
CHINA STEEL CORPORATION 
ARTICLES OF INCORPORATION 

                                          

CHAPTER ONE   GENERAL PROVISIONS 

 

Article 1 This company is organized and established under the provisions of "Company Limited by 

Shares" of the R.O.C Company Act, and is named CHINA STEEL CORPORATION 

(hereinafter referred to as "the Company"). 

 

Article 2 The scope of the business engaged in by the Company is as follows:  

1. CA01010 Iron and steel refining; 

2. CA01030 Steel casting; 

3. CA01020 Iron and steel rolls over extends and crowding;  

4. CA01050 Iron and steel Rolling, drawing, and extruding; 

5. CA02080 Metal forging industry; 

6. CA03010 Metal Heat treating; 

7. CA04010 Metal Surface treating; 

8. E103101 Environmental protection construction ; 

9. E602011 Refrigeration and air conditioning engineering; 

10. CB01010 Machinery and Equipment Manufacturing; 

11. CC01010 Electric Power Supply, Electric Transmission and Power Distribution 

Machinery Manufacturing; 

12. E604010 Machinery Installation Construction; 

13. ZZ99999Any other businesses that are not prohibited or restricted by laws, except for 

businesses requiring special approvals. 

 

Article 2-1The Company may endorse and guarantee for business needs according to its operation procedure 

of endorsement and guaranty. 

 

Article 2-2The Company’s total investment in other companies as one of their limited liability shareholders 

shall not exceed one hundred and eighty percent of the Company’s paid-in capital, and that 

among such investments, those made in non-steel-related businesses shall not exceed twenty 

percent of the Company’s paid-in capital. 

 

Article 3 The Company is located in Kaohsiung, Taiwan, Republic of China, and may establish branch 

offices at proper places in domestic area or overseas. 

 

Article 4 Unless otherwise stipulated by the competent authority in charge of securities affairs, any 

announcement of the Company shall be made in the prominent section of vernacular daily 

newspaper issued at where the Company is located. 

 

CHAPTER TWO   SHARES 

 

Article 5 The total capital of the Company is one hundred and seventy billion New Taiwan Dollars 

(NT$170,000,000,000), which is divided into seventeen billion shares (17,000,000,000), at a par 

value of ten New Taiwan Dollars (NT$10) per share. The shares shall be issued in installments. 

Preferred shares may be issued within the number of aforementioned shares.  

  

Article 6  If there is profit in any given fiscal year, the Company shall set aside no less than 0.1% as the 

remuneration in stock or cash for employees, out of which 30%-50% shall be distributed to non-

executive employees, and no more than 0.15% as the remuneration for Directors under the 

resolution of the Meeting of the Board of Directors and shall be reported in the shareholders’ 

meeting. Nevertheless, accumulated losses shall be offset in advance. 
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In case of any earnings earned in any given fiscal year being reported from the Company’s final 

annual accounting, the Company shall appropriate or reverse a special reserve firstly after taxes, 

losses and legal reserves have been paid, made up and set aside respectively. Secondly, a 

preferred share dividend shall be distributed at 14% of the par value, and a common share bonus 

shall be distributed at no more than 14% of the par value. In case the account still remains any 

distributable earnings, additional bonuses shall be distributed according to the percentage of 

shares held by each shareholder of preferred and common shares. 

When necessary, the Company may, upon a resolution by a shareholders’ meeting, set aside 

special reserved earnings surplus or retained earnings first after distribution of dividends for 

preferred shares. In case of no earnings in a given year or in the event that the earnings are 

insufficient to cover the distribution of dividends for preferred shares, the outstanding dividends 

for distributable preferred shares shall accrue and be made up firstly when there are earnings in 

any subsequent year.  

When distributing the annual earnings, the Company may first consider the financial status and 

other operational factors of the Company, and may allocate partial or all of the reserves in 

accordance with laws and regulations. 

The Company’s business life cycle is in the stage of steady growth. Pursuant to the distribution 

of the dividends and shareholders’ bonuses provided in the preceding paragraph, cash distributed 

shall be no less than 75% and shares distributed no more than 25%.  

The priority and proportions for distributing the remaining company properties for preferred 

shares shall be the same as those for common shares.  

Shareholders of preferred shares shall have no right to vote for members of the Boards of 

Directors, and their other rights and obligations shall be the same as those of shareholders of 

common shares.  

Preferred shares issued by the Company may be redeemable. 

Shareholders of preferred shares may request a conversion of preferred shares into common 

shares. 

 

Article 7 Except for shares not physically printed, shares of the Company shall be numbered and more 

than three members of the Board of Directors shall affix their names or seals thereto. Shares 

shall then be issued upon certification by competent authorities or issuance registration 

authorities approved thereby.  

For shares of the Company not physically printed, the central securities depository business 

agencies shall be contacted to record them. 

 

Article 8 Except for shares of the Company not physically printed, all shares shall be nominal stocks. The 

true names of shareholders shall be indicated on the shares. Where the government or a juristic 

person is a shareholder, the addresses and true names of the government, the juristic person, or 

the representative thereof shall be recorded on the shareholder roster of the Company. In the 

event that a share shall be jointly owned by two or more shareholders, one of the persons shall 

be elected as a representative.  

 

Article 9 Anything in relation to transfer/assignment, loss or destruction of share certificates shall be 

handled in accordance with the Company Act and the Criteria for Handling Stock Affairs of 

Public Company promulgated by the Authority concerned. 
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Article 10 The Company may charge the necessary fees and costs for replacement or re-issue of share 

certificates due to detachment, stain/damage, loss or destruction, or conversion of preferred 

shares into common shares. 

 

Article 11 The shareholder of the Company shall submit specimens of signature or registered seal (chop) to 

the Company for the purpose of transferring/assigning share certificates and exercising 

shareholder's right specified in Part 3, Chapter 5 of the Company Act. 

 

Article 12 In case the registered seal (chop) as recorded in the Company is lost, destroyed or replaced by 

another seal style for other reasons, the Shareholder shall take a new seal for replacing the 

original one in accordance with the Criteria for Handling Stock Affairs of Public Company 

promulgated by the Authority concerned. 

 

Article 13 The register of share transfer shall not be made within sixty (60) days prior to a shareholders' 

regular meeting or within thirty (30) days prior to a shareholders' extraordinary meeting or within 

five (5) days prior to the date fixed for allocating dividends, bonuses or other benefits. 

 

CHAPTER THREE     SHAREHOLDERS' MEETING 

 

Article 14 The Company shall hold the following two types of shareholders’ meetings:  

1. A regular shareholders’ meeting.  

2. An extraordinary shareholders’ meeting.  

A regular shareholders’ meeting shall be convened by the Board of Directors in accordance with 

law within six months after the end of each fiscal year, and an extraordinary shareholders’ 

meeting shall be held in accordance with law when necessary. 

 

Article 15 The procedure for convening shareholders' meeting is in accordance with the Company Act, 

Securities and Exchange Law, and other regulations concerned. 

 

Article 16 Unless otherwise provided by the Company Act and other laws or this Articles of Incorporation, 

a shareholders’ meeting shall only be held when shareholders representing a majority of total 

number of outstanding shares are present. A resolution at such a meeting shall be adopted by a 

majority vote of shareholders present, who represent more than one-half of the total number of 

voting shares. 

 

Article 17 In the event that the shareholders present at a shareholders’ meeting fall short of representing 

the required number of shares in the preceding paragraph, provided, however, that where 

shareholders representing more than one-third of the total number of outstanding shares are 

present, upon consent of shareholders representing more than one-half of the voting shares 

present, a tentative resolution may be adopted. This tentative resolution may be sent to the 

shareholders in writing at the latest addresses of the shareholders on the shareholders’ directory. 

Another shareholders’ meeting shall be convened within one month. In the event that at the 

reconvened shareholders’ meeting, shareholders representing more than one-third of the total 

number of outstanding shares are again present, upon consent of shareholders representing more 

than half of the voting shares present, an official resolution may be adopted. 

The tentative resolution in the preceding paragraph shall not apply to any special item for 

resolution as provided in the Company Act and other laws or this Articles of Incorporation. 

 

Article 18 Each shareholder of the Company shall have one vote per share, unless otherwise the vote is 



－4－ 
 

 

subject to restrictions or the voting power does not exist pursuant to item 3 of Article 157, 

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

 

Article 19 In case a shareholder is unable to attend the shareholders' meeting, he may delegate an agent to 

attend and to exercise all rights at the meeting for him by submitting a letter of consignor singed 

or sealed by the shareholder himself. A proxy needs not to be a shareholder of the Company. 

 

Article 20 Chairman of the Board shall preside at the shareholders' meeting.  When Chairman of the Board 

is on leave or absent, he may designate a Director to act on his behalf, and if no proxy is 

designated, one Director shall be elected from among the Directors to preside the meeting. When 

a shareholders' meeting is convened by any person who is not a member of Board of Directors 

but has the convening right, he/she shall act as the chairman of that meeting; provided, however, 

that if there are two or more persons having the convening right, the chairman of the meeting 

shall be elected from among themselves. 

 

Article 21 The resolution of the shareholders' meeting shall be recorded in the minutes, and such minutes 

which are kept in the record of the Company shall be signed by the chairman of the meeting and 

shall be sent, together with attendance list and letter of consignor, to the Board of Directors. 

  

CHAPTER FOUR    DIRECTORS  

 

Article 22 The Company shall have nine to fifteen Directors, who shall be nominated as candidates and 

elected by shareholders from a list of candidates.  

When Directors are elected at a shareholders’ meeting, the number of votes exercisable per share 

shall be the same as the number of Directors to be elected. Such votes may be cast collectively 

to elect one person or allocated to elect several persons, and the person(s) who receive(s) ballots 

representing a plurality of votes shall be elected as Directors. 

The number of Independent Directors among the number of Directors to be elected in each term 

in accordance with the paragraph 1 of this article shall be no less than three and no less than one-

fifth of the number of persons to be elected  

The professional qualifications, restriction on the number of shares held and simultaneous 

positions served, the determination of independence, the methods of nomination, and other 

matters to be observed by the Independent Directors shall be governed by applicable provisions 

of the securities-related laws. 

Independent Directors and non-Independent Directors shall be separately nominated and elected 

together, and the number of Directors elected shall be calculated separately. 

 

Article 23 Directors shall be elected for a term of three years and may be reappointed upon reelection. 

 

Article 24 The Board of Directors shall elect its Chairman of the Board from among the Directors by a 

majority of the Directors in a meeting attended by over two-third of all Directors.  The 

Chairman of the Board shall externally represent the Company to handle all related business. 

 

Article 25 Except for the first meeting of a newly elected Board of Directors, which shall be convened by 

the Director who has won votes representing the largest number of the voting power at a 

shareholders’ meeting, meetings of the Board of Directors shall be convened by the Chairman 

of the Board of Directors. 

         Meetings of the Board of Directors shall be convened once every quarter. However, the 

frequency of convening the meetings may increase when necessary. 
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         When convening a Board meeting, members of the Board of Directors shall be notified of the 

date, location, agenda of the meeting and sufficient meeting materials seven days in advance. In 

the event of an emergency, such a meeting may be convened at any time. 

         The notice set forth in the preceding paragraph may be effected by means of writing or electronic 

transmission. In the event of an emergency, such a meeting may be notified by any other 

appropriate means. Any member of the Board of Directors may declare a waiver of the notice in 

writing.  

Article 26 The Chairman of the Board shall preside at all meetings of the Board of Directors.  In case of 

his absence, Chairman of the Board may designate a Director to act on his behalf; if no Director 

is designated, the Directors may designate one from among themselves. 

 

Article 27 Unless otherwise provided by the Company Act and other laws, a meeting of the Board of 

Directors shall only be held when a majority of incumbent Directors present and a resolution 

shall be adopted upon consents by a majority of the Directors present.  

 

Article 28 Unless otherwise provided by securities-related laws, a Director may authorize another Director 

to attend a meeting of the Board of Directors by a letter of consignor, and to exercise his right 

to vote with respect to all matters submitted to the meeting, provided, however, each Director 

may not act as proxy for more than one other director.  

 

Article 29 The Board of Directors shall perform its duties in compliance with the statutes, the Article of 

Incorporation, and the resolution of the shareholders’ meeting. 

 

Article 30 The powers of the Board of Directors are listed as follows: 

1. To increase or decrease capital; 

2. To approve the Company's organization rules; 

3. To establish or abolish the branch offices; 

4. To review and approve the annual directives and operational budgets;  

5. To review and approve the annual Business Report and Financial Reports; 

6. To review and approve the project-type capital expenditure budget; 

7. To appropriate the earnings or make up the loss; 

8. To approve the borrowing money from domestic or foreign loans of which the amount and 

term are over the delegated power of the Board of Directors; 

9. To approve the offering, issuance or private placement of any equity-type securities as well 

as the issuance of non equity-type corporate bonds; 

10. To adopt or amend the handling procedures for financial or operational actions of material 

significance, such as acquisition or disposal of assets, derivatives trading, extension of 

monetary loans to others, and endorsements or guarantees for others, and the internal 

control system as well as to approve other important by-laws; 

11. To approve the primary rights and obligation of important agreements; 

12. To approve the appointment or discharge of Vice President and higher position, and 

financial, accounting and internal audit officers; 

13. To approve the standards of salary for employees; 

14. To approve investments and other equity interests; 

15. To approve endorsement and guaranty within the Company’s operation procedure of 

endorsement and guaranty;  

16. To approve loaning of funds to other parties within the Company’s procedures for loaning 

of funds to other parties; and 

17. To review and approve the authorities which are empowered by other statutes 

 

Article30-1The Company shall establish an audit committee in accordance with Article 14-4 of the 
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Securities and Exchange Act. The audit committee shall be composed of the entire number of 

independent directors. It shall not be fewer than three persons in number, one of whom shall be 

convener, and at least one of whom shall have accounting or financial expertise. Other matters 

not mentioned in Article shall be handled in accordance with Company Act, Securities Exchange 

Act, other relevant laws or regulations, and procedures of the Company. 

The provisions regarding the power of supervisors in the Securities and Exchange Act, the 

Company Act, and other laws and regulations shall apply to the audit committee, except the 

provisions listed in Paragraph 4 of Article 14-4 of the Securities and Exchange Act. A resolution 

of the audit committee shall have the concurrence of one-half or more of all members; the 

convener of audit committee shall externally on behalf of the committee. 

 

Article 30-2 (Has been deleted) 

 

Article 31 (Has been deleted) 

 

Article 32 (Has been deleted) 

 

Article32-1The traveling allowance of Directors, the remuneration of Independent Directors and the salary 

of Chairman of Board are discussed and approved by the Board of the Directors referring to the 

standard payments of related crafts and listing companies. Other payments shall also be given to 

Chairman of Board pursuant to related by-laws in respect of employee’s compensation. 

The retirement provisions referred to in the “Labor Standards Act” shall apply mutatis mutandis 

to Chairman of the Board in calculating the severance or retirement payment, and are not 

restricted by age, or tenure of the Chairman himself. 

 

Article32-2In the event that any Director is engaged in any act in competition with the Company, such a 

Director shall report to the shareholders’ meeting in advance and obtain shareholders’ approval 

in accordance with the provisions of Article 209 of the Company Act. 

 

Article32-3The Company may take out liability insurance for directors with respect to liabilities resulting 

from exercising their duties during their terms of occupancy so as to reduce and spread the risk 

of material harm to the Company and shareholders arising from the wrongdoings or negligence 

of a Director . 

 

CHAPTER FIVE    MANAGERIAL PERSONNEL AND EMPLOYEES 

 

Article 33 The Company shall have one President, one Executive Vice President, and several Vice 

Presidents. 

The appointment, discharge and remuneration of managerial personnel as enumerated in the 

preceding paragraph shall be pursuant to the Article 29 of the Company Act. 

The Directors may concurrently act as managerial personnel as enumerated in the first paragraph 

of this Article. 

 

Article 34 President manages the execution of the Company’s all businesses in accordance with the 

resolutions of the Board of Directors, as well as has the right of signature for the Company.  

Executive Vice President and Vice Presidents have their respective rights of signature for the 

Company within the scope of the Company’s rules or written authorization approved by 

President. 
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Article 35 Assistant Vice Presidents and the same ranking personnel, and the first echelon supervisors shall 

be appointed by the Chairman of the Board under the proposal of President. The other employees 

shall be appointed or employed by President.  If such appointment shall be approved by the 

Board of Directors as provided by law, it shall be pursuant to the law. 

 

Article 36 Unless otherwise provided by laws, ordinances, or employment contracts, the discharge or 

employment of employees shall be handled in accordance with the Personnel Administration 

Rules or other relevant work regulations of the Company. 

 

CHAPTER SIX    FINANCIAL REPORTS 

 

Article 37 The fiscal year for the Company shall be from January 1 to December 31 of every calendar year.  

The name of the operation year shall be the calendar year of Republic of China.  After the close 

of every operation year, the following reports shall be prepared by the Board of Directors, and 

shall be submitted by the Board of Directors to the regular shareholders' meeting for acceptance: 

1. The business report; 

2. The financial statements; and 

3. The surplus earning distribution or loss off-setting proposals. 

 

Article 38 (Has been deleted) 

 

CHAPTER SEVEN    SUPPLEMENTARY PROVISIONS 

 

Article 39 Any person made a party to any action, suit or proceeding by reason of the fact that he, his testator 

or intestate, is or was a Director, official or employee of the Company, or any corporation which 

he services as such position at the request of the Company, shall be indemnified by the Company 

against any loss, liability or other reasonable expenses, including attorney's fees, actually and 

necessarily incurred by him in connection with the defense of such action, suit or filing appeal.  

However, such a Director, official or employee is personally liable for negligence or misconduct 

in the performance of his duties.  Such right of indemnification shall not be deemed exclusive 

of any other rights which such a Director, official or employee may be entitled to. 

 

Article 40 (Has been deleted) 

 

Article 41 In regard to any matters not provided in this Articles of Incorporation, they shall be in pursuance 

of Company Act and other related laws or regulations. 

 

Article 42 This Articles of Incorporation are agreed and signed on Nov. 2, 1971, firstly amended on Dec. 

28, 1973, secondly amended on Jun. 25, 1974, thirdly amended on Oct. 5, 1974, fourthly 

amended on Jun. 28, 1975, fifthly amended on Jun. 6, 1976, sixthly amended on Jun. 25, 1977, 

seventhly amended on Oct. 14, 1978, eighthly amended on Oct. 20, 1979, ninthly amended on 

Sep. 20, 1980, tenthly amended on Sep. 26, 1981, eleventh amended on Nov. 20, 1982, twelfth 

amended on Sep. 22, 1984, thirteenth amended on Feb. 16, 1985, fourteenth amended on Nov. 

23, 1985, fifteenth amended on Dec. 20, 1986, sixteenth amended on Sep. 17, 1988, seventeenth 

amended on Sep. 27, 1989, eighteenth amended on Sep. 27, 1990, nineteenth amended on Sep. 

26, 1991, twentieth amended on Sep. 25, 1992, twenty-firstly amended on Sep. 24, 1993, twenty-

secondly amended on Sep. 22, 1994, twenty-thirdly amended on May 26, 1995, twenty-fourthly 

amended on Oct. 20, 1995, twenty-fifthly amended on Nov. 6, 1996, twenty-sixthly amended on 

Dec. 30, 1997, twenty-seventhly amended on Apr. 30, 1999, twenty-eighthly amended on Jun. 

8, 2000, twenty-ninthly amended on May 31, 2001, thirtieth amended on Jun. 20, 2002, thirty-
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firstly amended on Jun. 18, 2003, thirty-secondly amended on Jun. 17, 2004, thirty-thirdly 

amended on Jun. 14, 2005, thirty-fourthly amended on Jun. 15, 2006, thirty-fifthly amended on 

Jun. 21, 2007, thirty-sixthly amended on Jun. 19, 2008, thirty-seventhly amended on Jun. 19, 

2009, thirty-eighthly amended on Jun. 23, 2010, thirty-ninthly amended on Jun. 15,2011 and 

fortieth amended on Jun. 15, 2012, and forty-firstly amended on Jun. 19, 2013, forty-secondly 

amended on Jun. 18, 2014, forty-thirdly amended on Jun. 23, 2015, forty-fourthly amended on 

Jun. 23, 2016, forty-fifthly amended on Jun. 21, 2018 and forty-sixthly amended on Jun. 19, 

2025. 

 


