
China Steel Corporation 

Rules Governing Procedures for Shareholders’ Meeting 

 
The Rules are agreed and signed on 1975, firstly amended on 1982, secondly amended on 1984, thirdly 

amended on 1997, fourthly amended on 2004, fifthly amended on 2006, sixthly amended on 2008, 

seventhly amended on 2011, eighthly amended on 2012, ninthly amended on 2015, tenthly amended on 

2016, eleventhly amended on 2019, twelfthly amended on 2021. 

 

Article 1 Shareholders’ Meeting of the Company (the “Meeting”), except as otherwise stipulated by law 

or the Articles of Incorporation, shall be conducted in accordance with these Rules. 

 

Article 2 Unless relevant laws and regulations provide otherwise, the Company’s Meeting shall be 

convened by the Board of Directors. 

Reasons for convening the Regular Meeting or Extraordinary Meeting shall be specified in the 

notice and announcement given to the shareholders at least thirty days or fifteen days prior to 

the Meeting date. The notice may be given by means of electronic communication if the 

Company obtains prior consent by the recipients. The announcement for shareholders who own 

less than 1,000 shares of nominal stocks may be made as referred to the next paragraph of this 

Article. 

 Thirty days before the Company convenes a Regular Meeting or fifteen days before an 

Extraordinary Meeting, the Company shall prepare electronic files of the Meeting announcement, 

proxy form, explanatory materials relating to proposals for ratification, matters for deliberation, 

election or dismissal of directors, and other matters on the Meeting agenda, and upload them to 

the Market Observation Post System. 

Where there are proposals relating to election or dismissal of directors, amendments to the 

Articles, reduction of capital, application for the approval of ceasing its status as a public 

company, approval of competing with the company by directors, surplus profit distributed in the 

form of new shares, reserve distributed in the form of new shares, dissolution, merger or spin-

off of the Company, or relating to Paragraph 1, Article 185 of the Company Act, Article 43-6 of 

the Securities Exchange Act, Article 56-1 and Article 60-2 of the Regulations Governing the 

Offering and Issuance of Securities by Securities Issuers, these proposals shall be enumerated in 

the notice of the reasons for convening the Meeting and extraordinary motions for such proposals 

shall be prohibited. The essential contents of the above proposals may be posted on the website 

designated by the competent authority in charge of securities affairs or the Company, and such 

website shall be indicated in the above notice. 

Where re-election of all Directors as well as their inauguration date is stated in the notice of the 

reasons for convening the Shareholders’ Meeting, such inauguration date shall not be altered by 

any extraordinary motion or otherwise in the said meeting after the completion of the re-election 

in the same meeting. 

Shareholders holding one percent or more of the total number of outstanding shares may propose 

in writing to the Company a proposal for discussion at a Regular Meeting, provided only one 

matter shall be allowed in each single proposal, and in case a proposal contains more than one 

matter, such proposal shall not be included in the agenda. Proposals that are under the 

circumstances as specified in Paragraph 4, Article 172-1 of the Company Act may not be 

included in the agenda by the Board of Directors. 

Prior to the date on which share transfer registration is suspended before convening the Regular 

Meeting, the Company shall give a public notice announcing the place and the period for 

shareholders to submit proposals in writing or by way of electronic transmission. The period for 

accepting such proposals shall be no less than ten days. 



－2－ 
 

The number of words of a proposal to be submitted by a shareholder shall be limited to no more 

than three hundred. The shareholder who has submitted a proposal shall attend, in person or by 

proxy, the Meeting where his/her 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, by a notice, 

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

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

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

cause of exclusion of such proposals and explanation shall be made by the Board of Directors at 

the Meeting to be convened. 

 

Article 2-1The Company shall prepare the agenda handbook for the Meeting in compliance with the rules 

by the competent authorities. 

Twenty-one days before the Company is to convene a Regular Meeting, or 15 days before an 

Extraordinary Meeting, it shall prepare an electronic file of the annual report, annual financial 

statements, the Meeting notice, the Meeting agenda handbook and the supplemental materials in 

both Chinese and English, and upload it to the Market Observation Post System. Fifteen days 

before the Company is to convene a Meeting, it shall prepare the Meeting agenda handbook and 

supplemental materials and make them available for the shareholders to obtain and review at 

any time. In addition, the handbook shall be displayed at the Company and the professional stock 

registrar and transfer agent designated by the Company, and distributed on-site at the Meeting. 

 

Article 3 A shareholder may appoint a proxy to attend a Meeting in his/her behalf by executing a proxy 

form printed and issued by the Company stating therein the scope of power authorized to the 

proxy. 

A shareholder may only execute one proxy form and appoint one proxy only, and shall serve 

such written proxy form on the Company no later than five days prior to the date of the Meeting. 

When two or more written proxy forms are received from one shareholder, the first one received 

by the Company shall prevail; unless an explicit statement to rescind the previous written proxy 

form is made in the proxy form which comes later. 

After the service of the proxy form on the Company, in case the shareholder issuing the said 

proxy form intends to attend the Meeting in person or to exercise his/her voting rights in writing 

or by way of electronic transmission, a proxy rescission notice shall be filed with the Company 

two days prior to the date of the Meeting. Otherwise, the voting rights exercised by the 

authorized proxy at the Meeting shall prevail. 

 

Article 3-1The Company shall state in the Meeting notice that a shareholder who does not attend the 

Meeting nor authorize a proxy to attend the Meeting may exercise his/her voting rights in writing 

or by way of electronic transmission. A shareholder who exercises voting rights at a Meeting in 

writing or by way of electronic transmission shall be deemed to have attended the said Meeting 

in person, but shall be deemed to have waived his/her voting rights with respect to any 

extraordinary motion(s) and/or the amendment(s) to the contents of the original proposal(s) at 

the said Meeting. 

A shareholder who intends to exercise voting rights in writing or by way of electronic 

transmission as in the preceding paragraph shall serve a declaration of intent on the Company 

two days prior to the date of the Meeting, whereas if two or more declarations of the same 

intention are served on the Company, the first declaration of such intention received shall prevail; 

unless an explicit statement to rescind the previous declaration is made in the declaration which 

comes later. 
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In case a shareholder who has exercised voting rights in writing or by way of electronic 

transmission intends to attend the Meeting in person, he/she shall, two days prior to the date of 

the Meeting and in the same manner previously used in exercising his/her voting rights, serve a 

separate declaration of intent to rescind previous declaration of intent made in exercising the 

voting rights under the preceding paragraph. In the absence of a timely rescission of the previous 

declaration of intent, the voting rights exercised in writing or by way of electronic transmission 

shall prevail. In case a shareholder has exercised voting rights in writing or by way of electronic 

transmission, and has also authorized a proxy to attend the Meeting, then the voting rights 

exercised by the authorized proxy for the said shareholder shall prevail.  

 

Article 4 The Meeting shall be convened at the location of the Company or at any place that facilitates 

shareholder attendance and is suitable for the convening of a Meeting. Starting times of Meetings 

shall not be earlier than nine o'clock in the morning or later than three o'clock in the afternoon. 

 

Article 5 The Company shall specify the timeframe and location for shareholders’ attendance registration, 

and other important notes. 

The aforementioned timeframe for shareholders’ attendance registration shall be at least thirty 

minutes before the time scheduled to start the Meeting. The Company shall set clear sign and 

assign sufficient numbers of suitable personnel to handle attendance registrations at the location. 

Shareholders themselves or the proxies designated by the shareholders (hereinafter, 

"shareholders") shall be admitted to attend Meetings based on the attendance badge, the 

attendance sign-in card, and other evidentiary documents. No arbitrary requirements shall be 

imposed on shareholders to provide additional evidentiary documents beyond those showing 

eligibility to attend. Solicitors soliciting proxy forms shall also carry proof of identification and 

have such proof ready for checking. 

The Company shall deliver the agenda booklet, the annual report, the attendance badge, the 

attendance sign-in card, the comments form, the ballot and other Meeting materials to 

shareholders who attend the Meeting; if Directors are being elected, election ballots should also 

be enclosed. 

For government and corporate shareholders, the number of representatives present at a Meeting 

is not limited to one person.  When a juristic person is commissioned to attend a Meeting, it 

may only appoint one representative to attend. 

 

Article 6 If the Board of Directors convenes a Meeting, the position of the Chairman of the Meeting is 

filled by the Chairman of the Board. If the Chairman of the Board takes leave or is unable to 

exercise functional responsibilities with cause, the Chairman of the Board shall appoint one 

Director to act as agent. In cases where the Chairman of the Board has not appointed an agent, 

the Directors will nominate one person from among themselves to act on his/her behalf. 

In the case that a Director is appointed to act as the aforementioned Chairman of the Meeting, 

the Director shall be the one who has held that position for six months or more and who 

understands the financial and business conditions of the Company. The same provision shall 

apply mutatis mutandis to the case that the Chairman of the Meeting is acted by the 

representative of a Juristic Director. 

If the Meeting is convened by a person with convening authority other than the Chairman of the 

Board, the position of the Chairman of the Meeting is filled by the said authorized convener. If 

there are two or more authorized conveners, they shall nominate one person from among 

themselves to fill the position. 

 

Article 7 Meetings convened by the Board of Directors shall be hosted by the Chairman of the Board and 
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attended in person by a majority of the Directors on the Board, the convener of the Audit 

Committee, and at least one representative from each Board Committees. The attendance shall 

be recorded in minutes of the Meeting. 

 The Company may designate retained attorneys, accountants or relevant personnel as nonvoting 

attendees at Meetings. 

 

Article 8 The Company, beginning from the time it accepts shareholder attendance registrations, shall 

make an uninterrupted audio and video recording of the registration procedure, the proceedings 

of the Meeting, and the voting and vote counting procedures. 

The recorded materials of the preceding paragraph shall be retained for at least one year. If, 

however, a shareholder files a lawsuit pursuant to Article 189 of the Company Act, the recording 

shall be retained until the conclusion of the litigation. 

 

Article 9 The calculation basis for attendance at the Meeting shall be shares. Number of shares of 

shareholders present at the meeting shall be calculated based on the sign-in cards submitted. 

Should the voting rights at the Meeting be exercised in writing or by way of electronic 

transmission as in Paragraph 1, Article 3-1, the number of votes thereof shall be included.   

During the course of Meetings, the number of votes of shareholders present at the meeting shall 

be continuously projected on a screen located on the rostrum. If the total number increases, the 

number should be updated real-time.  

 

Article 10 When the Meeting time arrives, the Chairman of the Meeting shall immediately announce the 

start of the Meeting and the information on shares with no voting rights as well as the number 

of shares in attendance, except when a quorum of shareholders representing more than half of 

the outstanding shares is not present, in which case the Chairman of the Meeting shall announce 

a postponement of the Meeting. The number of postponements is limited to two, and the total 

time of the postponements must not exceed one hour. If, after two postponements, there is still 

not a quorum of shareholders representing more than half of the number of outstanding shares 

present, with the exception of instances handled in accordance with Paragraph 2, the Chairman 

of the Meeting shall announce failure to convene the Meeting due to the lack of a quorum. 

 If, after the two postponements in the preceding paragraph, there is still an insufficient quorum, 

but shareholders representing one-third or more of outstanding shares are present, the Meeting 

may be stipulated as a tentative resolution in accordance with Paragraph 1, Article 175 of the 

Company Act; all shareholders shall be notified of the tentative resolution and another Meeting 

shall be reconvened within one month. However, special resolution matters stipulated by the 

Company Act and other regulations or Articles are not applicable in this case. 

Prior to the conclusion of the current Meeting, if the number of shares represented by the 

shareholders present reaches a majority of outstanding shares, the Chairman of the Meeting may 

resubmit tentative resolutions already made for a vote by the shareholders in accordance with 

the provisions of Article 174 of the Company Act. 

 

Article 11 For Meetings convened by the Board of Directors, the Meeting agenda shall be set by the Board 

of Directors. Meetings shall proceed according to the arranged agenda, which must not be 

changed without a resolution of the Meeting. 

 For Meetings convened by authorized conveners other than the Board of Directors, the 

provisions of the preceding paragraph shall apply mutatis mutandis. 

 Prior to the conclusion of proceedings for the arranged agendas in the preceding two paragraphs 

(including extraordinary motions), without a resolution, the Chairman of the Meeting must not 

declare the Meeting adjourned; in the event that the Chairman of the Meeting declares the 
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Meeting adjourned in violation of these rules, the other members of the Board of Directors shall 

quickly assist shareholders present to follow legal procedures to elect someone to serve as 

Chairman of the Meeting by a majority vote of the number of votes of shareholders present at 

the Meeting, in order to continue with the Meeting. 

When procedures conclude, after the Chairman of the Meeting has declared the Meeting 

adjourned in accordance with these rules, shareholders must not elect another Chairman of the 

Meeting to hold a Meeting at the same site or another site. 

 

Article 12 The Chairman of the Meeting shall strictly enforce these rules from a position of impartiality 

and detachment to enable the Meeting to proceed smoothly. 

 Shareholders present are obligated to adhere to these rules, to take the floor politely, and to 

maintain order in the Meeting venue. 

 

Article 13 Prior to taking the floor, shareholders present must complete a speech note stating the key points 

to be expressed and the account number and name of the shareholder. The sequence of speakers 

will be arranged by the Chairman of the Meeting. 

 Shareholders present that only submit speech notes but do not speak shall be deemed as not 

having spoken. In the event that the content expressed does not match that of the speech note, 

the content expressed shall prevail. 

 Without the consent of the Chairman of the Meeting, each shareholder may speak no more than 

two times on the same agenda item, and each time may not exceed five minutes. If shareholders’ 

speeches violate provisions or exceed the scope of the agenda item, the Chairman of the Meeting 

may restrain shareholders from speaking. 

 When shareholders present take the floor, the other shareholders must not speak to interrupt them 

unless they have solicited and received the consent of the Chairman of the Meeting and the 

speaking shareholder; the Chairman of the Meeting shall restrain violators. 

 In the event that corporate shareholders have designated two or more representatives to attend 

the Meeting, only one person may speak on the same agenda item. 

 After the shareholders present have spoken, the Chairman of the Meeting may reply personally 

or designate the relevant personnel to reply. 

 

Article 14 When the agenda items and the amended and substitute items thereof or extraordinary motions 

have been well discussed, the Chairman of the Meeting may end the discussion and put them to 

a vote if he/she deems it appropriate. 

 

Article 15 Each share in a shareholder’s possession shall have one voting right, except for shares having 

restricted/ no voting rights as regulated in Subparagraph 3, Paragraph 1, Article 157 and 

Paragraph 2, Article 179 of the Company Act, and other related laws and regulations. 

For the purposes of resolutions by the Meeting, the number of shares owned by shareholders 

bearing no voting rights shall be excluded from the calculation of the total number of shares 

outstanding. 

Except when exercising their right to elect Directors, when shareholders have personal interests 

in meeting matters, such that there is concern that they may damage the Company's interest, they 

must not participate in voting, and must not exercise voting rights on behalf of other shareholders. 

Therefore, the number of such shares not permitted to exercise voting rights is not counted in 

the number of votes of shareholders present at the Meeting. 

 With the exception of trust enterprises or stock affairs agency institutions approved by the 
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competent securities authority, the number of voting rights represented by any one person 

commissioned by two or more shareholders must not exceed three percent of the voting rights 

for total outstanding shares; when exceeded, the voting rights in excess of the limit will not be 

counted, but they will still be counted among the number of votes of shareholders present at the 

Meeting. 

 

Article15-1Except for the exercise of voting rights in writing or by way of electronic transmission as 

regulated in Paragraph 1 of Article 3-1, the means of voting will be determined by the Chairman 

of the Meeting at one of the following methods: 

(1) Ballot voting 

(2) Voting by means of electronic transmission, such as key in by barcode and keyboard. 

 

Article 16 Unless otherwise stipulated in the Company Act, other regulations, and the Articles of 

Incorporation, resolutions shall be adopted by a majority of the number of votes of shareholders 

present at the Meeting. 

When proposals are putting to the vote, the Chairman of the Meeting or the one who is designated 

by the Chairman of the Meeting shall announce the number of votes of shareholders present at 

the Meeting and arrange for shareholders to vote on each separate proposal in the Meeting 

agenda. Following conclusion of the meeting, the Company shall enter the voting results on the 

same day, namely the numbers of votes cast for and against and the number of abstentions, 

through the Market Observation Post System. 

 

Article 17 If amended proposals or substitute proposals exist for the same proposal, the Chairman of the 

Meeting will determine the sequence of voting together with the original proposal. If one of 

these proposals has already passed, the other proposals shall be deemed rejected, therefore 

unnecessary to put them to a vote. 

 

Article 18 Before voting, three ballot examiners appointed by the Chairman of the Meeting and several 

ballot counters shall be ready to perform their related duties. The ballot examiners shall be the 

Company’s shareholders. 

 Ballot counting for proposals or election shall proceed publicly in the meeting venue. On 

counting ballots, the results shall be reported, including the number of votes, and recorded on 

site. 

 

Article 19 Where there is an election of Directors, elections shall be handled in accordance with Rules 

Governing the Election of Directors formulated separately by the Company. 

 

Article 20 Resolutions adopted at a Meeting shall be recorded in the minutes of the Meeting, which shall 

be affixed with the signature or seal of the Chairman of the Meeting and distributed to all 

shareholders within twenty days after the close of the Meeting.  

 The minutes of the Meeting as required in the preceding paragraph may be prepared by means 

of electronic transmission; the minutes may be distributed by means of a public notice via Market 

Observation Post System. 

The minutes of the Meeting shall record the date and venue of the Meeting, the name of the 

Chairman, the method of adopting resolutions, and a summary of the essential points of the 

proceedings and the results of the Meeting. The minutes shall be kept permanently throughout 

the life of the Company and fully disclosed on the Company’s official website. 

The method of adopting resolutions in the preceding paragraph where the shareholders’ opinions 

are solicited and the proposal are unanimously agreed, the minutes of the Meeting shall state ” 
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the resolution is unanimously adopted by all shareholders attending the shareholders' meeting 

after the Chairman inquires all attending shareholders' opinion”. However, as to any proposal 

that has received any dissent and been adopted in Meeting, the minutes of the Meeting shall 

record the method and result of the voting. With respect to the election of Directors, the minutes 

of the Meeting shall record the method of voting adopted and the total number of votes for the 

Directors who were elected. 

 

Article 21 The Company shall, on the date of the Meeting, draw up a statistics table of the number of shares 

obtained by solicitors and the number of shares represented by proxy, in accordance with the 

required format, and display it prominently in the Meeting venue. 

 

Article 22 If matters resolved by the Meetings include material information as stipulated by law or the 

regulations of the Taiwan Stock Exchange Corporation, the Company shall enter the contents 

into the Market Observation Post System within the required time limit. 

 

Article 23 Meeting affairs personnel shall wear identification badges or armbands.  

 The Chairman of the Meeting may direct the sergeants at arms or security guards to assist in 

maintaining order in the Meeting venue. When assisting in maintaining on-site order, the 

sergeants at arms or security guards shall wear armbands or badges with the words “Sergeant at 

Arms”. 

 If the Meeting venue is equipped with amplification equipment, and shareholders use their own 

amplification equipment rather than the equipment provided by the Company, the Chairman of 

the Meeting may stop them. 

 In the event that shareholders violate these rules by failing to take corrective action as instructed 

by the Chairman of the Meeting, thereby obstructing the proceedings, or exhibit other conduct 

that is obstructive to Meeting venue order, the Chairman of the Meeting may direct the sergeant 

at arms or security guards to ask those failing to comply with the Chairman's efforts to stop such 

conduct to leave the Meeting venue. 

 

Article 24 While the Meeting is in progress, the Chairman of the Meeting may announce at his/her own 

discretion a recess time; should force majeure events occur, the Chairman of the Meeting may 

exercise his/her judgment to temporarily suspend the Meeting, and to announce the time at which 

the Meeting will continue. 

 In the event that use of the Meeting venue cannot be continued before the agenda (including 

extraordinary motions) is concluded, the Meeting may resolve to find another venue to continue 

the Meeting.  

The Meeting may resolve to postpone or continue the Meeting within five days, in accordance 

with the provisions of Article 182 of the Company Act. 

 

Article 25 These Rules shall be implemented upon approval by a Shareholders’ Meeting; the same shall 

apply when amendments are made hereto. 

 


