
1 

TTY BIOPHARM COMPANY LIMITED 

Articles of Incorporation 

Chapter 1 General Provisions 

Article 1 The Company has been named TTY Biopharm Co., Ltd. pursuant to relevant 

regulations set forth in the Company Act. The English name is TTY BIOPHARM 

COMPANY LIMITED. 

Article 2 Business areas of the Company are as follows:  

1. C801010 Basic Industrial Chemical Manufacturing 

2. C802041 Western Medicine Manufacturing 

3. F108021 Wholesale of Western Medicine 

4. F208021 Retail Sale of Western Medicine 

5. F108031 Wholesale of Medical Equipments 

6. F208031 Retail Sale of Medical Equipments 

7. C802060 Animal Use Medicine Manufacturing 

8. C802070 Pesticide Manufacturing 

9. C802080 Environmental Agents Manufacturing 

10. C802100 Cosmetics Manufacturing 

11. C804020 Industrial Rubber Products Manufacturing 

12. C804990 Other Rubber Products Manufacturing 

13. C901020 Glass and Glass Made Products Manufacturing 

14. CF01011 Medical Materials and Equipment Manufacturing 

15. F102170 Wholesale of Food and Grocery 

16. F203010 Retail Sale of Food, Grocery, and Beverages 

17. IG01010 Biotechnology Services 

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

those that are subject to special approval 

Article 3 The Company may formulate regulations governing external endorsements/ 

guarantees pursuant to relevant government regulations subject to ratification by the 

shareholder meeting. All guarantees shall be approved by the board of directors and 

included in the meeting minutes of board meetings before coming into effect. 

Article 4  The total reinvestment amount may exceed 40% of the share capital. Reinvestment 

related matters shall be approved by the board of directors and included in the meeting 

minutes of board meetings before coming into effect. 

Article 5  The Company has its domicile in Taipei City, and may establish branches in other 

suitable locations if deemed necessary. 

Article 6 Public announcements of the Company shall be handled in accordance with the 

regulations set forth in Article 28 of the Company Act. 

Chapter 2 Shares 

Article 7 The total capital of the Company is NT$ 5 billion divided into 500 million shares. The 

par value of each share is NT$ 10. The board of directors shall be authorized to issue 

these shares in subsequent offerings. 

Article 8 It shall not be required to print stocks for shares issued by the Company, but shares 

shall be registered upon negotiation with centralized securities depository enterprises. 

Article 9   Transfer, inheritance, grants, pledge, loss, or other stock related services shall be 
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handled pursuant to the Regulations Governing the Administration of Stock Affairs 

by Public Companies and other relevant laws and regulations. 

Article 10 Change to record in the shareholders’ list would be ceased since 60 days prior to 

annual general meeting, 30 days prior to extraordinary general meeting or 5 days prior 

record dare which decided by the company to distribute dividend, bonus or other 

benefit. 

Chapter 3  Shareholders Meeting 

Article 11 Annual Shareholders Meetings shall be convened at least once a year, by the board 

of directors within 6 months upon the end of the accounting year. Extraordinary 

Shareholders Meetings may be convened when deemed necessary in accordance 

with relevant laws. 

Shareholders’ meeting can be held by means of virtual meeting or other methods 

promulgated by the central competent authority.  

Adoption of virtual meeting for shareholders’ meeting shall be subject to prescriptions 

provided for by the competent authority in charge of securities affairs, including the 

prerequisites, procedures, and other compliance matters. 

Article 12   Shareholders shall be entitled to one vote per share unless relevant laws stipulate 

otherwise.  

Article 13 Where shareholders are for any reason unable to personally attend shareholders 

meetings, they may assign a proxy by presenting a power of attorney printed and 

issued by the Company. Relevant matters shall be handled in accordance with the 

regulations set forth in Article 177 of the Company Act and the Regulations 

Governing the Use of Proxies for Attendance at Shareholder Meetings of Public 

Companies. 

Article 14 Board resolutions require the attendance of shareholders representing a majority of 

the issued voting shares unless relevant laws stipulate otherwise as well as the 

approval of the majority of the voting rights represented at the meeting. 

Article 15 Resolution items of the shareholders meeting shall be compiled into meeting minutes 

with the affixed signature and seal of the chairperson. These minutes shall be 

distributed or made known to the shareholders per public notice within 20 days after 

the meeting. The meeting minutes shall specify the date, location, name of chair, 

resolution methods, main agenda items, and results. The minutes shall be preserved 

permanently. The shareholder attendance book and the powers of attorney for proxies 

shall be preserved for a minimum of one year. Where litigation is initiated by 

shareholders pursuant to Article 189 of the Company Act, said documents shall be 

preserved until the conclusion of litigation. 

Chapter 4 Directors 

Article 16 The Company shall appoint 7 to 11 board directors. The number of directors elected 

shall be determined in a board meeting. And a candidate nomination system shall be 

adapted and the shareholders meeting shall elect directors from the list of candidates. 

They shall serve for a term of three years. And They may serve consecutive terms if 

reelected. 

At least of the aforementioned 7 to 11 directors and 1/3 of the aforementioned quota 

shall be independent directors. The professional qualifications, shareholding ratios, 



3 

concurrent appointment restrictions, nomination and election methods, and other 

matters to comply with shall be based on relevant regulations of the authorities in 

charge of securities. 

Article 17 When terms of directors expire prior to elections, terms may be extended until the 

newly elected directors assume office. The total number of inscribed stocks held by 

the directors of the Company shall conform to the standards prescribed in the Rules 

and Review Procedures for Director and Supervisor Share Ownership Ratios at 

Public Companies announced by the competent authority. 

Article 18 When director vacancies account for 1/3, the board shall convene a shareholders’ 

meeting to hold a by-election in accordance with relevant laws. Elected directors shall 

serve for the remainder of the original terms. 

Article 19 Board meetings shall be convened annually. 

Directors shall be notified of the reasons for the scheduling of board meetings seven 

days in advance. Meetings may be convened on an ad-hoc basis in case of 

emergencies. 

Directors shall be notified of scheduled meetings in writing, by fax, or by-e-mail. 

Article 20 The board of directors may establish an Audit Committee, a remuneration committee, 

or other functional committees to meet the needs of business operations. The Audit 

Committee shall be composed of the independent directors. 

The responsibilities, organizational charter, exercise of authority, and other 

compliance items pertaining to the Audit Committee shall be based on relevant 

regulations of the authorities in charge of securities and the Company. 

Article 21 The board is composed of directors who shall elect a chairperson and vice chairperson 

from among their ranks. The chairperson and vice chairperson shall be elected by a 

majority of the board directors in attendance with and attendance rate of at least 2/3. 

Article 22 Where the chairperson is on leave or for any reason unable to exercise his/her powers, 

an acting chairperson shall be appointed pursuant to the regulations set forth in Article 

208 of the Company Act. 

Article 23 Board directors shall personally attend board meetings. The assignment of proxies 

shall conform to the regulations set forth in Article 205 of the Company Act. Where 

board meetings are conducted by video conference, participation in the conference 

shall be viewed as personal attendance.  

Article 24 All business policies and key items of the Company shall be handled in accordance 

with board resolutions. All board resolutions require the attendance of a majority of 

board directors and approval by a majority of the directors in attendance unless 

relevant regulations set forth in the Company Act stipulate otherwise. 

Article 25 The Company shall arrange liability insurance for its directors to reduce the risk of 

litigation initiated by shareholders or other stakeholders due to the exercise of their 

duties in accordance with relevant laws. 

Chapter 5 Managers 

Article 26 The Company shall appoint managers. The appointment, dismissal, and remuneration 

thereof shall be handled pursuant to Article 29 of the Company Act. 

Chapter 6 Accounting 

Article 27 The accounting year runs from January 1 to December 31. Accounts shall be settled 

at the end of every year. Upon settlement of accounts, the board of directors shall 

create the following documents and forms which These documents and the review 
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report shall be submitted to the annual general meeting for ratification in accordance 

with relevant laws. 

1. Business report. 

2. Financial statement. 

3. Surplus allocation or loss make-up proposal. 

Article 28 Where the Company earns annual profits, 0.5 percent to 10 percent shall be allocated 

as employee compensations and a maximum of 2 percent shall be allocated as director 

and supervisor compensations. Where the Company still has accumulated losses, 

profits shall be retained to make of for such losses.  

Employee remuneration prescribed in the preceding paragraph may be distributed in 

the form of shares or cash. Terms and distribution measures are hereby authorized to 

the Board of Directors for decision. Director’s remuneration shall only be distributed 

in the form of cash. 

Article 29 The Company’s earnings, if any, at the end of fiscal year, shall pay tax first and 

recover accumulated losses before contributing 10% for legal reserve. However, this 

shall not be applied if legal reserve hereto has already reached the amount of share 

capital. After residual amount from aforementioned calculation is added to 

unappropriated earnings from previous period, a contribution or reversal to special 

reserved shall then be conducted in accordance with regulations or competent 

authority’s requirements. At the end of each fiscal year, the Board of Directors will 

propose an earnings distribution based on considerations of the Company’s profits, 

capital and financial structure, future business needs, accumulated earnings and legal 

reserve, market competition conditions as well as shareholders’ interests. The 

proposal hereto shall be submitted to Annual General Meeting for resolution before 

being executed accordingly. 

Contribution of legal reserve prescribed in the preceding paragraph shall be based on 

“after-tax net income for the period and other profit items adjusted to the current 

year’s undistributed earnings.” 

Article 30 The Company adopts principle of conservatism in its distribution of dividend. In the 

event of surplus from the Company’s fiscal account, a contribution of not lower than 

70% of the balance amount after tax payment, accumulated loss recovery, 

contribution of legal reserve and contribution or reversal of special earnings reserve 

as required by laws shall be made to serve as shareholder dividend in accordance with 

requirements of Article 29. This can be conducted in cash or stocks. Percentage for 

cash dividend distribution shall not lower than 70% of the total dividend amount. 

Based on the Company’s principles of stability for financial structure and dividend 

balance, the Company may distribute all or part of reserve or retained earnings from 

previous period in accordance with laws or competent authority’s requirements in the 

event that there is no surplus for distribution in current period, or there is surplus but 

surplus amount is obviously lower than the Company’s surplus actually distributed in 

the previous year. In the event of disposal of real estate, equity investments or 

intangible assets in the current year, all or a portion of difference between disposal 

amount and acquisition cost, or income received from litigation or commercial 

dispute, can be retained accordingly. Restrictions on distribution percentage 
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prescribed in paragraph 1 of this article shall not apply.  

In the event that the Company distributes all or a portion of dividend, bonus or legal 

reserve or capital reserve in cash, the Board of Directors Meeting is hereby authorized 

to execute this after two-thirds of directors attend Board of Directors Meeting and 

consent from half of attending directors is obtained, and the Annual General Meeting 

shall be reported accordingly. 

Article 31 The board of directors shall be authorized to determine the compensation for the 

execution of duties by board directors and supervisors based on their level of 

participation and the value of their contributions to company operations regardless of 

profits and losses incurred by the Company with reference to prevailing industry 

standards. 

Chapter 7 Supplementary provisions 

Article 32 The organizational charter and detailed work rules shall be formulated elsewhere by 

the board of directors. 

Article 33 Matters not specifically covered in these articles of Incorporation shall be handled 

pursuant to regulations set forth in the Company Act and relevant laws. 

Article 34 These articles of incorporation were formulated on June 23, 1960. 

They were amended for the first time on June 17, 1966. 

They were amended for the second time on June 17, 1967. 

They were amended for the third time on January 22, 1968. 

They were amended for the fourth time on September 20, 1969. 

They were amended for the fifth time on September 11, 1978. 

They were amended for the sixth time on September 30, 1980. 

They were amended for the seventh time on November 25, 1982. 

They were amended for the eighth time on March 28, 1986. 

They were amended for the ninth time on February 2, 1989. 

They were amended for the tenth time on May 10, 1990. 

They were amended for the eleventh time on October 12, 1991. 

They were amended for the twelfth time on December 2, 1993. 

They were amended for the thirteenth time on July 24, 1995. 

They were amended for the fourteenth time on July 25, 1997. 

They were amended for the fifteenth time on October 7, 1997. 

They were amended for the sixteenth time on November 27, 1997. 

They were amended for the seventeenth time on May 22, 1998. 

They were amended for the eighteenth time on June 25, 1999. 

They were amended for the nineteenth time on March 24, 2000. 

They were amended for the twentieth time on December 22, 2000. 

They were amended for the twenty-first time on June 8, 2001. 

They were amended for the twenty-second time on June 8, 2001. 

They were amended for the twenty-third time on May 13, 2002. 

They were amended for the twenty-fourth time on May 13, 2002. 

They were amended for the twenty-fifth time on May 19, 2003. 

They were amended for the twenty-sixth time on May 19, 2003. 

They were amended for the twenty-seventh time on June 1, 2004. 
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They were amended for the twenty-eighth time on June 1, 2004. 

They were amended for the twenty-ninth time on June 10, 2005. 

They were amended for the thirtieth time on June 14, 2006. 

They were amended for the thirty-first time on June 19, 2009. 

They were amended for the thirty-second time on June 25, 2010. 

They were amended for the thirty-third time on June 22, 2012. 

They were amended for the thirty-fourth time on June 25, 2013. 

They were amended for the thirty-fifth time on June 16, 2015. 

They were amended for the thirty-sixteenth time on June 24, 2016. 

They were amended for the thirty- seventh time on June 16, 2017. 

They were amended for the thirty-eight time on November 22, 2018. 

They were amended for the thirty-nine time on June 12, 2020. 

They were amended for the forty time on May 26, 2022. 

They were amended for the forty-first time on May 31, 2023. 

 


