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YFC-BONEAGLE ELECTRIC CO., LTD. 

Articles of Incorporation (Before Amendment) 
 

 
 Chapter I - General Provisions 

Article 1 The Company is incorporated under the Company Act and named YFC-BonEagle 

ELECTRIC CO., LTD.. 

Article 2 The Company’s business lines are specified as follows: 

1. CC01080 Electronic Parts and Components Manufacturing 

2. CC01060 Wired Communication Equipment and Apparatus Manufacturing 

3. CC01020 Electric Wires and Cables Manufacturing 

4. CC01070 Telecommunication Equipment and Apparatus Manufacturing 

5. ZZ99999 All business items that are not prohibited or restricted by law, except those 

that are subject to special approval. 

Article 3 The Company’s head office is situated in Taoyuan City, Taiwan and, when necessary, 

may set up branches domestically and overseas upon resolution adopted at the meeting 

of the Board of Directors. 

Article 4 The Company may authorize the Board of Directors to make investment externally upon 

approval of a shareholders’ meeting, and the total investment is exempted from the 

restriction referred to in Article 13 of the Company Act. 

Article 4-1 If necessary, the Company may make endorsements/guarantees for other companies in 

which the Company holds more than 50% of the shares with voting right directly or 

indirectly. 

 
Chapter II - Shares 

Article 5 The authorized total capital stock of the Company shall be NT$1.8 billion, divided into 

180 million shares (including the employee stock warrants totaling 35 million shares), 

with the possibility to issue preferred shares, at a par value of NT$10 per share and to 

be issued in installment. The Board of Directors will resolve to offer unissued shares, if 

necessary. 

Article 5-1 When the Company re-purchases treasury shares for assignment to the employees and 

issues new shares and new shares with restricted employee rights, and employee stock 

options, in addition to employees of the Company, the target may also include employees 

of subsidiaries in which the Company directly or indirectly holds 50% or more shares. 

Article 6 The rights and obligations of preferred shares of the Company and other important terms 

of issuance are as follows: 
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1. If the Company has profit at the annual closing, in addition to tax payments in 

accordance with the law, losses from past years shall first be compensated. Then legal 

reserve shall be provided in accordance with the law. A special reserve shall then be 

provided or reversed in accordance with the provisions of the Articles of Association. 

The balance amount, if any, may be used in priority to distribute dividends 

distributable in the current year to preferred shares. 

2. Dividends for preferred shares are capped at 8% per annum and shall be calculated 

based on the issue price per share. Dividends may be issued in cash in one lump sum 

every year. After the financial reports are approved by the general shareholders’ 

meeting every year, the board of directors shall determine the record date for payment 

of the dividends distributable from the previous year. The amount of dividend in the 

year of issuance and redemption shall be calculated based on the actual number of 

outstanding days in the current year. 

3. The Company has the discretion on the distribution of dividends for preferred shares. 

If the Company has no profits at the annual closing or if the profit is insufficient to 

distribute dividends for preferred shares, the Company may resolve not to distribute 

dividends for the preferred shares. Shareholders of preferred shares shall not voice 

any objections. If the preferred shares issued are non-accumulative, the dividends that 

are not distributed or the shortfall of dividends distributed shall not be accumulated 

to the subsequent years with profit for deferred payment. 

4. Other than collecting dividends provided in sub-paragraph 2 of this paragraph, the 

non-participating preferred shares holders, are not entitled to participate in the 

distribution of cash or stock dividends with regard of the common shares derived from 

earnings or capital surplus. When the Company issues new shares in cash, 

shareholders of preferred shares shall have the same pre-emptive rights as 

shareholders of ordinary shares. 

5. Shareholders of preferred shares shall have priority rights over shareholders of 

ordinary shares in the order of distribution of remaining properties of the Company. 

Shareholders of all types of preferred shares issued by the Company shall rank in the 

same order of compensation, which shall be subordinated to general creditors, 

provided that it shall not exceed the amount calculated based on the issue price and 

the total number of preferred shares outstanding at the time of distribution. 

6. Shareholders of preferred shares are not entitled to voting rights or election rights. 

However, they may be elected as directors and are entitled to voting rights in 

shareholders meetings for preferred shares or in shareholders meetings in relation to 

matters involving the rights and obligations of shareholders of preferred shares. 

7. If preferred shares issued by the Company are convertible preferred shares, such 

shares shall not be converted until one year from their issue date. The board of 

directors is authorized to determine the conversion period in the actual terms of 
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 issuance. Shareholders of convertible preferred shares may convert all or part of the 

preferred shares they hold into ordinary shares based on a 1:1 ratio in accordance with 

the terms of issuance. After conversion, preferred shares are converted into ordinary 

shares, the rights and obligations thereof shall be the same as ordinary shares. 

Dividends issued in the year of conversion shall be calculated based on the actual 

number of outstanding days in proportion to the number of days in the full year. 

However, in case of conversion before the record date for dividends distribution, the 

shareholders shall not participate in the distribution of dividends for preferred shares 

in the current year or dividends distribution in the subsequent year, but may participate 

in the distribution of profit and capital reserve for ordinary shares in the current year. 

8. There is no maturity date for preferred shares. Shareholders of preferred shares have 

no right to demand that the Company redeems the preferred shares. However, at any 

time starting the day following the 5th anniversary date of issuance, the Company may 

redeem all or part of the preferred shares based on the actual issue price and applicable 

terms of issuance through cash redemption, mandatory conversion through issuance 

of new shares or other means permitted by law. For preferred shares that are not 

redeemed, the rights and obligations in accordance with the terms of issuance under 

this Article shall continue until redemption by the Company. If the shareholders’ 

meeting of the Company resolves to distribute dividend in the year of redemption of 

preferred shares, dividends distributable as of the redemption date shall be calculated 

based on the actual outstanding days of the current year. 

9. The board of directors is authorized to list preferred shares and ordinary shares 

converted from preferred shares in the over-the-counter market in accordance with 

the situation of the Company and the market. 

The board of directors is authorized to determine the names, issue dates, specific terms 

of issuance and other relevant matters of preferred shares in accordance with the Articles 

of Association of the Company and applicable laws depending on the situation of the 

capital market and the investors’ willingness to subscribe at the time of actual issuance. 

Article 7 The Company may be exempted from printing any share certificate for the shares issued 

by the Company, provided that the Company shall appoint a centralized securities 

custody enterprise to make recordation of the issue of such shares. 

Article 8 Registration for the transfer of stocks shall be suspended 60 days before any general 

shareholders’ meeting, 30 days before any special shareholders’ meeting, or 5 days 

before the record date for determination of the shareholders entitled to dividends, 

bonuses or any other profits distributed by the Company. 

 
Chapter III - Shareholders’ Meeting 

Article 9 The shareholders meetings are categorized into the general shareholders’ meeting and 

special shareholders’ meeting. The general shareholders’ meeting shall be convened 
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 once a year by the board of directors within six months after the close of each fiscal year. 

The special shareholders meetings shall be convened pursuant to laws, if necessary. 

Shareholders meetings of preferred shares may be held as required in accordance with 

the law. 

Article 10 If a shareholder is unable to attend a shareholders’ meeting for any cause, he/she shall 

appoint a proxy to attend the meeting on behalf of him/her by issuing a written proxy in 

the form printed by the Company and state therein the scope of authority affixed with 

his/her seal/signature. 

Article 11 Unless otherwise provided by related laws, each of the Company’s shareholders shall 

have one voting right. 

Article 12 The resolution at the shareholders’ meeting shall be adopted by a majority of the 

shareholders present who represent a majority of the total number of issued shares, 

unless otherwise provided in laws. 

The Company’s shareholders may also exercise their voting rights by way of electronic 

transmission as set forth in the notice for the shareholders’ meeting. The shareholder 

who exercises his/her/its voting right by way of electronic transmission shall be deemed 

to have attended the shareholders’ meeting in person, provided that such exercise shall 

constitute his/her/its waiver to any extemporary motions and amendments to any 

motions. 

Article 12-1 The shareholders’ meeting convened by the board of directors shall be chaired by the 

Chairman of the Board. Where the Chairman is on leave or fails to exercise his power 

with cause, he shall appoint the proxy to act on behalf of him pursuant to Paragraph 3 of 

Article 208 of the Company Act. Where the meeting is convened by any person other 

than the Board of Directors, the chairman shall be acted by the convener, provided that 

where there are more than two conveners, the chairman shall be elected from among 

themselves. 

Article 12-2 Resolutions adopted at a shareholders’ 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 shall be distributed to all shareholders of the Company within twenty (20) days after 

closing of the meeting. 

The preparation and distribution of the minutes of shareholders’ meeting as required in 

the preceding Paragraph may be conducted by means of electronic transmission. 

The distribution of the minutes of shareholders’ meeting as required in Paragraph One 

of this Article may be effected by means of a public notice. 

 
Chapter IV - Directors and Audit Committee 

Article 13 The Company shall have 7~11 directors with a term of office of 3 years, who shall be 

elected under the candidate nomination system from the persons with disposing capacity 

at a shareholders’ meeting and may be eligible for re-election. The total shareholdings 
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 held by all of its directors shall be prescribed subject to the securities competent 

authority’s requirements. 

For the duration of the term of office of directors, the Company shall take out liability 

insurance for directors with respect to liabilities resulting from the performance of duties 

during their terms of office, pursuant to laws, in order to mitigate and disperse the risk 

over significant damages caused by directors’ fault or negligence to the Company and 

shareholders, if any. The Board of Directors is authorized to maintain such insurance 

with full power. 

Article 13-1 Among the above number of directors, the Company’s directors shall include no less 

than three independent directors who shall be no less than one-fifth of the whole 

directors. In the election of directors, independent directors and non-independent 

directors shall be elected at the same time and the number of elected directors shall be 

calculated, respectively. Regulations governing the professional qualifications, 

restrictions on shareholdings and concurrent positions held, assessment of independence, 

method of nomination, and other matters for compliance with respect to 

independent directors shall be prescribed by the Competent Security Authority. 

Article 13-2 The Company has established an audit committee in accordance with Article 14-4 of the 

Securities and Exchange Act, which is formed by all independent directors. One of such 

directors shall be the chairman and at least one shall possess accounting or financial 

expertise. 

The audit committee or members of the audit committee is responsible for the 

performance of supervisors’ duties under the Company Act, the Securities and Exchange 

Act and other laws and shall comply with applicable laws and regulations of the 

Company. 

Article 14 The Board of Directors shall consist of directors, and shall elect the Chairman of the 

Board from among the directors by a majority vote at a directors’ meeting attended by 

over two-thirds of the directors, respectively. 

A Vice Chairman shall be elected from among the directors in the same manner. 

The Chairman shall represent the Company externally, and execute the Company’s 

business in accordance with laws, Articles of Incorporation, and resolution made by a 

shareholders’ meeting or directors’ meeting. The directors’ meeting to convene 

notification shall be made in writing or by fax or e-mail, according to Article 204 of the 

Company Act. A director unable to attend the directors’ meeting in person may authorize 

another director to attend the meeting on behalf of him/her by issuing a written proxy. 

Article 15 Where the Chairman is on leave or fails to exercise his power with cause, he shall appoint 

the Vice Chairman to act on behalf of him pursuant to Article 208 of the Company Act. 

Article 16 The Board of Directors shall be authorized to set the remuneration or salary to directors 

for their performance of duties on the basis of the level of their participation in the 

Company’s operations and value of their contributions, and the general standards 
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 applicable in the same trade. 

 
Chapter V - Managerial Officers 

Article 17 The Company may appoint the president, vice president and several managerial officers, 

and the appointment and dismissal thereof or other matters related thereto shall be 

handled in accordance with Article 29 of the Company Act. 

 
Chapter VI - Accounting 

Article 18 The Company shall have the Board of Directors prepare the following documents at the 

end of each fiscal year: (1) Business report; (2) Financial statements; (3) Motion for 

allocation of earnings or covering of losses. Said documents shall be submitted to a 

general shareholders’ meeting for ratification pursuant to laws. 

Article 19 Deleted. 

Article 20 If the Company has profits in a year, it shall allocate no less than 6% as employees’ 

remuneration and no more than 6% as directors’ remuneration, provided that where the 

Company retains accumulated losses, it shall first make up for the losses. 

The profit referred to in the preceding paragraph shall mean the earnings before tax prior 
to deduction of employees’ and directors’ remuneration. Of the employee remuneration 
shall allocated at not less than 6% of such profit, no less than 10% shall be distributed to 
grassroots-level employees. 

The recipients of the Company's employee remuneration include not only the employees 
of the Company, but also the employees of its directly or indirectly held subsidiaries in 
which the Company owns more than 50% of the shares. 
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Article 20-1 If the Company retains earnings upon final accounting, after paying taxes and covering 

losses for the previous year, the Company shall set aside 10% of the remainder, if any, 

as legal reserve, unless the legal reserve amounts to the total paid-in capital; the balance 

amount, if any, may be used to distribute dividends distributable for preferred shares in 

the current year, then, the Company shall set aside or reverse a reserve pursuant to laws, 

if any, plus unallocated earnings for the previous year shall be allocated upon resolution 

of a shareholders’ meeting on the motion for allocation proposed by the Board of 

Directors. 

As the Company takes stable development and solid financial structure into account, the 

allocation of earnings shall not less than 10% of the allocable earnings after deducting 

the earnings of previous year. When the allocable earnings after deducting the earnings 

of previous year less than 3% of the paid-in capital, the Company may waive the 

allocation upon resolution. 

The Company’s dividend policy adopts recapitalization of earnings, recapitalization of 

capital surplus and cash dividend to distribute dividends. The Company will solidify 

financial structure and protect shareholders’ equity, subject to the Company’s 

development and growth. The proportion of cash dividend shall be no less than 10% of 

the whole dividends. 

In accordance with Articles 240 and 241 of the Company Act, the Company shall issue 

new shares or distribute cash for all or part of the dividends, bonus or capital reserve in 
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 accordance with the shareholders’ original shareholding percentages. If cash is 

distributed, the board of directors is authorized to pass a resolution through the majority 

of directors attending a meeting that is attended by 2/3 or more directors, followed by a 

report to the shareholders’ meeting. If new shares are issued, distribution shall be made 

after a shareholders’ resolution. 

 
Chapter VII - Bylaw 

Article 21 Any matter not covered herein shall be implemented in accordance with the Company 

Act and other related laws. 

Article 22 The Articles of Incorporation was established on July 29, 1983. 

The 1st amendment was made on January 2, 1985. The 2nd amendment was made on 

May 13, 1987. The 3rd amendment was made on July 4, 1990. The 4th amendment was 

made on June 8, 1991. The 5th amendment was made on September 19, 1991. The 6th 

amendment was made on October 22, 1993. The 7th amendment was made on June 4, 

1994. The 8th amendment was made on September 1, 1994. The 9th amendment was 

made on June 13, 1996. The 10th amendment was made on October 23, 1997. The 11th 

amendment was made on July 10, 1998. The 12th amendment was made on February 

24, 1999. The 13th amendment was made on October 26, 1999. The 14th amendment 

was made on December 6, 1999. The 15th amendment was made on June 16, 2000. The 

16th amendment was made on May 7, 2001. The 17th amendment was made on May 

20, 2002. The 18th amendment was made on June 30, 2004. The 19th amendment was 

made on June 30, 2004. The 20th amendment was made on June 14, 2005. The 21st 

amendment was made on August 28, 2006. The 22nd amendment was made on June 13, 

2007. The 23rd amendment was made on June 16, 2009. The 24th amendment was made 

on June 17, 2010. The 25th amendment was made on June 17, 2011. The 26th 

amendment was made on June 12, 2012. The 27th amendment was made on June 15, 

2015. The 28th amendment was made on June 22, 2016. The 29th amendment was made 

on June 14, 2017. The 30th amendment was made on June 18, 2019. The 31st 

amendment was made on June 18, 2020. The 32nd amendment was made on June 21, 

2022. The 33rd amendment was made on June 20, 2025. 

 


