should be filled in separately. 
 

 

Article 13 A ballot shall be construed as null and void under the following conditions: 
 

1. The elector has failed to use the ballot prepared by the board of 

directors. 

2. Blank ballots not completed by the voter. 

3. The writing is unclear and illegible. 

4. If the candidate is a shareholder of the Company, the name or 

shareholder’s number of the candidate filled in the ballot is 

inconsistent with the shareholders’ register. If the candidate is not a 

shareholder of this Company, the name or ID number of the 
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candidate filled in the ballot is incorrect. 

5. Ballots with other written characters in addition to candidate’s name, 

shareholder’s number (ID number) and the number of votes cast for 

the candidate. 

6. The name of the candidates filled in the ballots being the same as 

another candidate’s name and the respective shareholder’s numbers 

(ID numbers) not being indicated to distinguish them. 
 

Article 14 The ballots should be calculated during the meeting right after the voting 

and the results (the list of new directors) of the election should be 

announced by the chairman at the meeting. 
 

Article 15 These Regulations shall be effective from the date they are approved in 

the shareholder’s meeting. The same applies to amendments. 
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Appendix I 
 

 

Shares Owned by Directors 
 

As of April 23, 2024 
 

 
Title 

 
Name 

Current Shareholding 

Shares % 
 

Chairman 
Fu-Chi Investment Co., Ltd. 

Representative: Daniel M. Tsai 
5,748,763 0.15% 

 

Director 
Fu-Chi Investment Co., Ltd. 
Representative: Richard M. Tsai 

5,748,763 0.15% 

Independent Director Hsueh-Jen Sung 0 0.00% 

Independent Director Char-Dir Chung 

 

0 0.00% 

Independent Director Hsi-Peng Lu  

 

0 0.00% 

Independent Director Tong-Hai Tan 0 0.00% 

 

Independent Director Drina Yue    0 0.00% 

 

Director 
Fu-Chi Investment Co., Ltd. 

Representative: Frank Lin 
5,748,763 0.15% 

 

Director 
TCCI Investment & Development Co., Ltd. 

Representative: Jamie Lin 
87,589,556 2.35% 

The total shares owned by the directors are 93,338,319 shares, or 2.51% of the total issued shares. 

 
Note: 

1. As the Company has a majority of independent directors, and has established the audit committee that satisfies the 

requirements of the Securities and Exchange Act, the minimum shareholding requirements for directors and 

supervisors do not apply. 
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Appendix II  
 

  Taiwan Mobile Co., Ltd. 

 

Articles of Incorporation 
 
Chapter I General Provisions 

 

 
Article l The Company shall be incorporated as a company limited by shares, under the 

Company Act of the Republic of China. The name of the Company shall be 台灣大
哥大股份有限公司. 

 

 

Article 2 The scope of business of the Company shall be: 
 

1.   G903010 Telecommunications Enterprises; 

2.   I301040 Third-Party Payment; 

3.   I301020 Data Processing Services; 

4.   J303010 Magazine and Periodical Publication; 

5.   J304010 Book Publishers; 

6.   J305010 Audio Tape and Record Publishers; 

7.   J399010 Software Publication; 

8.   J399990 Other Publishers Not Elsewhere Classified; 

9.   F108031 Wholesale of Drugs, Medical Goods; 

10. F208031 Retail Sale of Medical Equipment; 

11. E601010 Electric Appliance Construction; 

12. E701010 Telecommunications Construction; 

13. CC01080 Electronic Parts and Components Manufacturing; 

14. E601020 Electric Appliance Installation; 

15. E603090 Illumination Equipment Construction; 

16. IG03010 Energy Technical Services; 

17. H703100 Real Estate Rental and Leasing 

18. JE01010 Rental and Leasing Business; 

19. J401010 Motion Picture Production; 

20. J402010 Motion Picture Distribution; 

21. J503020 Television Production 

22. J503030 Broadcasting and Television Program Distribution 

23. EZ05010 Apparatus Installation Construction 

24. ZZ99999 Any other business (other than those approved by the relevant 

authorities) not prohibited or restricted by law. 
 

 

Article 3 The Company may act as a guarantor where necessary for the purpose of carrying 

out its business. 
 

 

Article 4 The Company shall have its registered head office in Taipei, Taiwan, Republic of 

China and shall, where necessary and with a resolution to do so by the Board of 

Directors (“Board”), set up branch offices either within or outside the territory of the 

Republic of China. 
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Article 5 (Deleted) 
 

 

Article 6 The Company’s aggregate investment may exceed forty percent of its paid-up capital. 
 
 

Chapter II Capital Stock 
 

 

Article 7 The total registered capital stock of the Company shall be Sixty Billion New Taiwan 

Dollars (NT$60,000,000,000), divided into Six Billion (6,000,000,000) shares with a 

par value of Ten New Taiwan Dollars (NT$10) per share. Any unissued shares 

shall be issued, where necessary, upon the approval of the Board. 
 

Two hundred and fifty million shares of the above total capital stock of the Company 

with a par value of Ten New Taiwan Dollars (NT$10) per share shall be retained for 

the issuance of employee stock options, which may be issued from time to time upon 

the approval of the Board. 
 

 

Article 7-1 (Deleted) 
 

 

Article 7-2 The Company may, upon the approval at a Shareholders’ Meeting which is attended 

by shareholders holding at least 50% of the issued capital stock, by more than two-

thirds of the shareholders attending the Meeting, transfer the treasury shares to its 

employees at a price lower than the average buyback price. 
 

 

Article 8 Share certificates of the Company shall be issued only if they bear the names of the 

shareholders, be appropriately serial numbered, be signed by or affixed with the 

personal seals of three or more Directors of the Company, and be duly signed and 

authenticated by the responsible authority or a share registry endorsed by the 

regulatory authority. The Company is exempted from issuing any physical share 

certificates for the shares issued. A physical share certificate may be issued for all the 

new shares issued at a particular point in time, provided that the share certificate 

shall be placed in custody or for registration with a centralized depositary. 
 

 

Article 9 Shareholders shall provide their names, addresses, and specimens of their personal 

seals to the Company for record. The same shall also be provided upon variation of 

any of the above details. Where any personal seals of the shareholders are lost, the 

specimens of the personal seals shall only be replaced with new specimens if the 

shareholders report the loss to the Company. 
 

 

Article 10 Upon transfer of shares, the transferor and transferee shall complete an application 

for registration of the transfer and affix their personal seals on the application. The 

application and the associated share certificates, affixed with the personal seals of 

the transferor and transferee on the back page, together with other documents 

evidencing the transfer, shall be submitted to the Company for the purpose of 

registration of the transfer. The transferee shall not have a right of action against the 

Company with respect to matters associated with or arising from the transfer if the 

name of the transferee is not recorded on the share certificates and the name and 

address of the transferee are not entered onto the register of shareholders of the 
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Company. 
 

 

Article 11 Where a share certificate is lost, the shareholder shall immediately file an application 

to report the loss and submit the same to the Company for audit and record. The 

shareholder shall also apply to the competent court for a judgment declaring the 

original share certificate invalid, in accordance with the procedures for public 

announcement of invalidation of a certificate under the Code of Civil Procedures. 

After obtaining the judgment from the court, the shareholder shall apply to the 

Company for the share certificate to be reissued, with the original copy of the 

aforementioned court judgment. Where a share certificate is worn out or defaced and 

the shareholder wishes to apply for a replacement of the share certificate, the 

shareholder shall apply to the Company for the replacement by submitting to the 

Company the original copy of the share certificate with a completed application for 

replacement of share certificate. 
 

 

Article 12 The Company shall charge for administrative fees and stamp duties for the reissue of 

share certificates due to loss of the original share certificates or for other reasons. 
 

 

Article 13 Registration of share transfers shall be suspended for a 60–day period immediately 

prior to a general meeting of the shareholders; for a 30–day period immediately prior 

to an extraordinary meeting of the shareholders; and for a 5–day period immediately 

prior to the record date for distribution of dividend, bonuses or other benefits. 
 

 

Article 14 Shareholders shall submit specimens of their personal seals to the Company for 

record. The same personal seals shall be used by the shareholders for the purposes of 

claiming their dividends and when exercising their rights as shareholders via written 

documents. 
 
 
 

Chapter III Shareholders' Meetings 
 

 

Article 15 There are two types of Shareholders’ Meetings, the general meetings and the 

extraordinary meetings. 
 

(1)   General Meetings – General meetings shall be held within 6 months of the 

end of each fiscal year, and shall be convened by the Board by no less than 

30 days’ prior notice to the shareholders. 

(2)  Extraordinary Meetings – Extraordinary meetings shall be convened in 

accordance with the relevant laws, by no less than 15 days’ prior notice to the 

shareholders. 
 

Article 15-1 The Shareholders’ Meeting can be held via video conference or other audiovisual 

means, as announced by the Ministry of Economic Affairs. 

 

Article 16 A shareholder is entitled to appoint a proxy to attend and vote on behalf of the 

shareholder at a Shareholders’ Meeting by completing and submitting to the 

Company a form prescribed by the Company stating the scope of authorization. 
 

 

Article 17 The Chairman or, in his absence, the Vice Chairman, shall preside as the chairman of 
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the Shareholders’ Meetings of the Company. If neither the Chairman nor the Vice 

Chairman shall be present at the Meetings, or the Vice Chairman becomes vacant, the 

Chairman shall designate one of the Directors as the chairman, failing which, the 

Directors present at the Meetings shall elect the chairman from amongst themselves. 
 

 

Article 18 Except under the circumstances set forth in Article 179 of the Company Act, 

shareholders of the Company shall be entitled to one vote for each share held at the 

Shareholders’ Meeting. 
 

 

Article 18-1 Shareholders may exercise their voting rights in written or electronic forms at the 

Shareholders’ Meetings. 
 

 

Article 19 Unless otherwise provided by the Company Act, all resolutions of a Shareholders’ 

Meeting of the Company shall be passed, at a meeting attended by shareholders 

holding at least 50% of the issued capital stock, by more than 50% of the 

shareholders attending the Meeting. 
 

 

Article 20 Resolutions at a Shareholders’ Meeting shall be recorded in a meeting minute signed 

by or affixed with the personal seal of the chairman. The Meeting minute shall be 

distributed to all the shareholders of the Company by public announcement within 

20 days after the Shareholders’ Meeting. The Meeting minute shall contain 

information such as the time and venue of the Meeting, name of the chairman of the 

Meeting, manner in which resolutions are passed, and a summary and outcome of all 

proceedings of the Meeting. 
 
 
 

Chapter IV Directors 
 

 

Article 21 There shall be 9 to 11 Directors of the Company. Directors shall be persons with 

legal capacity and shall be elected by the shareholders at the Shareholders’ Meeting. 

The tenure of the offices of the Directors shall be 3 years and the Directors shall be 

eligible for re-elections. The election of Directors is adopted by candidate 

nomination system per Article 192-1 of the Company Act. Not more than half of 

the Directors of the Company shall have the following relationships among them: 
 

(3) A spousal relationship. 

(4) A familial relationship within the second degree of kinship. 
 
 

The Chairman and the Vice Chairman shall be elected respectively from amongst the 

Directors by a simple majority of the Directors present at the Board meetings 

attended by at least two thirds of all the Directors. 
 

The Company may purchase liability insurance for directors with respect to their 

liabilities resulting from exercising their duties during their terms of occupancy. 
 

 

Article 21-1 According to Article 14-2 of the Securities and Exchange Act, among the directors, 

there shall be no less than 3 independent directors. The independent directors shall 

together constitute the Audit Committee and replace the role of the supervisors. 
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Article 22 If one third of the offices of the Directors become vacant, the Board shall convene an 

extraordinary meeting of the shareholders within 60 days to re-elect and re-appoint 

Directors to fill the vacancies. The tenure of offices so filled shall be the balance of 

the term of the relevant offices. 

Article 23 If any new Directors are not elected in time before the expiration of the tenure of the 

relevant existing offices of the Directors, the tenure of the existing offices shall be 

extended until such time when the new Directors duly elected to assume their offices. 
 

 

Article 24 The business policy and other imperative matters of the Company shall be determined 

by the Board. The Board shall be entitled to form different functional committees, 

and determine the duties and responsibilities of the committees. Except for the first 

meeting of each term of the Board which shall be convened by the Director who 

received a ballot representing the largest number of votes at the election of Directors, 

Board meetings shall be convened by the Chairman, who shall also be the chairman 

of the meetings. If the Chairman is unable to perform his duties for any reasons, the 

Vice Chairman shall act on his behalf. If the Vice Chairman is also absent from the 

meetings or becomes vacant, the Chairman shall designate one of the Directors to act 

on his behalf, failing which, the Directors present at the meetings shall elect a person 

from amongst themselves to act on behalf of the Chairman. 
 

The notice of the Board meetings may be made and delivered by letter, email or 

facsimile. 
 

 

Article 25 Unless otherwise provided for in the Company Act, all resolutions of the Board shall 

be passed by a simple majority of the Directors present at the Board meetings 

attended by at least 50% of all the Directors. If a Director is unable to attend the 

meeting, he shall be entitled to authorize another Director to represent him at the 

meeting by executing a power of attorney stating therein the scope of authorization 

with respect to each matter proposed to be dealt with at the meeting, however, a 

Director attending the meeting shall not be authorized to represent more than one 

absent Directors at the meeting. If any Director attends the Board meeting by video 

conference, it is deemed that such Director has participated in person. 
 

 

Article 26 All proceedings at a Board meeting shall be recorded in a meeting minute signed by 

or affixed with the personal seal of the chairman of the meeting. The meeting 

minute shall be distributed to all Directors of the Company within 20 days after the 

Board meeting. The meeting minute shall contain information such as the time and 

venue of the meeting, name of the chairman of the meeting, manner in which 

resolutions are passed, and a summary and outcome of all proceedings of the meeting. 
 

 

Article 27 The Audit Committee shall exercise their powers and other relevant matters in 

accordance with the relevant laws, regulations or the Company’s Articles of 

Incorporation. 
 

 

Article 27-1 (Deleted) 
 

 

Article 27-2 (Deleted) 
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Article 27-3 The Board is authorized to decide the compensation to directors (including 

independent directors), according to his/her contribution to the operation and 

involvement in the operation of the Company, comparable to peer’s levels, 

transportation and other allowance included. 

Chapter V Managers and Officers 
 

 

Article 28 There shall be several Presidents and Vice Presidents of the Company. The President 

shall be nominated by the Chairman; and his/her appointment or removal shall be 

approved by more than 50% of the Directors. The Vice Presidents shall be nominated 

by the President; and their appointment or removal shall be approved by more than 

50% of the Directors. 
 

 

Article 29 The Company may, by resolution of the Board, retain consultants or key officers. 
 

 

Article 29-1 The Company shall purchase liability insurance for key management based on their 

duties and terms. 
 
 
 

Chapter VI Financial Reports 
 

 

Article 30 The fiscal year of the Company shall begin on 1 January and end on 31 December of 

each year. The Board shall prepare the following reports after the end of each fiscal 

year, and present to the shareholders at the general meeting of the shareholders for 

their ratifications in accordance with the legal procedure: 
 

(4) Business Report 

(5) Financial Statements 

(6) Proposal for distribution of earnings to shareholders or recovery of prior year 

losses. 
 

 

Article 30-1 If the Company has profits in a fiscal year, it shall set aside 1% to 3% of the profits 

as employee bonuses and not more than 0.3% of the profits as director compensation. 

However, if the Company has accumulated losses, it shall first reserve a certain 

amount for offsetting losses, then allocate for the employee bonuses and director 

compensation proportionally from the remaining amount. 
 

Qualification requirements of employees entitled to receive shares or cash set for in 

the above paragraph shall be applied to the employees of subsidiaries who meet 

certain requirements. 
 

 

Article 31 In the event that the Company, according to the final settlement, earns profits in a 

fiscal year, such profits shall first be set aside to pay the applicable taxes, offset 

losses, set aside for legal reserve pursuant to laws and regulations, unless the legal 

reserve has reached the Company’s total paid-up capital. The remaining profits shall 

be set aside for special reserve in accordance with the laws, regulations, or the 

business requirements. Any further remaining profits plus unappropriated earnings 

shall be distributed in accordance with the proposal submitted by the Board, for 

approval at a Shareholders’ Meeting. 
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Article 31-1 The Company adopts a dividend distribution policy whereby only surplus profits of 

the Company shall be distributed to shareholders. That is, only the surplus profits, 

after setting aside amounts for retained earnings based on the Company’s capital 

budget plan, shall be distributed as cash dividend. The value of stock dividend in a 

particular year shall not be more than 80% of the value of dividend distributed for 

that year. The amount of the distributable dividend, the forms in which dividend 

shall be distributed and the ratios thereto, shall depend on the actual profits and cash 

positions of the Company and shall be approved by resolutions of the Board, who 

shall, upon such approval, recommend the same to the shareholders for approval by 

resolution at the Shareholders’ Meetings. 
 

 

Article 32 The internal organization and the detailed procedures relevant to the business 

operation of the Company shall be separately determined by the Board. 
 

 

Article 33 Matters not specifically provided for in these Articles of Incorporation shall be 

governed by the Company Act and any other relevant laws. 
 

Article 34 The Articles of Incorporation were agreed to and signed on January 30, 1997. 

The first amendment was made on February 18, 1997.  

The second amendment was made on February 22, 1997.  

The third amendment was made on April 2, 1997. 

The fourth amendment was made on August 30, 1997.  

The fifth amendment was made on December 12, 1997.  

The sixth amendment was made on March 21, 1998.  

The seventh amendment was made on June 23, 1998.  

The eighth amendment was made on February 3, 1999.  

The ninth amendment was made on June 22, 1999. 

The tenth amendment was made on March 6, 2000. 

The eleventh amendment was made on March 30, 2001.  

The twelfth amendment was made on March 30, 2001.  

The thirteenth amendment was made on April 26, 2002.  

The fourteenth amendment was made on June 25, 2003.  

The fifteenth amendment was made on June 15, 2004.  

The sixteenth amendment was made on June 14, 2005.  

The seventeenth amendment was made on June 15, 2006. 

The eighteenth amendment was made on June 15, 2007, except for the Article 7-2, 

which shall be effective on January 1, 2008 

The nineteenth amendment was made on June 13, 2008.  

The twentieth amendment was made on June 19, 2009.  

The twenty-first amendment was made on June 15, 2011. 

The twenty-second amendment was made on June 22, 2012.  

The twenty-third amendment was made on June 21, 2013.  

The twenty-fourth amendment was made on 12, June 2014.  

The twenty-fifth amendment was made on 15, June 2016.  

The twenty-sixth amendment was made on 14, June 2017. 

The twenty-seventh amendment was made on 12 June 2018. 

The twenty- eighth amendment was made on 12 June 2019. 

The twenty- ninth amendment was made on 18 June 2020. 

The thirtieth amendment was made on 20 August 2021. 
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The thirty-first amendment was made on 23 June 2022. 
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Appendix III 
 
 

Taiwan Mobile Co., Ltd. 
 

Rules and Procedures Governing Shareholders’ Meeting 

 
Article 1:  The Company’s Shareholders’ Meeting (the “Meeting”) shall be conducted in 

accordance with the Rules and Procedures. 

 
Article 2: Shareholders attending the Meeting shall submit the attendance card for the purpose 

of signing in. Representatives appointed by institutional shareholders to attend the 

Meeting shall submit the Letter of Appointment and the supporting identification 

documents of the appointee upon signing in. If an institutional shareholder appoints 

both a proxy and a representative, the appointed representative shall be accepted. For 

the virtual Shareholders’ Meeting, shareholders may register on the TDCC Stockvote. 

Shareholders who choose to attend virtually shall be deemed to have attended the 

Meeting in person. 

 

The Meeting shall be held at the premises of Company or at a place that is both 

convenient for shareholders to attend and suitable for holding the Meeting. The 

Meeting shall start not earlier than 9:00 a.m. or later than 3:00 p.m. 

 

The virtual Meeting is not subject to the venue restrictions in the preceding paragraph. 

 
 

The Company may appoint designated counsel, Certified Public Accountant or other 

relevant persons to attend the Meeting. 
 

The staff in charge of handling the affairs of the Meeting shall wear badges. 
 

If the Meeting is called by the board of directors, the board chairman shall preside at 

the Meeting. In case the chairman is on leave of absence, or cannot exercise his 

powers and authority, the vice chairman shall act in lieu of him. If there is no vice 

chairperson, or the vice chairman is also on leave of absence, or cannot exercise 

his powers and authority, the chairman shall designate a director to act in lieu of him. 

If the chairman does not designate a director, the directors shall elect one from 

among themselves to act in lieu of the chairman. If the Meeting is called by any other 

person than the board of directors, who has the right to call the Meeting, the said 

person shall preside at that Meeting. If there are more than two said persons calling the 

Meeting, one of the two persons shall be chairing the Meeting. 

 

The entire proceedings of the Meeting shall be tape recorded and videotaped and these 

tapes shall be archived for a minimum of one year. If the Meeting is held virtually, the 

Company shall record and videotape the whole meeting, store the records properly, and 

provide audio and video recordings for video conference preservation. 

 
Article 2-1: Shareholder(s) holding one percent (1%) or more of the total number of outstanding 

shares of the Company may propose to the Company a proposal for discussion at 

the Meeting, and only one matter shall be allowed in each single proposal, and in 
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case a proposal contains more than one matter, such proposal shall not be included in 

the agenda. However, in case the shareholder proposal is to urge the Company to 

promote public interest or fulfill its social responsibilities, the board of directors may 

still include it in the agenda. The board of directors shall not include a proposal into 

the agenda if the proposal falls under any clause set forth in Company Act Article 

172-1, Paragraph 4. Prior to the date on which share transfer registration is 

suspended before the convention of the Meeting, the Company shall give a public 

notice announcing the written or electronical way, the place and the period for 

shareholders to submit proposals for discussions at the Meeting; and the period for 

accepting such proposals shall not be less than ten (10) days. 
 

The number of words of a proposal to be submitted by a shareholder shall be 

limited to no more than three hundred (300) words, and any proposal containing 

more than 300 words shall not be included in the agenda of the Meeting. The 

shareholder who has submitted a proposal shall attend, in person or by a proxy, the 

Meeting where his proposal is to be discussed and shall take part in the discussion of 

such proposal. 
 

The Company shall, prior to preparing and delivering the Meeting notice, inform the 

proposal submitting shareholders of the results of the proposal, and shall list in the 

Meeting notice the proposals conforming to the requirements set out in this rule. With 

regard to the proposals submitted by shareholders but not included in the agenda of 

the Meeting, the cause for exclusion of such proposals and explanation shall be made 

by the board of directors at the Meeting to be convened. 

 
Article 3:  The presence of shareholders in the Meeting and their voting thereof shall be 

calculated in accordance with the number of shares. 
 

The number of shares representing shareholders present at the Meeting shall be 

calculated based on the submitted attendance cards and the number of shareholders 

registered on the video conferencing platform, plus the number of shares whose voting 

powers are exercised in writing or by way of electronic transmission. 

 
Article 4:  The chairman shall call the Meeting to order at the time scheduled for the Meeting 

provided that the number of shares represented by the shareholders present at the 

Meeting reaches the specified quorum. The chairman may postpone the start time for 

the Meeting if the number of represented shares has not yet constituted the quorum at 

the time of the Meeting. The number of postponements shall be limited to a maximum 

of two times and each postponement shall not exceed thirty minutes. If after two 

postponements no quorum can yet be constituted but the number of represented 

shares is more than one-third of the total issued shares, tentative resolutions may 

be made by a majority vote of the present shareholders in accordance with Article 175 

of the Company Act. If during the process of tentative resolutions, the number of 

represented shares becomes sufficient to constitute the quorum, the Chairman may call 

the Meeting to order and submit the tentative resolutions to the Meeting for approval. 

 
Article 5: If the Meeting is convened by the board of directors, the agenda of the Meeting shall 

be set by the board of directors. Related motions (including extraordinary motions and 

amendments to original proposals) shall be resolved by voting. Unless otherwise 

resolved at the Meeting, the Meeting shall proceed in accordance with the scheduled 
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agenda. 
 

If the Meeting is convened by any person other than the board of directors, the 

provision set forth in the preceding paragraph shall be applicable mutatis mutandis. 
 

Unless otherwise resolved at the Meeting, the chairman shall not adjourn the Meeting 

until the discussion items (including extraordinary motions) listed on the agenda have 

been resolved. 
 

After the Meeting is adjourned, the shareholders shall not appoint another chairman to 

continue the Meeting at the same place or at a new location unless the chairman has 

violated the Rules and Procedures for the Meeting in adjourning the Meeting. 

 

Article 6: During the proceedings of the Meeting, the chairman may, at his discretion, set time for 

intermission. 

Article 7: When a shareholder present at the Meeting wishes to speak, the shareholder shall first 

fill out a slip, specifying therein the shareholder’s serial number (or the number of 

attendance card), the name of the shareholder, and the key points of the speech. The 

chairman shall determine the sequence of speeches by the shareholders. 
 

If any shareholder present at the Meeting submits a slip for speech but does not speak, 

no speech shall be deemed to have been made by such shareholder. In case there is a 

discrepancy between the contents of the speech and the contents specified on the slip, 

the contents of actual speech shall prevail. 

 
Article 8: A shareholder shall not speak more than two times for each discussion item, unless 

with the prior consent from the chairman, and each speech shall not exceed 5 minutes. 

 
Article 9: In case the speech of a shareholder violates the time provisions or exceeds the scope of 

the discussion item, the chairman may stop the speech of such shareholder. While a 

shareholder is speaking, other shareholders shall not interrupt the speech unless the 

shareholders have obtained prior consent of the chairman and the speaking shareholder. 

Otherwise, the chairman shall stop such interruption. If the offender defies the order to 

stop, Article XIV shall be applicable. 

 

Article 10: Any legal entity designated as proxy by a shareholder to be present at the Meeting may 

appoint only one representative to attend the Meeting. If an institutional shareholder 

designates two or more representatives to attend the Meeting, only one representative 

may speak for each discussion item. 

 

Article 10-1: If the Meeting is held via video conference, the shareholders participating virtually 

may ask questions through text on the video conferencing platform after the Chairman 

calls the Meeting to order and before adjournment is announced. The number of 

questions asked for each proposal shall not exceed two and the length is limited to 200 

characters. Also, Articles 7 to 10 shall not apply. 

 
Article 11:  After the speech of a shareholder, the chairman may respond in person or appoint 

an appropriate person to respond. When the chairman considers that the discussion 

item has reached the extent for making a resolution, he may announce discontinuance 

of the discussion and submit the motion for resolution, and shall arrange sufficient 

time for voting. 
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Article 12: Unless otherwise specified for in the Company Act or the Articles of Incorporation of 

the Company, resolutions shall be adopted by a majority vote at the Meeting.  
 

In case of an amendment or an alternative to a discussion item, the chairman shall 

determine the sequence of voting. If any one of them has been resolved, the other(s) 

shall be deemed vetoed and no further voting is necessary. 
 

Each share hereof is entitled to one voting power. However, shares that fall under 

the clause set forth under Article 179-2 of the Company Act shall have no voting 

power. 
 

Except for trust enterprises or stock agencies approved by the competent authority, 

when a person who acts as the proxy for two or more shareholders, the number of 

voting power represented by the person shall not exceed 3% of the total number of 

voting shares of the company, otherwise, the portion of excessive voting power shall 

not be counted. 

 

When the Company holds a video conference, shareholders who participated virtually 

can vote on the resolutions and proposals through the video conferencing platform 

after the Chairman calls the Meeting to order. The voting should be completed before 

the Chairman announces the close of voting. Otherwise, it is deemed as a waiver. 

 
Article 13:  The persons for supervising the casting of votes and the counting thereof for 

resolutions shall be designated by the chairman. The person supervising the 

casting of votes, however, shall be a shareholder. The results of resolution(s) shall 

be announced in the Meeting, and recorded in the Meeting minutes. 

 
Article 14: The chairman may direct disciplinary (or security) personnel to assist in maintaining 

the order of the Meeting. Such disciplinary (or security) personnel shall wear badges 

marked “Disciplinary Personnel” for identification purposes. The chairman or the 

disciplinary (or security) personnel may expel anyone who disturbs the order of the 

Meeting. 

 
Article 15: If the continuation of the Meeting proves to be impossible due to force majeure, the 

chairman may suspend or reschedule the Meeting. 

 
Article 16: Any matters not provided in the Rules and Procedures shall be handled in accordance 

with the Company Act, Articles of Incorporation of the Company and relevant laws and 

regulations. 

 
Article 17: The Rules & Procedures were put into effect by the Founders’ Meeting. Any 

amendments are subject to the approval of the Shareholders’ Meeting. 

 


