
Articles of Incorporation of Microbio Co., Ltd.  

Chapter 1 General Provisions 

Article I The Company is incorporated in accordance with the Company Act and named 

中天生物科技股份有限公司. The English name is Microbio Co., Ltd. 

Article II The Company’s scope of business is as follows: 

1. IZ99990 Other Industrial and Commercial Services 

2. C102010 Manufacture of Dairy Products 

3. C110010 Beverage Manufacturing 

4. F107080 Wholesale of Environmental Agents 

5. F107200 Wholesale of Chemical Feedstock 

6. F108021 Wholesale of Western Pharmaceutical 

7. F108031 Wholesale of Medical Devices 

8. F108040 Wholesale of Cosmetics 

9. F207080 Retail Sale of Environmental Agents 

10. F207200 Retail Sale of Chemical Feedstock 

11. F208040 Retail Sale of Cosmetics 

12. F208050 Retail Over-the-counter drugs class B 

13. F601010 Intellectual Property Rights 

14. C802060 Veterinary Drug Manufacturing 

15. C802080 Environmental Agents Manufacturing 

16. C802090 Manufacture of Cleaning Preparations 

17. C802100 Cosmetics Manufacturing 

18. F102030 Wholesale of Tobacco and Alcohol 

19. F103010 Wholesale of Animal Feeds 

20. F107030 Wholesale of Cleaning Supplies 

21. F107050 Wholesale of Fertilizer 

22. F107070 Wholesale of Veterinary Drugs 

23. F108011 Wholesale of Traditional Chinese Medicine 

24. F207030 Retail Sale of Cleaning Supplies 

25. F207050 Retail Sale of Fertilizer 

26. F208031 Retail Sale of Medical Apparatus 

27. C802051 Manufacture of Chinese Medicines 

28. F203010 Retail Sale of Food, Grocery and Beverage 

29. F208011 Retail Sale of Traditional Chinese Medicine 

30. F208021 Retail Sale of Western Pharmaceutical 

31. F102040 Wholesale of Nonalcoholic Beverages 



32. F207070 Retail Sale of Veterinary Drugs 

33. IG01010 Biotechnology Services 

34. F102170 Wholesale of Foods and Groceries 

35. F401010 International Trade 

36. J303010 Magazine(Periodical) Publishing 

37. J304010 Book Publishing 

38. I101090 Food Consulting 

39. IC01010 Medicine Inspection 

40. IF04010 Non-destructive Testing 

41. IG02010 Research and Development Service 

42. IZ07010 Notarization 

43. IZ09010 Management System Certification 

44. JB01010 Conference and Exhibition Services 

45. C104020 Manufacture of Bakery and Steam Products 

46. C199030 Instant Meal Box Food Manufacturing 

47. C199990 Manufacture of Other Food Products Not Elsewhere Classified 

48. F501030 Beverage Shops 

49. F501060 Restaurants 

50. F501990 Other Catering 

51. F301020 Supermarkets 

52. F399010 Convenience Stores 

53. F399990 Retail sale of Other Integrated 

54. IZ06010 Tally Packaging 

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

except those that are subject to special approval. 

Article III The Company may provide guarantees to external entities for business needs. 

Article IV The Company's foreign investment is not restricted by Article 13 of the Company 

Act, and the Board of Directors is authorized to execute it. 

Article V The Company is headquartered in Taipei City and may establish branches at home 

and abroad after a resolution is adopted by the Board of Directors when necessary. 



Chapter 2 Shares 

Article VI The Company’s total authorized capital is NT$6 billion, divided into 600 million 

shares at NT$10 per share, and the Board of Directors is authorized to issue them 

in tranches. 

The total capital in paragraph 1 includes NT$200 million, divided into 20 million 

shares at NT$10 per share, which are reserved for the issuance of employee stock 

warrants. 

When the Company issues new shares, employees who subscribe for shares may 

include those at controlling companies or subsidiaries who have met certain 

criteria. 

The recipients of the Company's restricted stock awards may include employees of 

controlling or subordinate companies that meet certain conditions. 

Article VII The Company issues dematerialized shares in accordance with Article 161-2 of 

the Company Act. 

Article VIII The change of name and transfer of shares shall be suspended 60 days before the 

annual general meeting of shareholders, 30 days before the extraordinary 

shareholders' meeting, or 5 days before the record day of payout of dividends, 

bonuses, or other benefits. 

Chapter 3 Shareholder Meeting 

Article IX Shareholders' meeting is divided into the annual general meeting of shareholders 

and the extraordinary shareholders’ meeting. The annual general meeting of 

shareholders shall be held at least once every year and convened within six 

months after end of each fiscal year by the Board of Directors as required by law. 

The extraordinary shareholders’ meeting is held when necessary. 

When the Company's shareholders' meeting is convened, it may be held by video 

conference or in other methods announced by the Ministry of Economic Affairs. 

Article X A shareholder may appoint a proxy to attend a shareholders’ meeting on their 

behalf by issuing a power of attorney stating therein the scope of power 

authorized to the proxy. 

Article XI The Company’s shareholders are entitled to one vote per share; however, those 

who are restricted or have no voting rights as listed in Article 179, paragraph 2 of 

the Company Act are exempted from this restriction. 



Article XII Unless otherwise provided by the Company Act, resolutions by the shareholders' 

meeting shall be adopted with the approval of the attending shareholders who 

represent more than half of the voting rights in attendance at a shareholders' 

meeting attended by shareholders representing more than half of the total number 

of outstanding shares. 

Chapter 4 Director 

Article XIII The Company has seven to nine directors in place, elected by the shareholders' 

meeting from the list of candidates through a candidate nomination system for a 

term of three years and may be re-elected. 

The Company may purchase liability insurance for directors, covering the scope 

of business within which they are potentially liable for damages during their term 

of office. 

Article XIII-1 Of the above-mentioned number of directors, the number of independent directors 

shall not be fewer than 3 and shall not be less than one-fifth of the number of 

directors. The professional qualifications, shareholding, restrictions on concurrent 

positions, nomination and selection methods, and other matters to be complied 

with for independent directors shall be handled in accordance with the relevant 

regulations of the competent securities authority. 

Article XIV The Board of Directors shall be formed by the directors and elect a chairman from 

among the directors by a majority vote at a meeting attended by over two-thirds of 

the directors, and the chairman represents the Company externally. 

Article XV In case the chairman is on leave or can not exercise his power and authority for 

any cause, his substitute shall be handled in accordance with Article 208 of the 

Company Act. 

Article XVI The Company may compensate directors for the services rendered. The board of 

directors is authorized to determine the level of compensation based on individual 

directors' participation and contribution to the Company's operations, up to the 

highest salary tier stated in the Company's Salary Determination Policy. 



Article XVII The reason for the convening of the Board of Directors shall be stated in a 

meeting notice, which shall be sent to the directors seven days in advance. 

However, in the event of an emergency, such a may be convened at any time. The 

notice of convening of the Board of Directors can be sent to all directors in 

writing or by email or fax.  The Company's Board meeting may be held by video 

conference. Directors who participate in the meeting by video conference are 

deemed to be present in person. If a director is unable to attend the meeting due to 

a specific reason, they may issue a power of attorney, stating therein the scope of 

power authorized for the agenda, and appoint another director to attend the 

meeting as an proxy; however, each director may serve as a proxy for one director 

only. 

Article XVIII The Company has established an Audit Committee in accordance with Article 

14-4 of the Securities and Exchange Act. The committee shall be formed by all 

independent directors. The committee or members of the committee shall be 

responsible for playing a supervisory role as stipulated in the Company Act, the 

Securities and Exchange Act, and other laws and regulations. 

Chapter 5 Managers 

Article XIX The Company may appoint several managers, whose appointment, dismissal, and 

remuneration shall be handled in accordance with Article 29 of the Company Act. 

Chapter 6 Accounting 

Article XX At the end of each fiscal year, the Board of Directors shall prepare the documents 

below and submit them to the general meeting of shareholders for approval in 

accordance with the law: 

I. Business report; 

II. Financial statements  

III. Proposal for earnings distribution or deficit compensation. 



Article XXI If the Company makes a profit in a fiscal year, it shall distribute employee 

compensation and directors’ remuneration. It shall set aside not less than 1% and 

not more than 15% of the profit as employee compensation and not more than 2% 

as directors’ remuneration. However, when the Company still has a cumulative 

deficit, it should reserve the amount in advance to compensate it. 

The recipients of the Company's employee compensation in stock or cash may 

include employees of controlling or subordinate companies that meet certain 

conditions. 

Article XXI-1 Where the Company made a profit in a fiscal year, the profit shall be first used for 

paying taxes, offsetting the cumulative deficit, setting aside 10% of the remaining 

profit as a legal reserve, setting aside an amount for or reversing a special reserve 

in accordance with the laws and regulations, and then any remaining profit shall 

be adopted by the Company’s Board of Directors as the basis for making a 

distribution proposal as per Article 21-2 of the Articles of Incorporation, which 

shall be resolved at the shareholders’ meeting for the distribution of dividends and 

bonuses to shareholders. 

Where the special reserve is set aside in accordance with the preceding paragraph, 

for the insufficient amount provided for the net amount of the deduction from 

other equity accumulated in the prior period, the same amount of a special 

reserve shall be set aside from the undistributed earnings of the prior period 

before the earnings are distributed. If there is still a shortage, an amount shall be 

provided from the current net income after tax plus the amount of items other 

than the current net income after tax included in the current undistributed 

earnings. 

Where all or part of the dividends and bonuses in the first paragraph are 

distributed in cash, the Board of Directors shall be authorized to proceed after 

obtaining the approval of more than half of the attending directors at a board 

meeting attended by two-thirds of all directors and report to the shareholders’ 

meeting. 

Article XXI -2 In the Board of Directors’ earnings distribution proposal, at least 50% of the 

distributable earnings for the current period shall be allocated as shareholders’ 

dividends and bonuses. However, when the dividend per share from the 

distributable earnings is less than NT$0.5, the earnings may not be distributed. 

As the Company’s business is in a capital-intensive industry and is currently in 

the stage of business growth, it shall meet business growth and investment needs 

with retained earnings. In principle, a balanced dividend policy shall be adopted, 



with stock and cash dividends mixed, and cash dividends shall not be less than 

10% of the total dividends to be distributed. 

Chapter 7 Supplementary Provisions 

Article XXII If there are any matters not specified in the Articles of Incorporation, it shall be 

handled in accordance with the Company Act and other laws and regulations. 

Article XXIII The Articles of Incorporation were formulated on April 28, 2000. 

The 1st amendment was made on May 11, 2000. 

The 2nd amendment was made on June 20, 2000. 

The 3rd amendment was made on May 28, 2001 

The 4th amendment was made on June 7, 2001. 

The 5th amendment was made on October 12, 2001. 

The 6th amendment was made on November 22, 2001. 

The 7th amendment was made on June 29, 2002. 

The 8th amendment was made on June 29, 2002. 

The 9th amendment was made on June 6, 2003. 

The 10th amendment was made on June 6, 2003. 

The 11th amendment was made on June 17, 2005. 

The 12th amendment was made on May 29, 2006. 

The 13th amendment was made on June 13, 2007 

The 14th amendment was made on June 13, 2007. 

The 15th amendment was made on June 16, 2009. 

The 16th amendment was made on June 16, 2009. 

The 17th amendment was made on June 18, 2010. 

The 18th amendment was made on June 10, 2011. 

The 19th amendment was made on June 6, 2012. 

The 20th amendment was made on June 6, 2012. 

The 21st amendment was made on June 19, 2013. 

The 22nd amendment was made on June 19, 2014. 

The 23rd amendment was made on June 10, 2015. 

The 24th amendment was made on June 27, 2016. 

The 25th amendment was made on June 26, 2017. 

The 26th amendment was made on June 24, 2019. 

The 27th amendment was made on May 27, 2022. 

 


