
Directors Election Regulations of Chunghwa Telecom Co., Ltd.  

 

1. All 10 articles adopted by Annual General Meeting on June 4, 2001.  

2. Articles 2, 3, 5, 6, 7, 8 and 9 amended by Annual General Meeting on June 21, 2002. 

3. All 14 articles amended by Annual General Meeting on June 15, 2007. 

4. All 13 articles and the title of the Regulation amended by Annual General Meeting on June 22, 

2012 (the previous title: Directors and Supervisors Election Regulations of Chunghwa Telecom) 

5. Articles 2, 9, 10 amended by Annual General Meeting on August 20, 2021 

 

Article 1（Principle of application） 

        Except where prescribed by laws and regulations or the Articles of Incorporation of 

Chunghwa Telecom Co., Ltd. (herein referred to as "the Company"), the election of 

directors shall in all cases be conducted in accordance with these Regulations. 

Article 2（The qualifications of Directors） 

The election of this Company's directors shall take into consideration the overall 

composition of the board of directors. Board members shall possess the knowledge, skills, 

and qualifications required to perform their duties and comply with Articles 20 and 21 of the 

Code of Corporate Governance for Chunghwa Telecom Co., Ltd. The overall capabilities of 

the board of directors shall possess as the followings:  

1. The capability to make operational judgments; 

2. Accounting and financial analysis capabilities; 

3. Business management capabilities; 

4. Capability to handle crisis management; 

5. Industrial knowledge; 

6. International insight; 

7. Leadership; 

8. Decision-making capabilities. 

Article 3（Qualification of Independent Directors） 

The qualifications and selection of the Company’s independent directors shall comply with 

the "Regulations Governing Appointment of Independent Directors and Compliance Matters 

for Public Companies" and shall be implemented in accordance with Article 24 of the 

Company's "Code of Corporate Governance." 

Article 4（Nomination Mechanism） 

Directors shall be elected employing the candidate nomination mechanism and procedures 



prescribed in Article 192-1 of the Company Law. 

Article 5（Election Mechanism） 

The election of directors shall adopt a disclosed cumulative voting mechanism. Each share 

represents a weighted number of voting rights equivalent to the number of directors to be 

elected; such voting rights may be exercised to collectively elect a single candidate or may 

be distributed among several candidates. 

Shareholders may exercise their voting rights in the election of the directors through 

electronic voting or on-site voting. 

The aforementioned voting through electronic voting by shareholders shall be made at the 

designated electronic voting platform of the Company. 

Article 6（Calculation of votes and being elected to office） 

Independent directors and non-independent directors of the Company shall be elected at 

the same time and the votes shall be calculated separately. Directors shall be elected in 

accordance with the Articles of Incorporation of the Company and the resolution of the 

Board on the number of directors. Candidates who get more votes representing 

corresponding voting rights shall be elected directors in the order of number of ballots 

received. If two or more persons have received the same number of voting rights, and the 

number of persons would exceed the prescribed number of available seats, the persons 

with the same number of voting rights shall draw lots to decide election; the chairman shall 

draw lots on behalf of any selected persons who are not present. 

The aforementioned number of votes cast in the election shall include the votes cast on-

site in the shareholders’ meeting and via electronic voting. 

For the electronic votes referred to in the preceding paragraph, the shareholders' identity 

and the entitlement of votes and calculation validation shall be identified and completed by 

a functional unit which meets the requirements provided in Article 44 – 6 of Regulations 

Governing the Administration of Shareholder Services before the shareholders’ meeting. 

Article 7（Preparing the ballot） 

The ballots for on-site voting in the shareholders’ meeting shall be prepared by the 

Company, and the elector’s attendance card number and the weighted number of voting 

rights shall be stated on the ballots bearing the Company's seal. 

Article 8（The ballot box） 

The Company shall prepare a ballot box for on-site voting in the shareholders’ meeting. The 

chairman of the meeting shall appoint two watchers for monitoring the voting and a number 

of counting officers to read and count the votes. The waters shall open the ballot box 

publicly to make sure it is empty. 

The watchers shall be shareholders of the Company. 

Article 9（The selection on the ballots） 

Where on-site voting is adopted pursuant to Article 5, in the column of “elected person” on 

each ballot, the voters shall select one person from the list of the “candidates” compiled by 



the Company. 

The persons to be elected shall have legal capacity. 

Where the voters deem it necessary, they may distribute the voting rights in compliance 

with applicable laws and regulations. 

Article 10（Invalid ballot） 

If any of the followings applies to on-site voting in shareholders’ meeting, the ballot shall be 

counted as invalid: 

1. The ballot was not prepared as prescribed in Article 7 of these regulations or not prepared 

by a person with the right to convene. 

2. The ballot is not placed into the ballot box. 

3. The ballot is blank when placed into the ballot box. 

4. Except for selecting the person from the list of the candidates compiled by the Company, 

the voter writes other words on the ballot, selects two or more candidates, or there is 

incomplete information, writing error, correction, inscription of other symbols, graphics, or 

wording on the ballot. 

Article 11（Announcement of the election result） 

Following an election, the chairman shall announce the list of elected persons in the 

meeting. 

Article 12（Sealing and retention of the ballots） 

The watchers shall keep all counted ballot cast on-site together with the document stating 

the result of electronic voting in a package, and affix their signatures or seals to the package, 

and forward the package to the Company for retention of at least one year or as long as the 

conclusion of legal action instituted pursuant to Article 189 of the Company Act, where 

applicable. 

Article 13（Implementation） 

These regulations shall be effective upon approval of the shareholders meeting. Any 

amendment hereof shall require the same process. 

 


