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7DEOH�$�

The regulations in Table A in the First Schedule to the Law (as defined below) do 
not apply to the Company. 

,17(535(7$7,21�

��� 'HILQLWLRQV�

��� In these Amended and Restated Articles, the following words and 
expressions shall, where not inconsistent with the context, have the 
following meanings, respectively: 

 

Applicable Law the Applicable Public Company Rules, the Law or 
such other rules or legislation applicable to the 
Company; 

Applicable Public Company Rules the ROC laws, rules and regulations (including, 
without limitation, the Company Law, the 
Securities and Exchange Law, the Business 
Mergers and Acquisitions Act, the rules and 
regulations promulgated by the FSC and the rules 
and regulations promulgated by the TSE, as 
amended from time to time) affecting public 
reporting companies or companies listed on any 
ROC stock exchange or securities market that from 
time to time are required by the relevant regulator 
as applicable to the Company; 
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Articles these Articles of Association as altered from time 
to time; 

Audit Committee the audit committee under the Board, which shall 
comprise solely of Independent Directors of the 
Company; 

Board the board of directors appointed or elected pursuant 
to these Articles and acting at a meeting of 
directors at which there is a quorum in accordance 
with these Articles; 

Capital Reserve for the purpose of these Articles only, comprises of 



 

person as well as spouse’s parents, siblings and 
grandparents;  

FSC The Financial Supervisory Commission of the 
Republic of China; 

Independent Directors the Directors who are elected as "Independent 
Directors" for the purpose of Applicable Public 
Company Rules; 

Joint Operation Contract a contract between the Company and one or more 
person(s) or entit(ies) where the parties to the 
contract agree to pursue the same business venture 
and jointly bear losses and enjoy profits arising out 



 

requires; 

Memorandum the memorandum of association of the Company; 



 

share(s) share(s) of par value NT$10 each in the Company 
and includes fraction of a share; 

Share Swap a 100% share swap as defined in the ROC Business 
Mergers and Acquisitions Act whereby a company 
(the "Acquiring Company") acquires all the issued 
and outstanding shares of another company with 
the consideration being the shares of the Acquiring 
Company, cash or other assets; 

special resolution a resolution passed by a majority of at least 
two-thirds (or such greater number as may be 
specified in these Articles, if any) of such Members 
as, being entitled to do so, vote in person or, where 
proxies are allowed, by proxy at a general meeting 
of which notice specifying the intention to propose 
the resolution as a special resolution has been duly 
given;  

Spin-off a spin-off as defined in the ROC Business Mergers 
and Acquisitions Act whereby a company transfers 
a part or all of its business that may be operated 
independently to an existing company or newly 
incorporated company (the "Acquirer") with the 
consideration being the shares of the Acquirer, cash 
or other assets; 

Subsidiary with respect to any company, (1) the entity, one 
half or more of whose total number of the issued 
voting shares or the total amount of the share 
capital are directly or indirectly held by such 
company; (2) the entity that such company has a 
direct or indirect control over its personnel, 
financial or business operation; (3) the entity, one 
half or more of whose shareholders involved in 
management or board of directors are concurrently 
acting as the shareholders involved in management 
or board of directors of such company; and (4) the 
entity, one half or more of whose total number of 
the issued voting shares or the total amount of the 
share capital are held by the same shareholder(s) of 
such company;  

supermajority resolution a resolution passed by Members (present in person, 
by proxy or corporate representative) who 
represent a majority of the outstanding issued 
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(ii) "shall" shall be construed as imperative; 

(e) "written" and "in writing" include all modes of representing or 
reproducing words in visible form, including the form of an 
Electronic Record; 

(f) a reference to statutory provision shall be deemed to include any 
amendment or reenactment thereof;  

(g) unless otherwise provided herein, words or expressions defined in 
the Law shall bear the same meaning in these Articles; and 

(h) Section 8 of the Electronic Transactions Law shall not apply to the 
extent that it imposes obligations or requirements in addition to 
those set out. 

���



 

public ("Public Offering Portion") unless it is not necessary or appropriate, 
as determined by the FSC or TSE, for the Company to conduct the 
aforementioned public offering. However, if a percentage higher than the 
aforementioned 10% is resolved by the Members in a general meeting by 
ordinary resolution to be offered, the percentage determined by such 
resolution shall prevail and shares corresponding to such percentage shall 
be reserved as Public Offering Portion. The Company may also reserve up 
to 15% of such new shares for subscription by its employees (the 
“Employee Subscription Portion”). 

���� Unless otherwise resolved by the Members in general meeting by ordinary 
resolution, where the Company increases its issued share capital by issuing 
new shares for cash consideration, after allocation of the Public Offering 
Portion and the Employee Subscription Portion pursuant to Article 2.3 
hereof, the Company shall make a public announcement and notify each 
Member that he is entitled to exercise a pre-emptive right to purchase his 
pro rata portion of the remaining new shares, to be issued in the capital 
increase for cash consideration. The Company shall state in such 
announcement and notices to the Members the procedures for exercising 
such pre-emptive rights. Where an exercise of the pre-emptive right may 
result in fractional entitlement of a Member, the entitlements (including 
fractional entitlements) of two or more Members may be combined to 
jointly subscribe for one or more whole new shares in the name of a single 
Member, subject to compliance with such directions and terms and 
conditions as determined by the Board and the Applicable Public Company 
Rules. If the total number of the new shares to be issued has not been fully 
subscribed for by the Members within the prescribed period, the Company 
may consolidate such shares into the public offering tranche or offer any 
un-subscribed new shares to a specific person or persons in such manner as 
is consistent with the Applicable Public Company Rules. 

If any person who has subscribed the new shares (by exercising the 
aforesaid pre-emptive right of Members or subscribing the Public Offering 
Portion or the Employee Subscription Portion) fails to pay when due any 
amount of the subscription price in relation to such newly-issued shares 
within the payment period as determined by the Company, the Company 
shall fix a period of no less than one month and demand for payment of the 
subscription price or the Company may declare a forfeiture of such 
subscription. No forfeiture of such subscription shall be declared as against 
any such person unless the amount due thereon shall remain unpaid for such 
period after such demand has been made. Notwithstanding the provisions of 



 

the shares remaining unsubscribed to shall be offered for subscription in 
such manner as is consistent with the Applicable Public Company Rules. 

���� Subject to the provisions of the Law, the Company may issue new shares 
subject to restrictions and conditions ("5HVWULFWHG�6KDUHV") to employees of 
the Company and its Subsidiaries with the sanction of a Supermajority 
Resolution provided that Article 2.3 hereof shall not apply in respect of the 
issue of such shares. For so long as the shares are listed on the TSE, the 
terms of issue of the Restricted Shares, including but not limited to the 
number of Restricted Shares so issued, issue price of Restricted Shares and 
other related matters shall be in accordance with the Applicable Public 
Company Rules. 

��� The Public Offering Portion and the Employee Subscription Portion under 
Article 2.3 and the pre-emptive right of Members under Article 2.4 shall not 
apply in the event that new shares are issued due to the following reasons or 
for the following purposes: 

(a) in connection with a Merger, Share Swap, Spin-off, or pursuant to 
any reorganization of the Company; 

(b) in connection with meeting the Company's obligations under share 
subscription warrants and/or options, including those rendered in 
Articles 2.8 and 2.10 hereof; 

(c) in connection with the issue of Restricted Shares in accordance with 
Article 2.5 hereof;  

(d) in connection with meeting the Company’s obligations under 
convertible bonds or corporate bonds vested with rights to acquire 
shares;  

(e) in connection with meeting the Company’s obligations under 
Preferred Shares vested with rights to acquire shares;  

(f) in connection with the issue of shares in accordance with Article 
13.7; or 

(g) in connection with a Private Placement of the securities issued by the 
Company. 

��� The Company shall not issue any unpaid shares or partly paid shares. 

���� Notwithstanding Article 2.5 hereof, the Company may, upon approval by a 
majority of the Directors at a meeting attended by two-thirds or more of the 
total number of the Directors, adopt one or more employee incentive 
programmes and may issue shares or options, warrants or other similar 
instruments, to employees of the Company and its Subsidiaries, and for the 
avoidance of doubt, approval by the Members is not required. 

���� Options, warrants or other similar instruments issued in accordance with 
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Article 2.8 above are not transferable save by inheritance. 

�����



 

individually by each Member who will be receiving the repurchase price in 
kind. 

��� In the event that the Company proposes to purchase any share listed on the 
TSE pursuant to the preceding Article and hold them as Treasury Shares of 
the Company, the resolution of the Board approving such proposal and the 
implementation thereof should be reported to the Members in the next 
general meeting in accordance with the Applicable Public Company Rules. 



 

(b) a Treasury Share shall not be voted, directly or indirectly, at any 
meeting of the Company and shall not be counted in determining the 
total number of issued shares at any given time, whether for the 
purposes of these Articles or the Law. 

���� After the Company purchases its shares listed on the TSE, any proposal to 
transfer the Treasury Shares to the employees of the Company and its 
Subsidiaries at a price below the average actual repurchase price must be 
approved by special resolution in the next general meeting and the items 
required by the Applicable Public Company Rules shall be specified in the 
notice of the general meeting and may not be proposed as an extemporary 
motion. The aggregate number of Treasury Shares resolved at all general 
meetings and transferred to the employees of the Company and its 
Subsidiaries shall not exceed 5% of the total number of issued shares, and 
each employee may not subscribe for more than 0.5% of the total number of 
issued shares in aggregate. The Company may prohibit such employees 
from transferring such Treasury Shares within a certain period; provided, 
however, that such a period cannot be more than two years from the date 
that such employees became the registered holders of the relevant Treasury 
Shares. 

���� Subject to Article 3.15, Treasury Shares may be disposed of by the 
Company on such terms and conditions as determined by the Directors. 

��� 5LJKWV�$WWDFKLQJ�WR�6KDUHV�

���� Subject to Article 2.1, the Memorandum and these Articles, other 
contractual obligations or restrictions that the Company is bound by and 
any resolution of the Members to the contrary and without prejudice to any 
special rights conferred thereby on the holders of any other shares or class 
of shares, the share capital of the Company shall be divided into shares of a 
single class the holders of which shall, subject to the provisions of these 
Articles: 

(a) be entitled to one vote per share; 

(b) be entitled to such dividends as recommended by the Board and 
approved by the Members at general meeting may from time to time 
declare; 

(c) in the event of a winding-up or dissolution of the Company, whether 
voluntary or involuntary or for the purpose of a reorganization or 
otherwise or upon any distribution of capital, be entitled to the 
surplus assets of the Company; and 

(d) generally be entitled to enjoy all of the rights attaching to shares. 

��� 6KDUH�&HUWLILFDWHV�
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��� Shares of the Company shall be issued in uncertificated/scripless form 
unless the issuance of share certificates is required by the provisions of the 
Applicable Public Company Rules. Where share certificates are issued, 
every Member shall be entitled to a certificate issued under the Seal (or a 
facsimile thereof), which shall be affixed or imprinted with the authority of 
the Board, specifying the number and, where appropriate, the class of shares 
held by such Member. The Board may by resolution determine, either 
generally or in a particular case, that any or all signatures on certificates 
may be printed thereon or affixed by mechanical means. 

��� If any share certificate shall be proved to the satisfaction of the Board to 
have been worn out, lost, mislaid, or destroyed the Board may cause a new 
certificate to be issued and request an indemnity for the lost certificate if it 
sees fit. 

��� Share may not be issued in bearer form. 

��� When the Company issue share certificates pursuant to Article 5.1 hereof, 
the Company shall deliver the share certificates to the allottees of such 
shares within thirty (30) days from the date such share certificates may be 
issued pursuant to the Law, the Memorandum, the Articles, and the 
Applicable Public Company Rules, and shall make a public announcement 
prior to the delivery of such share certificates pursuant to the Applicable 
Public Company Rules. 

��� Where the Company shall issue the shares in uncertificated/scripless form, 
the Company shall upon the issue of such shares cause the name of the 
subscriber and other particulars to be entered onto the Register of Members 
in accordance with the Law and the Applicable Public Company Rules. 

��� 3UHIHUUHG�6KDUHV�

��� Notwithstanding any provisions of these Articles, the Company may by 
special resolution designate one or more classes of shares with preferred or 
other special rights as the Company, by special resolution, may determine 
(shares with such preferred or other special rights, the "Preferred Shares"), 
and cause to be set forth in these Articles. 

��� The rights and obligations of Preferred Shares may include (but not limited 
to) the following terms and shall be consistent with the Applicable Public 
Company Rules: 

(a) the order of priority and fixed amount or fixed ratio of allocation of 
dividends and bonus on Preferred Shares; 

(b) the order of priority and fixed amount or fixed ratio of allocation of 
surplus assets of the Company; 

(c) the order of priority for or restriction on the voting right(s) 
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or other matters specified therein; or 

(d) reduce its share capital and any capital redemption reserve fund in 
any manner authorised by the Law and the Applicable Public 
Company Rules. 

���� Subject to the Law Article 11.5 and Article 66, the following actions by the 
Company shall require the approval of the Members by a supermajority 
resolution, provided that if the Applicable Public Company Rules permit the 
Company to only require the approval of the Board or of the Members by 
an Ordinary Resolution for the following actions, the Company is not 
required to obtain the approval of the Members by a Supermajority 
Resolution:  

(a) effecting any capitalization of distributable dividends and/or bonuses 
and/or any other amount prescribed under Article 16 hereof;  

(b) effecting any Merger (except for any Merger which falls within the 
definition of "merger" and/or "consolidation" under the Law, which 
requires the approval of the Company by special resolution only), 
Share Swap, or Spin-off or Private Placement of the securities issued 
by the Company;  

(c) entering into, amend, or terminate any Lease Contract, Management 
Contract or Joint Operation Contract;  

(d) the transferring of the whole or any essential part of the business or 
assets of the Company; or  

(e) 



 

institutions approved by the FSC; 

(b) natural person, legal entities or funds meeting the qualifications set 
forth by the FSC; and 

(c) directors, supervisors (if any) or managers of the Company or its 
Subsidiaries. 

���� Subject to the Applicable Law, the Company may by supermajority 
resolution, distribute its Capital Reserve and the general reserve accumulated 
in accordance with Article 13.5 (b), in whole or in part, by issuing new shares 
which shall be distributed as bonus shares to its existing Members in 
proportion to the number of shares being held by each of them or by cash 
distribution to its Members. 

���� 9DULDWLRQ�RI�5LJKWV�$WWDFKW�
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securities of any other company) and may settle all questions concerning 
such distribution. Without limiting the foregoing generality, the Directors 
may fix the value of such specific assets, may determine that cash payments 
shall be made to some Members in lieu of specific assets and may vest any 
such specific assets in trustees on such terms as the Directors think fit. 

���� Subject to the Law, Article 11.4(a) and these Articles and except as 
otherwise provided by the rights attached to any shares, the Company may 
distribute profits in accordance with a proposal for profits distribution 
approved by the Board and sanctioned by the Members by an ordinary 
resolution, in annual general meetings. No dividends or other distribution 
shall be paid except out of profits of the Company, realised or unrealised, 
out of share premium account or any reserve, fund or account as otherwise 
permitted by the Law. Except as otherwise provided by the rights attached 
to any shares, all dividends and other distributions shall be paid according 
to the number of the shares that a Member holds and the amount paid up on 
such shares. If any share is issued on terms providing that it shall be entitled 
to dividends as from a particular date only, such shares shall be entitled to 
dividends accordingly. 

����� Upon the final settlement of the Company's accounts, if there is "surplus 
profit" (as defined below), the Company shall set aside between two per 
cent (2%) and fifteen per cent (15%) as compensation to employees 
("(PSOR\HHV
� &RPSHQVDWLRQV") and Employees' Compensations may be 
distributed to employees of the Company and its Subsidiaries, who meet 
certain qualifications. The Company shall, from the surplus profit, set aside 
no more than three per cent (3%) thereof as remuneration for the Directors 
("'LUHFWRUV
� 5HPXQHUDWLRQ").  The distribution proposals in respect of 
Employees' Compensation and Directors' Remuneration shall be approved 
by a majority of the Directors at a meeting attended by two-thirds or more 
of the total number of the Directors and submitted to the shareholders' 
meeting for report. However, if the Company has accumulated losses, the 
Company shall reserve an amount thereof for making up the losses before 
proceeding with the abovementioned distributions and allocation. The 
"surplus profit" referred to above means the net profit before tax of the 
Company and for the avoidance of doubt, such amount is before any 
payment of compensation to employees and remuneration for the Directors.�

���� In determining the Company's dividend policy, the Board recognises that 
the Company operates in a mature industry, and has stable profit streams 
and a sound financial structure. In determining the amount, if any, of the 
dividend or other distribution it recommends to Members for approval in 
any financial year, the Board: 

(a) may take into consideration the earnings of the Company, overall 
development, financial planning, capital needs, industry outlook and 
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time think fit, and need not be kept separate from other assets of the 
Company. The Directors may also, without placing the same to reserve, 
carry forward any profit which they decide not to distribute. 

����� Subject to any direction from the Company in general meeting, the 
Directors may on behalf of the Company exercise all the powers and 
options conferred on the Company by the Law in regard to the Capital 
Reserve. Subject to compliance with the Law, the Directors may on behalf 
of the Company set off accumulated losses against credits standing in the 
Capital Reserve and make distributions out of the Capital Reserve. 

���� 0HWKRG�RI�3D\PHQW�

�����





 

���� Any one or more Member(s) may summon an extraordinary general 
meeting, provided that such Member or Members shall hold more than 50% 
of the total issued shares of the Company for a continuous period of no less 
than 3 months. The number of the shares held by a Member and the period 
during which a Member holds such Shares, shall be calculated and 
determined based on the Register of Members as of the first day of the 
period that the Register of Members shall be closed for transfers. 

���� 1RWLFH�

����� At least thirty days' notice of an annual general meeting shall be given to 
each Member entitled to attend and vote thereat, stating the date, place and 
time at which the meeting is to be held and the general nature of business to 
be conducted at the meeting. 

����� At least fifteen days' notice of an extraordinary general meeting shall be 
given to each Member entitled to attend and vote thereat, stating the date, 
place and time at which the meeting is to be held and the general nature of 
the business to be considered at the meeting. 

����� The Board shall fix a record date for determining the Members entitled to 
receive notice of and to vote at any general meeting of the Company in 
accordance with Applicable Public Company Rules and close its Register of 
Members accordingly in accordance with Applicable Public Company 
Rules.  

����� Subject to Article 22.4, the accidental omission to give notice of a general 
meeting to, or the non-receipt of a notice of a general meeting by, any 
person entitled to receive notice shall not invalidate the proceedings at that 
meeting. 

���� For so long as the shares are listed on the TSE, the Company shall 
announce to the public by via the Market Observation Post System in 
accordance with Applicable Public Company Rules the notice of a general 
meeting, the proxy instrument, agendas and materials relating to the matters 
to be reported and discussed in the general meetings, including but not 
limited to, election or discharge of Directors, in accordance with Articles 
19.1 and 19.2 hereof. If the voting power of a Member at a general meeting 
shall be exercised by way of a written instrument, the Company shall also 
send the written document for the Member to exercise his voting power 
together with the above mentioned materials in accordance with Articles 
19.1 and 19.2. The Directors shall prepare a meeting handbook of the 
relevant general meeting and supplemental materials, which will be sent to 
or made available to all Members and shall be transmitted to the Market 
Observation Post System in a manner consistent with the Applicable Public 
Company Rules. If the Company's total paid-in capital exceeds NT$10 
billion at the most recent financial year end date, or if the shareholding of 
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foreign and PRC investors reaches more than 30% of the total number of 
issued shares as recorded in the Register of Members as of the date of the 
general meeting held in the most recent financial year, the foregoing 
transmission of information and materials via or to the Market Observation 
Post System shall be completed at least thirty (30) days for an annual 
general meeting. 

���� The following matters shall be stated in the notice of a general meeting, 
with a summary of the major content to be discussed, and shall not be 
proposed as an extemporary motion:  

(a) election or discharge of Directors, 

(b) alteration of the Memorandum or Articles, 

(c) capital deduction, 

(d) application to terminate the public offering of the Shares, 

(e) (i) dissolution, Merger, Share Swap, or Spin-off, (ii) entering into, 
amending, or terminating any Lease Contract, Management Contract 
or Joint Operation Contract, (iii) transfer of the whole or any 
essential part of the business or assets of the Company, and (iv) 
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the Company’s registrar (if applicable) and the Company’s stock affairs 
agent located in the ROC. The Members may request, from time to time, by 
submitting document(s) evidencing his/her interests involved and indicating 
the designated scope of the inspection, access to inspect, review or make 
copies of the foregoing documents. If the relevant documents are kept by 
the Company's stock affairs agent, upon the request of any Member, the 
Company shall order the Company's stock affairs agent to provide such 
Member with the requested documents. 

���� The Company shall make available all the statements and records prepared 
by the Board and the report prepared by the Audit Committee which will be 
submitted to the Members at the annual general meeting at the Registered 



 



 

����



 

If the purpose of the proposal is to urge the Company to promote public 
interests or fulfil its social responsibilities, the Board may accept such 
proposal to be discussed in general meeting. 

���� &KDLUPDQ�WR�3UHVLGH�

Unless otherwise agreed by a majority of those attending and entitled to vote 
thereat, the Chairman, shall act as chairman at all meetings of the Members at 
which such person is present. In his absence a chairman shall be appointed or 
elected in accordance with the Applicable Public Company Rules. 

���� 9RWLQJ�RQ�5HVROXWLRQV� �

���� Subject to any rights, privileges or restrictions attached to any share, every 
Member who (being an individual) is present in person or by proxy (or in 
the case of a corporation or other non-natural person by duly authorized 
representative(s) or by proxy) shall have one vote for every share of which 
he is the holder. A Member holding more than one share shall cast the votes 
in respect of his/her/its shares in the same way on a resolution proposed at a 
general meeting unless otherwise provided by the Applicable Public 
Company Rules, in which circumstance, the qualifications, application, 
manners for the exercise of such respective voting rights, procedures and 
other related matters thereof shall comply with the Applicable Public 
Company Rules, these Articles and the Law. 

���� No person shall be entitled to vote at any general meeting or at any separate 
meeting of the holders of a class of shares unless he is registered as a 
Member on the record date for such meeting. 

���� Votes may be cast either in person or by proxy. A Member may appoint 
another person as his proxy by specifying the scope of appointment in the 
proxy instrument prepared by the Company to attend and vote at a general 
meeting, provided that a Member may appoint only one proxy under one 
instrument to attend and vote at such meeting. 

���� To the extent permitted by Applicable Law and notwithstanding any 
provisions provided in these Articles, the Company shall provide Members 
not attending and voting at a general meeting in person, by proxy or by duly 
authorized representatives (where a Member is a corporation or other 
non-natural person), for exercising their voting power and casting their 
votes by way of electronic transmission (as provided under the ROC 
Electronic Signatures Act) prior to commencement of the general meeting, 
provided that the relevant methods and procedures are specified in the 
notice of that meeting and complied with by such Member(s). Any Member 
who intends to exercise his voting power by a written instrument or by way 
of electronic transmission shall serve the Company with his/her/its voting 
decision at least two (2) calendar days prior to the date of such general 
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meeting. Where more than one voting instrument is received from the same 
Member by the Company, the first voting instrument shall prevail, unless an 
explicit written statement is made by the relevant Member to revoke the 
previous voting instrument in the later-received voting instrument. For the 
avoidance of doubt, those Members voted in the manner mentioned in the 
foregoing shall, for purposes of these Articles and the Law, be deemed to 
have appointed the chairman of the general meeting as their proxy to vote 
their shares at the general meeting only in the manner directed by their 
written instrument or electronic document. The chairman as proxy shall not 
have the power to exercise the voting rights of such Members with respect 
to any matters not referred to or indicated in the written or electronic 
document and/or any amendment to resolution(s) proposed at the general 
meeting, and the Members shall be deemed to have waived their voting 
rights with respect to any extemporary matters or amendment to 
resolution(s) proposed at the general meeting.  

���� In the event any Member who has served the Company with his/her/its 
declaration of intention to exercise his/her/its voting power by means of a 
written instrument or by means of electronic transmission pursuant to 
Article 24.4 hereof later intends to attend general meetings in person, 
he/she/it shall, at least two (2) calendar days prior to the date of the general 
meeting, serve a separate declaration of intention to revoke his/her/its 
previous votes casted by written instrument or electronic transmission in the 
same manner previously used in exercising his/her/its voting power, failing 
which, the Member shall be deemed to have waived his right to attend and 
vote at the relevant general meeting in person, the deemed appointment by 
the Member of the chairman as proxy shall remain valid and the Company 
shall not count any votes cast by such Member physically at the relevant 
general meeting. 

����� A Member who is deemed to have appointed the chairman as proxy 
pursuant to Article 24.4 for purposes of casting his vote by written 
instrument approved by the Board or by way of electronic transmission 
shall have the right to appoint another person as its proxy to attend the 
meeting in accordance with these Articles, in which case the express 
appointment of another proxy shall be deemed to have revoked the deemed 
appointment of the chairman as proxy under Article 24.4 and the Company 
shall only count the vote(s) casted by such expressly appointed proxy at the 
meeting. 

���� 3UR[LHV�

���� The instrument of proxy shall be in the form approved by the Board and be 
expressed to be for a particular meeting only. The form of proxy shall 
include at least the following information: (a) instructions on how to 
complete such proxy, (b) the matters to be voted upon pursuant to such 
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proxy, and (c) basic identification information relating to the relevant 
Member, proxy and the solicitor for proxy solicitation (if any).  The form 
of proxy shall be provided to the Members together with the relevant notice 
for the relevant general meeting, and such notice and proxy materials shall 
be distributed to all Members on the same day.�

���� An instrument of proxy shall be in writing, be executed under the hand of 
the appointor or of his attorney duly authorised in writing, or, if the 
appointor is a corporation, under the hand of an officer or attorney duly 
authorised for that purpose. A proxy need not be a Member of the Company. 

���� In the event that a Member exercises his voting power by way of a written 
instrument or electronic transmission and is deemed to have appointed the 
chairman of the meeting as his/her/its proxy pursuant to Article 24.4, and 
has also validly authorised another proxy to attend a general meeting by 
completing and returning the requisite proxy form, then the voting power 
exercised by the proxy (rather than the chairman of the meeting) at the 
general meeting shall prevail. In the event that any Member who has 
authorised a proxy to attend a general meeting (excluding the deemed 
appointment of the chairman of the meeting pursuant to Article 24.4) later 
intends to attend the general meeting in person or to exercise his voting 
power by way of a written instrument or electronic transmission, he shall, at 
least two (2) days prior to the date of such general meeting, serve the 
Company with a separate notice revoking his previous appointment of the 
proxy. Votes by way of proxy shall remain valid if the relevant Member 
fails to revoke his appointment of such proxy before the prescribed time.  

����� Subject to the Applicable Public Company Rules, except for an ROC trust 
enterprise or stock agencies approved by the ROC competent authority, 
save with respect to the chairman being deemed appointed as proxy under 
Article 24.4, when a person acts as the proxy for two or more Members, the 
total number of voting shares that the proxy may vote shall not exceed three 
percent (3%) of the total number of voting shares of the Company; 
otherwise, such number of voting shares in excess of the aforesaid threshold 
shall not be counted towards the number of votes cast for or against the 
relevant resolution or the number of voting shares entitled to vote on such 
resolution but shall be included in the quorum. Upon such exclusion, the 
number of voting shares being excluded and attributed to each Member 
represented by the same proxy shall be determined on a pro-rata basis based 
on the total number of voting shares being excluded and the number of 
voting shares that such Members have appointed the proxy to vote for. 

����� The instrument of proxy shall be deposited at the Registered Office or the 
office of the Company's stock affairs agent in the ROC or at such other 
place as is specified for that purpose in the notice convening the meeting, or 
in any instrument of proxy sent out by the Company not less than five days 
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Swap; or 

(e) the Company generally assumes all the assets and liabilities of 
another person or generally assigns all its assets and liabilities to 
another person. 

Shares which have been abstained from voting in accordance with this 
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���� 5HSUHVHQWDWLRQ�RI�&RUSRUDWH�0HPEHU�

����� A corporation or non-natural person which is a Member may, by written 
instrument, authorise such person or persons as it thinks fit to act as its 
representative at any meeting of the Members and any person so authorised 
shall be entitled to exercise the same powers on behalf of the corporation or 
non-natural person which such person represents as that corporation or 
non-natural person could exercise if it were an individual Member, and that 
Member shall be deemed to be present in person at any such meeting 
attended by its authorised representative or representatives. 

����� Notwithstanding the foregoing, the chairman of the meeting may accept 
such assurances as he thinks fit as to the right of any person to attend and 
vote at general meetings on behalf of a corporation or non-natural person 
which is a Member. 

���� $GMRXUQPHQW�RI�*HQHUDO�0HHWLQJ�

The chairman of a general meeting may, with the consent of a majority in number 
of the Members present at any general meeting at which a quorum is present, and 
shall if so directed, adjourn the meeting. Unless the meeting is adjourned to a 
specific date, place and time announced at the meeting being adjourned, a notice 
stating the date, place and time for the resumption of the adjourned meeting shall 
be given to each Member entitled to attend and vote thereat in accordance with the 
provisions of these Articles. 

���� 'LUHFWRUV�$WWHQGDQFH�DW�*HQHUDO�0HHWLQJV�

The Directors of the Company shall be entitled to receive notice of, attend and be 
heard at any general meeting. 

',5(&7256�$1'�2)),&(56� �

���� 1XPEHU�DQG�7HUP�RI�2IILFH�RI�'LUHFWRUV�

����� There shall be a board of Directors consisting of no less than seven (7) and 
no more than eleven (11) persons, each of whom shall be appointed to a 
term of office of three (3) years. Directors may be eligible for re-election. 
The Company may from time to time by special resolution increase or 
reduce the number of Directors subject to the above number limitation 
provided that the requirements under the Applicable Law are met. The 
Directors shall elect a vice chairman ("Vice Chairman") amongst all the 
Directors. In case the Chairman is on leave or absent or can not exercise 
his/her power and authority for any cause, the Vice Chairman shall act on 
his/her behalf. 

����� A spousal relationship and/or a Family Relationship within the Second 
Degree of Kinship may not exist among more than half (1/2) of the 
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���� 5HPRYDO�DQG�5H�HOHFWLRQ�RI�'LUHFWRUV�

���� The Company may from time to time by supermajority resolution remove 
any Director from office, whether or not appointing another in his stead. 

����� In case a Director has, in the course of performing his duties, committed 
any act resulting in material damages to the Company or is in serious 
violation of applicable laws, regulations and/or these Articles, but has not 
been removed by a supermajority resolution, the Member(s) holding three 
per cent (3%) or more of the total number of issued shares of the Company 
may, within thirty (30) days after such general meeting, to the extent 
permissible under Applicable Law, institute a lawsuit to remove such 
Director. The Taiwan Taipei District Court, ROC, may be the court of the 
first instance for this matter. 

���� Prior to the expiration of the term of office of the current Directors, the 
Members may at a general meeting elect or re-elect all Directors, which 
vote shall be calculated in accordance with Article 34.2 above. If no 
resolution is passed to approve that the existing Director(s) who is/are not 
re-elected at the general meeting that such Director(s) shall remain in office 
until expiry of his/her original term of office, such non-re-eleted Directors 
shall vacate their office with effect from the date the other Directors elected 
or re-elected at the same general meeting commence their office. Members 
present in person or by proxy, representing more than one-half of the total 
issued shares shall constitute a quorum for any general meeting to re-elect 
all Directors. If the term of office of all Directors expires at the same time 
and no general meeting was held before such expiry for re-election, their 
term of office shall continue and be extended to such time when new 
Directors are elected or re-elected in the next general meeting and they 
commence their office. 

���� 9DFDQF\�LQ�WKH�2IILFH�RI�'LUHFWRU�

���� The office of Director shall be vacated if the Director: 

(a) is removed from office pursuant to these Articles; 

(b) dies or becomes bankrupt, or makes any arrangement or composition 
with his creditors generally; 

(c) has been declared a liquidation process by a court and has not been 
reinstated to his rights and privileges; 

(d) is automatically discharged from his office in accordance with 
Article 33.2;  

(e) resigns his office by notice in writing to the Company; 

(f) an order is made by any competent court or official on the grounds 
that he has no legal capacity, or his legal capacity is restricted 
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incorporating the Company; 

(g) delegate any of its powers (including the power to sub-delegate) to a 
committee of one or more persons appointed by the Board and every such 
committee shall conform to such directions as the Board shall impose on 
them. Subject to any directions or regulations made by the Directors for this 
purpose, the meetings and proceedings of any such committee shall be 
governed by the provisions of these Articles regulating the meetings and 
proceedings of the Board; 

(h) delegate any of its powers (including the power to sub-delegate) to any 
person on such terms and in such manner as the Board sees fit; 

(i) present any petition and make any application in connection with the 
liquidation or reorganisation of the Company; 

(j) in connection with the issue of any share, pay such commission and 
brokerage as may be permitted by law; and 

(k) authorise any company, firm, person or body of persons to act on behalf of 
the Company for any specific purpose and in connection therewith to 
execute any agreement, document or instrument on behalf of the Company. 

���� 5HJLVWHU�RI�'LUHFWRUV�DQG�2IILFHUV�

���� The Board shall cause to be kept in one or more books at the Registered 
Office a Register of Directors and Officers in accordance with the Law and 
shall enter therein the following particulars with respect to each Director 
and Officer: 

(a) first name and surname; and 

(b) address. 

����� The Board shall, within the period of thirty days from the occurrence of:- 

(a) any change among its Directors and Officers; or 

(b) any change in the particulars contained in the Register of Directors 
and Officers, 

cause to be entered on the Register of Directors and Officers the particulars 
of such change and the date on which such change occurred, and shall 
notify the Registrar of Companies in accordance with the Law. 

���� 2IILFHUV�

The Officers shall consist of a Secretary and such additional Officers as the Board 
may determine all of whom shall be deemed to be Officers for the purposes of 
these Articles. 

���� $SSRLQWPHQW�RI�2IILFHUV�

The Secretary (and additional Officers, if any) shall be appointed by the Board 
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from time to time. 

���� 'XWLHV�RI�2IILFHUV�

The Officers shall have such powers and perform such duties in the management, 



 

within the second degree, or any company which has a controlling or 
controlled relation with a Director has interests in the matters under 
discussion in the meeting of the Directors, such Director shall be deemed to 

have a personal interest in the matter. The terms "controlling" and "controlled" 

shall be interpreted in accordance with the Applicable Public Company Rules. 

����� Notwithstanding anything to the contrary contained in this Article 46, a 
Director who is engaged in anything on his own account or on behalf of 
another person, which is within the scope of the Company's business, shall 
explain to the Members in a general meeting the essential contents of such 
conduct and seek their approval by supermajority resolution.�

���� ,QGHPQLILFDWLRQ�DQG�([FXOSDWLRQ�RI�'LUHFWRUV�DQG�2IILFHUV�

����� Unless otherwise provided in these Articles, The Directors and Officers of 
the Company and any trustee for the time being acting in relation to any of 
the affairs of the Company and every former director, officer or trustee and 
their respective heirs, executors, administrators, and personal 
representatives (each of which persons being referred to in this Article as an 
"indemnified party") shall be indemnified and secured harmless out of the 
assets of the Company from and against all actions, costs, charges, losses, 
damages and expenses which they or any of them shall or may incur or 
sustain by or by reason of any act done, concurred in or omitted in or about 
the execution of their duty, or supposed duty, or in their respective offices or 
trusts, and no indemnified party shall be answerable for the acts, receipts, 
neglects or defaults of the others of them or for joining in any receipts for 
the sake of conformity, or for any bankers or other persons with whom any 
moneys or effects belonging to the Company shall or may be lodged or 
deposited for safe custody, or for insufficiency or deficiency of any security 
upon which any moneys of or belonging to the Company shall be placed out 
on or invested, or for any other loss, misfortune or damage which may 
happen in the execution of their respective offices or trusts, or in relation 
thereto, PROVIDED THAT this indemnity shall not extend to any matter in 
respect of any breach of duties, fraud or dishonesty which may attach to any 
of the said persons. 

���� Without prejudice and subject to the general directors’ duties that a Director 
owes to the Company and its shareholders under common law principals 
and the laws of the Cayman Islands, a Director shall perform his/her 
fiduciary duties of loyalty and due care of a good administrator in the 
course of conducting the Company’s business, and shall indemnify the 
Company, to the maximum extent legally permissible, from any loss 
incurred or suffered by the Company arising from breach of his/her 
fiduciary duties. If a Director has made any profit for the benefit of 
himself/herself or any third party as a result of any breach of his/her 
fiduciary duties, the Company shall, if so resolved by the Members by way 
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Director(s), such Member(s) may file a petition with the Taipei District 
Court, ROC for and on behalf of the Company against any of the Directors. 

0((7,1*6�2)�7+(�%2$5'�2)�',5(&7256�

���� %RDUG�0HHWLQJV�

Subject to the Applicable Public Company Rules, the Chairman may call a meeting 
of the Board and the Board may meet for the transaction of business, adjourn and 
otherwise regulate its meetings as it sees fit. Regular meetings of the Board shall 
be held at least on a quarterly basis to review the Company's performance during 
the previous fiscal quarter and to decide on matters customarily requiring approval 
of the Board as stipulated herein. A resolution put to the vote at a meeting of the 
Board shall be carried by the affirmative votes of a majority of the votes cast and 
in the case of an equality of votes the resolution shall fail. 

���� 1RWLFH�RI�%RDUG�0HHWLQJV�

The Chairman may, and the Secretary on the requisition of the Chairman shall, at 
any time summon a meeting of the Board. To convene a meeting of the Board, a 
notice setting forth therein the matters to be considered and if appropriate, 
approved at the meeting shall be given to each Director no later than seven (7) 
days prior to the scheduled meeting date. However, in the case of emergency as 
agreed by a majority of the Directors, the meeting may be convened with a shorter 
notice period in a manner consistent with the Applicable Public Company Rules. 
Notice of a meeting of the Board shall be deemed to be duly given to a Director if, 
to the extent permitted by Applicable Law, it is given to such Director verbally (in 
person or by telephone) or otherwise communicated or sent to such Director by 
post, cable, telex, telecopier, facsimile, electronic mail or other mode of 
representing words in a legible form at such Director's last known address or any 
other address given by such Director to the Company for this purpose. 

���� 3DUWLFLSDWLRQ�LQ�0HHWLQJV�E\�9LGHR�&RQIHUHQFH�

Directors may participate in any meeting of the Board by means of video 
conference or other communication facilities, as permitted by the Applicable Law, 
where all persons participating in the meeting to communicate with each other 
simultaneously and instantaneously, and participation in such a meeting shall 
constitute presence in person at such meeting. 

���� 4XRUXP�DW�%RDUG�0HHWLQJV�

The quorum for a meeting of the Board shall be more than one-half of the total 
number of the Directors. Any of the Directors may appoint another Director as 
proxy to represent him at any meeting of the Board if such Director is unable to do 
so in person for any reason. If a Director appoints a proxy then for all purposes the 
presence or vote of the proxy shall be deemed to be that of the appointing Director. 
The appointed Director may only act as the proxy of one Director only. 
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���� %RDUG�WR�&RQWLQXH�LQ�WKH�(YHQW�RI�9DFDQF\�

The Board may act notwithstanding any vacancy in its number. 

���� &KDLUPDQ�WR�3UHVLGH�

Unless otherwise agreed by a majority of the Directors attending, the Chairman, if 
there be one, shall act as chairman at all meetings of the Board at which such 
person is present. In his absence a chairman shall be appointed or elected in 
accordance with the Applicable Public Company Rules. 

���� 9DOLGLW\�RI�3ULRU�$FWV�RI�WKH�%RDUG�

No regulation or alteration to these Articles made by the Company in general 
meeting shall invalidate any prior act of the Board which would have been valid if 
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Such books of account shall be kept for at least five (5) years from the date 
they are prepared. 

���� Such records of account shall be kept and proper books of account shall not 
be deemed to be kept with respect to the matters aforesaid if there are not 
kept, at such place as the Board thinks fit, such books as are necessary to 
give a true and fair view of the state of the Company's affairs and to explain 
its transactions. 

�����



 

disposal of assets, derivatives trading, extension of monetary loans to 
others, or endorsements or guarantees for others; 

(d) any matter relating to the personal interest of the Directors;  

(e) a material asset or derivatives transaction; 

(f) a material monetary loan, endorsement, or provision of guarantee; 

(g) the offering, issuance, or Private Placement of any equity-related 
securities; 

(h) the hiring or dismissal of an attesting certified public accountant, or 
the compensation given thereto; 

(i) the appointment or discharge of a financial, accounting, or internal 
auditing officer; 

(j) approval of annual and semi-annual financial reports; and 

(k) any other matter so determined by the Company from time to time or 
required by any competent authority overseeing the Company. 

With the exception of item (j), any other matter that has not been approved 
with the consent of one-half or more of all Audit Committee members may 
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法律（如后定義）附件一表格 A 中之法令不適用於本公司。 

釋義 

1 定義 

1.1 本修訂及重述章程中，下列文字及用語於與前後文內容不牴觸之情

況下，應定義如下： 

“適用法律” 指公開發行公司規則、法律或其他適用於公司之

規則或法令。 

“公開發行公司規則” 指相關主管機關隨時針對公開發行公司或任何在

臺灣之證券交易所或證券市場上市或上櫃公司訂

定之中華民國法律、規則和規章（包括但不限於

公司法、證券交易法、企業併購法、金管會（定

義如后）發布之法令規章，或證交所（定義如后）

發布之規章制度，及其日後之修訂版本），而經

相關主管機關要求應適用公司者。 

“章程” 指不時變更之本章程。 

“審計委員會” 指董事會轄下之審計委員會，由公司之獨立董事

組成。 

“董事會” 指依本章程指派或選舉之董事會，並依本章程於

達法定出席人數之董事會議中行使權限。 

“資本公積” 為本章程之目的，係指公司依法律發行股份之溢

價（指高於股票面額之金額）加計受領贈與後之

金額。 

“董事長” 指由所有董事間選出擔任董事會主席之董事。 

“公司” 指Yeong Guan Energy Technology Group Company 
Limited 永冠能源科技集團有限公司。 

“薪資報酬委員會” 指董事會依公開發行公司規則之規定，由董事會

所指派之專業人士組成，並具有所規定之各項職

能之一委員會。 



 

“累積投票制” 指第34.2條所規定之選舉董事之投票機制。 

“



 

(b)其他符合公開發行公司規則定義之「合併」或

「併購」。 

“月” 指日曆月。 

“經理人” 任何經董事會指派擔任公司職務之人。 

“普通決議” 指公司股東會中（或如特別指明，持有特定種類

股份之股東會議）以簡單多數決通過的決議。 

“私募” 其意義如本章程第11.6條之定義。 

“特別股” 其意義如本章程第6條之定義。 

“董事及經理人名冊” 本章程所指董事及經理人名冊。 

“股東名冊” 指公司依法律備置之股東名冊，且就公司於證交

所上市者，則指公司依公開發行公司規則備置之

股東名冊。 

“註冊處所” 指公司當時之註冊營業處所。 

“關係人” 第33.2條所定義之人。 

“中華民國” 指臺灣，中華民國。 

“印章” 指公司通用圖章或正式或複製之印章。 

“秘書” 經指派執行所有公司秘書職務之人，包括任何代

理或助理秘書，及任何經董事會指派執行該秘書

職務之人。 

“股份” 指每股面額新臺幣10元之公司股份，包括畸零股。

“股份轉換” 如中華民國企業併購法所定義的百分之百股份轉

換，由公司（下稱「取得公司」）取得他公司全

部已發行股份，並以取得公司之股份、現金或其

他財產作為對價。 

“特別決議” 指於公司股東會中，經有權參與表決之股東親自

出席、或如得適用委託書，經由委託書表決，經

計算每位股東有權表決權數後，以出席股東表決

權至少三分之二（或依本章程規定之更高成數，

如有）同意通過之決議。前開股東會之開會通知

中應載明該等事項為應經特別決議之事項。 

“分割” 如中華民國企業併購法所定義的分割，指公司將

其得獨立營運之一部或全部之營業讓與既存或新

設之他公司（下稱「取得人」），並以取得人之

股份、現金或其他財產作為對價。 

“附屬公司” 就任一公司而言，指(1)被該公司直接或間接持有

半數（含）以上已發行有表決權之股份總數或全



 

部資本總額之公司；(2)該公司對其人事、財務或

業務經營有直接或間接控制權之公司；(3)公司之

執行業務股東或董事半數（含）以上與該公司相

同者；及(4)已發行有表決權之股份總數或全部資

本總額有半數（含）以上為相同股東持有之公司。

“重度決議” 由代表公司已發行股份總數三分之二以上之股東

出席（包括親自出席、以委託書指定代理人或經

由法人代表人出席者）經合法召開之股東會，由

該等出席股東表決權過半數同意（包括親自出

席、或經由法人代表人出席者，如得適用委託書，

以委託書指定代理人者）通過之決議；或如出席

股東會之股東所代表之股份總數，少於公司已發

行股份總數之三分之二（包括親自出席、以委託

書指定代理人或經由法人代表人出席者），但超

過公司已發行股份總數之半數（包括親自出席、

或經由法人代表人出席者，如得適用委託書，以

委託書指定代理人者）時，則指由該等出席股東

表決權三分之二以上之同意通過之決議。 

“集保結算所” 指臺灣集中保管結算所股份有限公司。 

“庫藏股” 其定義如本章程第3.11條所示。 

“門檻” 指第33.2條所定義之董事間具有配偶或二親等以

內之親屬關係之門檻。 

“證交所” 臺灣證券交易所股份有限公司。 

“年” 日曆年。 

1.2 本章程中，於內容不抵觸之情況下： 

(a) 複數詞語包括單數含義，反之亦然； 

(b) 陽性詞語包括陰性及中性含義； 

(c) 人包括公司、組織或個人團體，不論是否為公司； 

(d) 文字： 

(i) “得”應被解釋為“可以”； 

(ii) “應”應被解釋為“必須”。 

(e) “書面”和“以書面形式”包括所有以可視形式呈現的重述或複

製之文字模式，包括電子記錄； 

(f) 所提及任何法律或規章之規定應包括該規定之增補或重新制

定； 

(g) 除另有規定，法律定義之文字或意義於本章程應有相同解釋

；且 





 

2.5 於不違反或牴觸法律之前提下，公司得經股東會重度決議發行限制

員工權利之新股（下稱「限制型股票」）予本公司及附屬公司之員

工，針對發行該種股份，不適用本章程第 2.3 條之規定。公司股份

於證交所上市期間，限制型股票之發行條件，包括但不限於發行數

量、發行價格及其他相關事項，應符合公開發行公司規則之規定。 

2.6 本章程第 2.3 條規定之公開發行部分及員工認股部分及本章程第 2.4
條規定之股東優先認股權於公司因以下原因或基於以下目的發行

新股時，不適用之： 

(a) 公司合併、股份轉換、分割，或為公司重整； 

(b) 公司為履行認股權憑證及／或選擇權下之義務，包括本章程

第 2.8 條及第 2.10 條所規定者； 

(c) 公司依本章程第 2.5 條發行限制型股票； 

(d) 公司為履行可轉換公司債或附認股權公司債下之義務； 

(e) 公司為履行附認股權特別股下之義務； 

(f) 公司依本章程第 13.7 條規定發行股票；或 

(g) 公司進行私募有價證券時。 

2.7 公司不得發行任何未繳納股款或繳納部分股款之股份。 

2.8 縱有本章程第 2.5 條規定，公司得經董事會三分之二以上董事出席

及出席董事超過二分之一之同意，通過一個以上之員工獎勵措施，

並得發行股份或選擇權、認股權憑證或其他類似之工具予公司及其

附屬公司之員工；為免疑義，前開事項毋需另經股東會決議通過。 

2.9 依前述本章程第 2.8 條發行之選擇權、認股權憑證或其他類似之工

具不得轉讓，但因繼承者不在此限。 

2.10 公司得與其員工及其附屬公司之員工就前述本章程第 2.8 條所定之

獎勵措施簽訂契約，約定於一定期間內，員工得認購特定數量之公

司股份。此等契約之條款對相關員工之限制不得少於其所適用之獎

勵措施所載條件。 

3 贖回及購回股份 

3.1 在不違反法律情形下，公司得發行由公司或股東行使贖回權或贖回

選擇權的股份。 

3.2 於依法律規定得授權之範圍內，授權公司得自資本或其他帳戶或其

他資金中支付贖回股份之股款。 

3.3 得贖回股份之贖回價格或其計算方式，應於股份發行前由董事會訂

之。 

3.4 有關得贖回股份之股票應載明該等股份係可贖回。 

3.5 在不違反適用法律規定及本章程規定下，公司得經董事會三分之二



 

以上董事出席及出席董事超過二分之一之同意，依董事所定之條件

及方式，買回其自身股份（包括可贖回之股份），並依法律規定作

為庫藏股由公司持有（下稱「庫藏股」）。如公司擬買回其自身股

份並立即銷除所買回股份，該買回需經股東會普通決議通過，且除

法律或公開發行公司規則另有規定外，銷除所買回股份，應依股東

於註銷股份當日所持股份比例減少之（四捨五入至董事決定之整數

位）。 

經公司股東會以普通決議通過之買回並註銷公司股份，得以現金或

其他財產支付買回股款；惟以其他財產支付買回股款時，該財產之

價值應：(a)於董事會提交股東會決議前，送交中華民國會計師查核

簽證，作為普通決議授權買回並註銷公司股份之依據，及(b)經收受

以其他財產支付買回股款之各股東同意。 

3.6 公司如依前條規定決議買回於證交所上市之股份，並作為庫藏股由

公司持有者，應依公開發行公司規則之規定，將董事會決議及執行

情形，於最近一次之股東會報告；其因故未買回於證交所上市之股

份者，亦同。 

3.7 於不違反本章程第 3.5 條規定下，公司得依董事決定及法律允許之

任何方式，支付贖回或買回股款，包括由資本支付。 

3.8 股份贖回款項之給付遲延不影響股份之贖回，惟如遲延超過三十日

，應按董事經適當查詢後所預估可代表開曼群島持有 A 級執照（定

義如開曼群島銀行及信託公司法所示）之銀行同類貨幣三十日之定

存利率，支付自到期日至實際支付款項期間之利息。 

3.9 於不違反本章程第 3.5 條規定下，董事可於其認為適當時，行使法

律第 37 條第(5)項（從資本中撥款支付）賦予公司之權限。 

3.10 於不違反前述及本章程第 3.5 條規定下，有關股份贖回應實行或可

實行之方式，而可能產生之一切問題，董事得自為適當決定。 

3.11 除股款已全數繳清，不得贖回該股份。 

3.12 於不違反本章程第 3.5 條規定下，公司買回、贖回或取得（經由交

付或其他方式）之股份應立即註銷或作為庫藏股由公司持有。 

3.13 對於庫藏股，不得配發或支付股利予公司，亦不得就公司之資產為

任何其他分配（無論係以現金或其他方式）予公司（包括公司清算

時對於股東的任何資產分配）。 

3.14 公司應以庫藏股持有人之身份載入股東名冊，惟： 

(a) 不得因任何目的將公司視同股東，且公司不得就庫藏股行使

任何權利，意圖行使該權利者，應屬無效； 

(b) 於公司任一會議中，庫藏股均不得直接或間接參與表決，且

無論係為本章程或法律之目的，如欲決定任何特定時點之已

發行股份總數時，庫藏股亦不應計入。 



 

3.15 公司買回於證交所上市之股份後，以低於實際買回股份之平均價格

轉讓庫藏股予公司或附屬公司員工之任何議案，應經最近一次股東

會特別決議通過，且公開發行公司規則要求之事項應於股東會開會

通知中載明，而不得以臨時動議提出。歷次股東會通過且轉讓予公

司及附屬公司員工之庫藏股總數，累計應不得超過已發行股份總數

的 5%，且每一名員工認購總數累計不得超過已發行股份總數的

0.5%。公司買回自己之股份轉讓予員工者，得限制在一定期間內不

得轉讓，但其期間最長不得超過自該員工成為該庫藏股登記持有人

起二年。 

3.16 除本章程第 3.15 條之規定者外，公司得依董事決定之條款及條件處

分庫藏股。 

4 股份所附權利 

4.1 除本章程第 2.1 條、章程大綱及本章程另有規定、公司依契約另負

其他義務或受其他限制、及股東另為不同決議者外，且在不損及任

何股份及股別之股份持有人之特別權利之範圍內，公司之股份應只

有單一種類，其股東依本章程規定： 

(a) 每股有一表決權； 

(b) 享有董事會所提議並經股東會隨時決議之股利； 

(c) 於公司清算或解散時（無論該清算或解散係自願或非自願、

或係為重整或其他目的、或於分配資本時），有權受領公司剩

餘資產之分派；及 

(d) 得享有一般附加於股份上之全部權利。 

5 股票 

5.1 除依公開發行公司規則應發行實體股票者外，公司股份應以無實體

發行。如發行實體股票，各股東有權獲得蓋有印章之股份憑證（或

其複本），該印章由董事會依其權限所鈐印，憑證上並載明股東之

持股股數及股別（如有）。董事會得決議於一般或特定情況下，憑

證之任一或所有簽名得以印刷或機器方式為之。 

5.2 如股票塗汚、磨損、遺失或損壞，經提出董事會滿意之證據，董事

會得換發新股票。如董事會認為適當，並得請求遺失股票之賠償。 

5.3 不得發行無記名股份。 

5.4 公司依第 5.1 條發行實體股票時，公司應於該等實體股票依法律、

章程大綱、本章程及公開發行公司規則規定得發行之日起三十日內

，交付實體股票予認股人，並應於交付該等實體股票前，依公開發

行公司規則辦理公告。 

5.5 公司應發行無實體股票時，應依法律及公開發行公司規則規定，於

發行時使認購人姓名及其他事項載明於股東名冊。 

6 特別股 



 

6.1 縱使本章程有任何規定，公司得以特別決議發行一種或一種以上類

別具有優先或其他特別權利之股份（以下稱「特別股」），並於本

章程中明訂特別股之權利及義務。 

6.2 特別股之權利及義務應包含（但不限於）下列項目，且應符合公開

發行公司規則之規定： 

(a) 特別股之股利及紅利分配之順序、固定額度或固定比率； 

(b) 公司剩餘財產分配之順序、固定額度或固定比率； 

(c) 特別股股東表決權之順序或限制（包括宣佈無表決權）； 

(d) 公司經授權或被迫贖回特別股之方式或不適用贖回權之聲明

；及 

(e) 有關特別股之附隨權利及義務等其他事項。 

股份登記 

7 股東名冊 

(a) 股份於證交所上市期間，董事會應備置一份股東名冊，備置地點得

為開曼群島境外經董事認為適當之處所，並應依法律及公開發行公

司規則維護之。 

(b) 若公司有未於證交所上市之股份者，公司應依法律第 40 條備置此

等股票之名冊。 

8 登記持有人為絕對所有人 

除法律另有規定外： 

(a) 公司無須承認因信託而持有股份之人；且 

(b) 除股東外，公司無須承認任何人對股份享有任何權利。 

9 記名股份轉讓 

9.1 於證交所上市之股份，其所有權之證明及移轉得依符合證交所上市

公司所適用之公開發行公司規則之方式（包括透過集保結算所帳簿

劃撥系統）為之。 

9.2 以實體發行之股票，其轉讓得依一般書面格式、或董事會通過之其

他書面格式為之。該等書面應由讓與人或以讓與人之名義簽署，惟

如董事會要求時，該等書面得僅由受讓人簽署。於不違反前述規定

之前提下，董事會得應讓與人或受讓人之要求，一般性地或針對個

案，決議接受機械方式簽署之轉讓書面。 

9.3 就實體股票之轉讓，除提供相關股份之股票及董事會合理要求得證

明讓與人係有權轉讓之其他證據外，董事會得拒絕承認任何轉讓文

件。 

9.4 股份共同持有人得轉讓該股份予其他一名或多名共同持有人，且先



 

前與死亡股東共同持有股份之存續股份持有人，得轉讓該等股份予

該死亡股東之執行人或管理人。 

9.5 若登記該轉讓將致下列情事者，董事會得毋須檢具任何理由自行決

定拒絕實體股份轉讓之登記：(i)違反適用法律；或(ii)違反章程大綱



 

較現有股份面額大之股份；及 

(b) 依適用法律所允許之方式，銷除任何於決議通過之日尚未為

任何人取得或同意取得之股份，並註銷與所銷除股份等值之

資本。 

11.3 在不違反法律及本章程之情況下，公司得隨時經特別決議： 

(a) 變更其名稱； 

(b) 修改或增加章程； 

(c) 修改或增加章程大綱有關公司目的、權力或其他特別載明之

事項；或 

(d) 依法律及公開發行公司規則允許之方式減少資本及資本贖回

準備金。 

11.4 於不違反法律、章程第 11.5 條及第 66 條之情形下，公司之下列行

為應取得股東重度決議之許可，惟如公開發行公司規則允許公司為

下列行為僅需取得董事會之許可或是股東普通決議之許可時，則公

司無須取得股東重度決議之許可： 

(a) 將得分派之股利及/或紅利及/或其他第 16 條所定款項撥充資

本； 

(b) 合併（除符合法律所定義之「併購及／或合併」僅須特別決

議即可）、股份轉換、分割或私募有價證券； 

(c) 締結、變更或終止營業出租契約、委託經營契約或共同經營

契約； 

(d) 讓與其全部或主要部分之營業或財產；或 

(e) 取得或受讓他人的全部營業或財產而對公司營運有重大影響

者。 

11.5 在不違反法律之情形下，公司得以下列決議方式自願解散： 

(a) 如公司係因無法清償到期債務而決議自願解散者，經重度決

議；或 

(b) 如公司係因前述第 11.5 條(a)款以外之事由而決議自願解散者

，經特別決議。 

11.6 在不違反法律之情形，且除依第 2.2 條取得董事會同意外，公司得

以有代表已發行股份總數過半數股東之出席，出席股東表決權三分

之二以上之同意，依公開發行公司規則之規定，在中華民國境內對

下列之人進行有價證券之私募（「私募」）： 

(a) 銀行業、票券業、信託業、保險業、證券業或其他經金管會

核准之法人或機構。 

(b) 符合金管會所定條件之自然人、法人或基金。 





 

彌補數額，再依前述比例提撥員工酬勞及董事酬勞。前述「獲利」

係指公司之稅前淨利。為免疑義，稅前淨利係指支付員工酬勞及董

事酬勞前之數額。 

13.5 就公司股利政策之決定，董事會了解公司營運之業務係屬成熟產業

，且公司具有穩定之收益及健全之財務結構。於各會計年度建請股

東同意之股利或其他分派數額（若有）之決定，董事會： 

(a) 得考量公司各該會計年度之盈餘、整體發展、財務規劃、資

本需求、產業展望及公司未來前景等，以確保股東權利及利

益之保障；及 

(b) 除依第 13.4 條提撥外，應於當期淨利中提列：(i)支付相關會

計年度稅款之準備金；(ii)彌補虧損；(iii)百分之十（10%）之

一般公積（除非一般公積已達本公司實收資本），及(iv)依董

事會依第 14.1 條決議之公積或證券主管機關依公開發行公司

規則要求之特別盈餘公積。 

13.6 在不違反法律之情形下，且依第 13.4 條規定提撥員工酬勞及董事酬

勞並依第 13.5 條之股利分派政策提列董事會認為適當之金額後，董

事會應提撥不少於可分派數額之百分之二十（20%）作為股東股利

，經股東會決議通過後分派。 

13.7 股東股利及員工酬勞之分派，得依董事會決定以現金、或以該金額

繳足尚未發行股份之價金、或兩者併採之方式而分配予員工或股東

；惟就股東股利部分，所發放之現金股利不得少於全部股利之百分

之十（10%）。公司就未分派之股利及酬勞概不支付利息。 

13.8 董事會應擇定基準日決定有權獲配股利或其他分派之股東。 

13.9 為決定有權獲配股利或其他分配之股東，董事得決定股東名冊之變

更於相關基準日前五日、或其他符合公開發行公司規則及法律規定

之期間內，不得為之。 

14 盈餘之提撥 

14.1 董事會得於分派股利前，自公司盈餘或利潤中提撥部分其所認適當

之準備金以支應或有支出、或填補執行股利分配計畫不足之數額或

為其他妥適使用之目的。該等款項於運用前，得由董事全權決定用

於公司業務或依董事隨時認為之適當投資，且無須與公司其他資產

分離。董事亦得不提撥準備金而保留不予分配之利潤。 

14.2 於不違反股東會指示下，董事得代表公司就資本公積行使法律賦予

公司之權力及選擇權。董事得依法律規定，代表公司以資本公積彌

補累積虧損及分派盈餘。 

15 付款方式 

15.1 任何股利、利息或股份相關之現金支付得以匯款轉帳至股東指定帳

戶、或以支票或匯票郵寄至股東名冊所載股東地址支付之。 



 

15.2 於共同持有股份之情形，任何股利、利息或股份相關之現金支付，

得以匯款至股東名冊所載第一列名持有人指定帳戶，或以支票或匯

票郵寄至股東名冊所載第一列名持有人地址、或該持有人以書面指

定之第三人及其地址之方式支付之。如二人以上之人登記為股份共

同持有人，任一人皆有權於收訖該股份之股利後，出具有效之收據

。 

16 撥充資本 

在不違反章程第 11.4(a)條之情形下，董事會得以公司之資本公積、其他準

備金帳戶或損益帳戶之餘額或其他可供分配之款項，繳足未發行股份之股

款，供等比例配發與股東做為股票紅利之方式，撥充資本。 

股東會 

17 股東常會 

17.1 公司應於每一會計年度終了後六個月內召開股東常會。董事會應召

集股東常會。 

17.2 股東會（包括股東常會及股東臨時會）之召開時間及地點，應由董

事長、或任兩位董事、或任一董事及秘書、或由董事會指定之，惟

除法律另有規定外，實體股東會應於中華民國境內召開。如董事會

決議在中華民國境外召開實體股東會，公司應於董事會決議後二日

內申報證交所核准。於中華民國境外召開股東會時，公司應委任一

中華民國境內之專業股務代理機構，受理該等股東會行政事務（包

括但不限於受理股東委託行使表決權事宜）。 

17.3 股東會開會得以視訊會議或其他經中華民國主管機關公告之方式

為之。股份登錄興櫃或於中華民國上市櫃期間，以視訊會議召開股

東會之條件、作業程序及其他應遵行事項，應遵守公開發行公司規

則。 

17.4 股東得以視訊會議，或於適用法律許可範圍內，以其他通訊器材參

與股東會，使所有與會者同時並即時參與討論，並視為親自出席。 

18 股東臨時會 

18.1 股東常會外所召集之股東會，為股東臨時會。 

18.2 董事會隨時依其判斷而認有必要時，或經股東依本章程第 18.3 條請

求時，應召集股東臨時會。 

18.3 繼續一年以上合計持有公司已發行股份總數百分之三以上股份之

股東，得以載明第 18.4 條內容之書面請求董事會召開股東臨時會。 

18.4 股東請求須以書面記明提議於股東臨時會討論之事項及理由，並由

提出請求者簽名，交存於註冊處所及公司於中華民國境內之股務代

理機構，且得由格式相似的數份文件構成，每一份由一個或多個請

求者簽名。 



 

18.5 如董事會於股東提出請求日起十五日內未為股東臨時會召集之通

知，提出請求之股東得自行召集股東臨時會。惟如召開股東臨時會

之地點位於中華民國境外，提出請求之股東應事先申報證交所核准

。 

18.6 股東得自行召集股東臨時會，惟該等股東應至少繼續三個月以上，

持有公司已發行股份總數過半數。股東持有股份數額及持有股份期

間之計算及決定，應以暫停辦理股份轉讓登載於股東名冊的期間之

首日定之。 
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或主要部分營業或財產，及(iv)取得或受讓他人全部營業或財

產而對公司營運有重大影響者； 

(f) 許可董事為自己或他人為屬於公司營業範圍內之行為； 

(g) 依本章程第 16 條規定，以發行新股或以資本公積或其他金額

撥充資本之方式分派全部或部分盈餘； 

(h) 將依本章程第 13.5(b)條提列之一般公積及發行股票溢價或資

本公積以發行新股或現金方式分配予原股東；及 

(i) 公司私募發行具股權性質之有價證券。 

上開事項之主要內容得公告於證券主管機關或公司指定之網站，並

應將該網站之網址載明於股東會召集通知。 

19.7 股份於證交所上市期間，且除法律另有規定外，董事會應將公司章

程大綱及章程、股東會議事錄、財務報表、股東名冊以及公司發行

的公司債存根簿備置於公司註冊處所（如有適用）及公司於中華民

國境內之股務代理機構。股東得隨時檢具利害關係證明文件，指定

查閱範圍，請求檢查、查閱、抄錄或或複製。如相關文件係由公司

之股務代理機構保管時，於股東請求時，公司應命股務代理機構將

股東所請求之文件提供予該股東。 

19.8 公司應依公開發行公司規則之規定，將董事會準備之所有表冊，及

審計委員會擬提交股東常會所準備之報告書，於股東常會十日前備

置於註冊處所（如有適用）及公司位於中華民國境內之股務代理機

構。股東可隨時檢查和查閱前述文件，並可偕同其律師或會計師進

行檢查和查閱。 

19.9 如股東會係為董事會或其他召集權人依據本章程或任何適用法律

召集時，董事會或該召集權人得請求公司或股務代理機構提供股東

名簿。於經請求時，公司應（並應命公司之股務代理機構）提供股

東名冊。 

20 寄發通知 

20.1 任何通知或文件，不論是否由公司依本章程所寄送予股東者，應以

書面或以電報、電傳、傳真或其他電子形式之傳輸方式為之。該等

通知或文件得由公司親自遞送、或以預付郵資信封郵寄至股東名冊

所載該股東之地址或該股東為此目的指示之其他地址，或寄送至該

股東為收受公司通知之目的而提供予公司之電傳、傳真號碼，或電

子號碼、電子郵件地址或網站，或寄送通知之人於寄送時合理且本

於善意相信該股東得適當收受該通知所寄送之地址、電傳、傳真號

碼，或電子號碼、電子郵件地址或網站；或於適用法律許可之範圍

內，透過適當報紙之廣告公示送達。對共同持股股東之所有通知應

送交股東名冊上列名第一位之股東，如此寄送之通知應視為對共同

持股股東全體之通知。 

任何通知或其他文件： 



 

(a) 若採郵寄方式遞交或送達，如適當者，應以航空郵件寄送，

並於將通知或文件裝入預付郵資且於載明正確地址之信封遞

郵之翌日視為送達；如需證明投遞或送達，僅需證明該通知

或文件所裝入的信封或封套，確實書寫正確地址且完成投郵

，即屬充分證明。經公司秘書、其他高階職員或董事會指定

之人簽署之書面聲明，聲明該通知或文件所裝入之信封或封

套，已確實書寫地址並且付郵者，為已完成送達之最終證明

； 

(b) 採電子通訊方式發送者，則應以通知或文件從公司或其代理

人伺服器傳送之日之當天，視為送達；  

(c) 採本章程所訂定其他任何方式遞交或送達，則應以人員親自

遞交之時，或於派發或傳送之時，視同已送達。經公司秘書

、其他高階人員或董事會指定之人簽署之書面聲明，聲明該

遞交、派發或傳送行為之發生事實及時間者，為已完成送達

之最終證明；及 

(d) 在符合所有適用法律、規則及規定之前提下，得以中文或英

文作成，發送予股東。 

股東依本章程之規定送達任何文件予公司時，應準用本條之規定。 

21 股東會延期 

董事會得於依本章程規定召集之股東會會議開始前，發出延期通知。該通

知應載明延期會議召開之日期、時間及地點，並應依本章程規定送達各股

東。 

22 股東會之法定出席數及議事程序 

22.1 除非出席股東代表股份數已達法定出席股份數，股東會不得為任何

決議。除章程另有規定外，代表已發行有表決權股份總數過半數之

股東親自出席、委託代理人出席或由法人股東代表人出席，應構成

股東會之法定出席股份數。 

22.2 股份於證交所上市期間，且除法律另有規定外，董事會應依符合公

開發行公司規則所定之方式，將其所備妥之營業報告書、財務報表

、及盈餘分派或虧損撥補之議案，提交於股東常會供股東承認。經

股東於股東會承認後，董事會應將經承認之財務報表及載明盈餘分

派或虧損撥補議案決議之股東常會議事錄副本寄送各股東或依公

開發行公司規則於公開資訊觀測站公告，或依公開發行公司規則以

其他方式提供之。 

22.3 除本章程另有規定者外，會議決議之表決應以投票方式決定之。會

議決議之表決不得以舉手表決方式決定之。 

22.4 本章程之內容不妨礙任何股東於決議作成後三十日內，以股東會之

召集程序或決議方法有違反法令或章程，向有管轄權之法院提起訴

訟，尋求有關之適當救濟。因前述事項所生之爭議，得以臺灣臺北





 

皆無權行使該股東之表決權。該股東以該等方式行使表決權，即應

視為其就該次股東會中所提之臨時動議及／或原議案之修正，業已

放棄表決權之行使。 

24.5 倘股東依第 24.4 條之規定向公司送達其以書面或電子方式行使表

決權之意思表示後，欲親自出席股東會者，至遲應於股東會開會前

二日曆日，以與其先前行使表決權相同之書面或電子方式，另向公

司送達其欲撤銷之前行使表決權之意思表示。未符合前述規定者，

應視為該股東已放棄親自出席股東會投票之權利，股東會主席仍視

為其代理人，且公司不應計入該股東親自於股東會所行使之投票權

。 

24.6 依第 24.4 條以書面或電子方式行使表決權，而被視為指定股東會主

席為代理人之股東，有權依本章程規定另行指定他人出席該次股東

會。於此情形，對另一代理人之明示指定視為撤銷依第 24.4 條以股

東會主席為代理人之指定，公司應僅計算該獲明示指定之代理人所

行使之表決權。 

25 代理 

25.1 委託書應以董事會同意之格式為之，並載明僅為特定股東會使用。

委託書之格式應至少包含下列資訊：(a)填表須知，(b)股東委託行使

事項，及(c)
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27.3 於不違反法律規範下，異議股東與公司間就異議股東持有股份之收

買價格自股東會決議日起六十日內未達成協議者，公司應於此期間

經過後三十日內，以全體未達成協議之異議股東為相對人，聲請法

院就該等異議股東持有之全數股份為公平價格之裁定，並得以臺灣

臺北地方法院為第一審管轄法院。 

27.4 縱有前述本章程第 27 條之規定，本條之規定未限制或禁止股東依

據法律第 238 條之規定，於其對合併表示異議時，請求支付其股份

公平價格之權利。 

28 無表決權股份 

28.1 下列股份於任何股東會上均無表決權，亦不算入已發行股份之總數

： 

(a) 公司持有自己之股份； 

(b) 直接或間接被持有已發行有表決權之股份總數或資本總額超

過半數之附屬公司，所持有之公司股份；或 

(c) 公司、附屬公司、公司之控股公司及該控股公司之附屬公司

直接或間接持有他公司已發行有表決權之股份總數或資本總

額超過半數之公司，所持有之公司股份。 

28.2 股東對於股東會討論之事項，有自身利害關係致有害於公司利益之

虞時，不得加入表決，且其持有之股份數不算入已出席股東之表決

權數。惟其持有之股份數仍得算入計算法定出席人數時之股份數。

上述股東亦不得代理他股東行使表決權。在本公司所知之範圍內，

該股東親自或委託他人所為違反前述規定之任何表決，本公司均將

不予計算。 

28.3 股份於證交所上市期間，董事以所持股份設定擔保、質權、負擔、

抵押或留置者，應通知公司該設定擔保、質權、負擔、抵押或留置

之情事。如董事設定擔保、質權、負擔、抵押或留置之股份超過其

選任當時所持有之公司股份數額二分之一時，則該董事之表決權數

應予減少，超過其選任當時所持有之公司股份數額二分之一之部分

無表決權，且不算入已出席股東之表決權數，惟應算入股東會之出

席門檻。 

29 共同股份持有人之表決 

在共同持有人的情形，順位較高者之行使表決權（親自出席或委託代理人

出席）應排除其他共同持有人之表決。前所稱之順位，係指股東名冊中名

字記載之次序。 

30 法人股東之代表 

30.1 法人股東或非自然人股東得以書面授權其認為適當之人為其代表

人，參與任何股東之會議。代表人有權行使該被代表法人或非自然

人之權利內容，與假設該法人或非自然人為自然人股東時所得行使

者同。於代表人出席之會議，該法人股東或非自然人股東並應視為



 

已親自出席。 

30.2 縱有如上規定，就任何人是否有權以法人股東或非自然人股東名義

出席股東會並參與表決，會議主席仍得接受其認為適當之確認方式

。 

31 股東會延會 

於股東會達法定出席股份數並經出席股東多數同意，股東會主席應得依其

指示宣佈散會。除散會時已宣布延會之召開日期、地點及時間外，新會議

召開日期、地點及時間之通知，應依本章程條款規定送交有權出席及表決

之股東。 

32 董事出席股東會 

公司董事應有權收受任何股東會之通知、出席並發言。 

董事及經理人 

33 董事人數及任期 

33.1 公司董事會，設置董事人數不得少於七人，且不得多於十一人。每

一董事任期三年，得連選連任。於符合適用法律規範及前述董事人

數範圍之前提下，公司得隨時以特別決議增加或減少董事人數。董

事應互選一人為副董事長。於董事長請假或因故不能行使職權時，

由副董事長代理其行使職權。 

33.2 除經中華民國主管機關核准者外，董事間不應有超過半數（1/2）之

席次，互為具有配偶關係或二親等以內之親屬關係（下稱「門檻」

）。如有任何被選為董事之人與現任董事或與其他被選為董事者具

有配偶或二親等以內之親屬關係（以下合稱為「關係人全體」；分

別稱為「關係人」），以累積投票制選出之關係人全體間，所得股

東選票代表選舉權最低之關係人，其當選效力如下，以符合門檻之

規定：(i)如其選任已生效，自公司知悉違反門檻之日起，其當選失

其效力；(ii)如其選任尚未生效，而公司知悉其選任可能違反門檻時

，其當選不生效力。 

33.3 除依公開發行公司規則另獲許可者外，應設置獨立董事，人數不得

少於三人且不得少於董事席次五分之一。於公開發行公司規則要求

範圍內，獨立董事其中至少一人應在中華民國境內設有戶籍，且至

少一名獨立董事應具有會計或財務專業知識。 

33.4 董事（包括獨立董事及非獨立董事）之提名應依公開發行公司規則

採候選人提名制度。獨立董事應具備專業知識，且於執行董事業務

範圍內應保持獨立性，不得與公司有直接或間接之利害關係。獨立

董事之專業資格、持股與兼職限制、獨立性之認定，應符合公開發

行公司規則之規定。 

33.5 除章程另有規定外，有關董事、獨立董事、薪資報酬委員會或審計

委員會之資格條件、組成、選任、解任、職權行使及其他應遵行事



 

項，應遵循適用於公司之中華民國證券交易法及根據中華民國證券

交易法所發布之法規命令。 

34 董事選舉 

34.1 公司得於股東會選任任何人為董事，其得票數應依下述第 34.2 條計

算之。有代表公司已發行股份總數過半數之股東出席（親自出席或

委託代理人出席）者，即構成選舉一席以上董事之股東會法定出席

股份數。 

34.2 董事應由股東以下述累積投票制選出（本條所規範之投票方式下稱

「累積投票制」）： 

(i) 董事選舉時，每一股東得行使之投票權數，為其所持之股份

乘以該次股東會應選出董事人數之數目，惟投票權數係以所

持股份數分別乘以相同類別之董事（即獨立董事或非獨立董

事）應選人數計算之； 

(ii) 於相同類別之董事中，股東得將其投票權數集中選舉一名董

事候選人，或分配選舉數名董事候選人； 

(iii) 相同類別之董事中，與董事應選出人數相當，並獲得最多選

票之候選人，當選為董事；且 

(iv) 如有兩名以上之董事候選人獲得相同選票數，且當選人數超

過董事應選人數時，相同票數之董事應以抽籤決定當選之人

。如董事候選人未出席該次股東會，會議主席應代其抽籤。 

34.3 獨立董事因故辭職或解任，致人數不足三人時，公司應於最近一次

股東會補選之。所有獨立董事均辭職或解任時，董事會應於最後一

位獨立董事辭職或解任之日起六十日內，召開股東臨時會補選獨立

董事以填補缺額。 

34.4 董事因故解任，致不足五人者，公司應於最近一次股東會補選之。

但董事缺額達已選任董事總數三分之一者，董事會應自事實發生之

日起六十日內，召集股東臨時會補選之。 

35 董事免職及改選 

35.1 公司得隨時以重度決議解除任何董事之職務，不論有無指派定另一

董事取代之。 

35.2 董事執行業務，有重大損害公司之行為或違反法令及／或本章程之

重大事項，但未以重度決議將其解任者，於適用法律許可之範圍內

，持有公司已發行股份總數百分之三以上之股東，得於該次股東會

後三十日內訴請法院裁判解任之，並得以臺灣臺北地方法院為第一

審管轄法院。 

35.3 現任董事任期屆滿前，股東得於股東會決議選任或改選全體董事，

其投票方式依本章程第 34.2 條規定為之。如股東會未決議未經改選

之現任董事應繼續留任至原任期屆滿時止，則該等未經改選之董事



 



 





 

經理人之報酬由董事會定之。 

46 利益衝突 

46.1 任何董事或其公司、合夥人或與董事有關之公司，得以任何地位而

為公司行事、被公司僱用或向公司提供服務，而該董事或其公司、

合夥人或與董事有關之公司有權收取之報酬，與假設其非為董事之

情形者同。惟本條於獨立董事不適用之。 

46.2 如與公司之契約、擬簽定之契約或協議有直接或間接利害關係者，

董事應依適用法律揭露之；公司擬進行本章程第 27.1 所定交易或適

用法律進行其他併購，董事就該等交易有自身利害關係時，應依適

用法律於相關之董事會及股東會說明其自身利害關係之重要內容

及贊成或反對該等交易之理由。公司並應於股東會召集通知中敘明

董事利害關係之重要內容及贊成或反對該等交易之理由；上述內容

及理由得公告於證券主管機關或公司指定之網站，並應將該網站之

網址載明於股東會召集通知。 

46.3 縱本章程另有相反之規定，董事對於董事會議之事項有自身利益關

係時，應於當次董事會說明其自身利益關係之重要內容。縱本章程

第 46 條有相反規定，董事對於董事會討論事項，有自身利害關係

致有害於公司利益之虞時，不得加入表決，亦不得代理他董事行使

表決權。依前述規定不得行使表決權之董事，其表決權不計入已出

席董事之表決權數。董事之配偶、二親等以內之血親，或與董事具

有控制從屬關係之公司，就董事會討論之事項有利害關係者，視為

董事就該事項有自身利害關係。「控制」及「從屬」應依公開發行

公司規則認定之。 

46.4 縱本章程第 46 條有相反規定，董事為自己或他人為屬於公司營業

範圍內之行為者，應於股東會向股東說明其行為之重要內容，並取

得股東會重度決議之許可。 

47 董事及經理人之補償及免責 

47.1 除本章程另有規定外，公司董事及經理人及任何受託管理人在處理

與公司有關業務之期間，及各前任董事、前任經理人、前任受託管

理人，及其各自之繼承人、執行人、管理人、個人代表人（各該人

等於本條稱為「被補償人」），因執行其職務或其應盡之職責、或

於其職務上或信託中，因其作為、同時發生之作為、或其不作為所

衍生或遭受之求償、成本、費用、損失、損害及支出，公司應以其

資產補償之，且被補償人對其他被補償人之行為、所收款項、過失

或違約，或為一致性需求所參與之收取，或就公司應或得存放保管

金錢或財產之銀行或他人，或對公司因擔保而應存入或補提之任何

不足金額或財產，或因執行其職務或信託而生或相關聯之任何其他

損失、災禍或損害，概不負責；惟如係因上述人員之違反義務、詐

欺或不誠實所致者，不在此限。 

47.2 於不違反本公司董事對本公司及本公司股東依普通法原則及開曼



 

法律所負之一般董事義務，本公司董事執行本公司業務時應盡忠實

業務並盡善良管理人之注意義務，且於法律所許可之最大範圍內，

應賠償本公司因其違反忠實義務所致之任何損害。如本公司董事因

任何忠實義務之違反致該董事為自己或他人獲有任何利益者，如經

股東會普通決議，本公司得採取其認為適當之全部行為或行動，且

於法律所允許最大範圍內得對該相關董事請求返還其所獲之利益

。本公司董事於執行本公司業務時，如有違反任何法令致本公司對

他人所受之任何損害應負賠償責任時，該董事應與本公司就該人所

受之損害負連帶賠償責任，且如因任何原因該董事未與本公司負連

帶賠償責任，該名董事應賠償本公司因其違反忠實義務致本公司所

受之任何損失。 

47.3 經理人於執行公司職務時，應負與公司董事相同之損害賠償責任。  㾄   







 

等，應保存至少一年。惟如有股東就該委託書、文件、表冊及／或

本條所述之資訊等提起訴訟時，倘該訴訟費時逾一年，則應保存至

該訴訟終結為止。 

60 會計年度結束 

公司之會計年度結束於每年十二月三十一日，於公司股東會決議範圍內，

董事得隨時指定其他期間為會計年度，惟非經公司股東會普通決議，一會

計年度不得逾十八個月。 

審計委員會 

61 委員會人數 

董事會應設立審計委員會。審計委員會僅得由獨立董事組成，其委員會人

數不得少於三人，其中一人為召集人，負責不定期召集審計委員會會議，

且至少一人應具備會計或財務專長。審計委員會之決議，應有審計委員會

全體成員二分之ㄧ（含）以上之同意。 

62 審計委員會之職權 

62.1 審計委員會應依公開發行公司規則之規定行使職權。下列事項應經

審計委員會全體成員二分之ㄧ以上同意，並提董事會決議：  

(a) 訂定或修正公司內部控制制度；  

(b) 內部控制制度有效性之考核； 

(c) 訂定或修正重要財務或業務行為之處理程序，例如取得或

處分資產、衍生性商品交易、資金貸與他人，或為他人背

書或保證；  

(d) 涉及董事自身利害關係之事項；  

(e) 重大之資產或衍生性商品交易；  

(f) 重大之資金貸與、背書或提供保證； 

(g) 募集、發行或私募具有股權性質之有價證券；  

(h) 簽證會計師之委任、解任或報酬；  

(i) 財務、會計或內部稽核主管之任免；  

(j) 年度及半年度財務報告之核可；及  

(k) 公司隨時認定或公司監理主管機關所要求之其他事項。  

除第(j)款以外，其他任何事項如未經審計委員會成員半數（含）以

上同意者，得經全體董事三分之二（含）以上同意行之，不受前項

規定之限制，審計委員會之決議並應載明於董事會議事錄中。 

62.2 於不違反法律規範下，董事會決議本章程第 27.1 條所定事項或依適

用法律進行其他併購前，應由審計委員會就併購計畫與交易之公平

性、合理性進行審議，並將審議結果提報董事會及股東會；但依適



 



 

）上述（a）情況下的存續公司、（ii）上述（b）情況下的受讓公司、（iii
）上述（c）情況下其股份已被劃撥作為交換公司股份的他公司，及（iv
）上述（d）情況下的既存或新設之公司，除法律另有規定外，該等交易

應經公司已發行股份總數三分之二以上股東之同意行之。 

67 社會責任 

公司經營業務，應遵守法令及商業倫理規範，並得採行增進公共利益之行

為，以善盡本公司之社會責任。 
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