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ISSUER Shareholders Electronic Voting Operations Agreement 

 
 

by and between 

                       

___________________ Co., Ltd. ("Party A") 

 

 

Taiwan Depository & Clearing Corporation ("Party B") 

 

 

WHEREAS, Party A wishes to engage Party B to handle electronic voting matters for 

shareholders meetings;  

THEREFORE, the Parties hereby enter into this Contract and agree as follows: 

 

Article 1  Scope of Authorization 

 

Party A hereby authorizes Party B to handle electronic voting matters for shareholders meetings, 

and Party B agrees to provide an electronic voting platform (hereinafter, the "Platform") to the 

shareholders or proxies appointed by the shareholders of Party A to exercise voting rights 

electronically at shareholders meetings via the Internet. 

 

Party A will in all cases follow the working procedures and data formats adopted for the Platform in 

Party B's Operation Directions for the Shareholders Electronic Voting Platform and in its operating 

manual (collectively, the "Party B Operation Rules"). 

 

Article 2   Effectiveness; Application Period and Method 

 

This Contract shall take effect from the date of its signing. At the time of signing, Party A shall also 

leave a specimen card of its company seal on file with Party B. 

 

Party A shall submit a separate application to Party B for each successive shareholders meeting at 

which it intends to use the Platform for electronic voting. Party B will provide Party A with related 

electronic voting platform services for a period extending until 30 days after the conclusion of the 

given shareholders meeting. 

 

For the application of the preceding paragraph, Party A must fill out an application form, affixing a 

seal matching the one left on file with Party B, at least 10 days before the start date of voting for the 

given shareholders meeting. 

 

Article 3 Use of a Transfer Agent by Party A 

 

If Party A engages a transfer agent to handle matters relating to electronic voting set out in this 

Contract, it shall require the transfer agent to comply with all requirements to be satisfied by Party 

A under this Contract. Party A shall be responsible for the conduct of the transfer agent when using 

the Platform. 
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Article 4  Cooperation with Other Electronic Platform Operators 

 

To facilitate the exercise of voting rights through electronic voting by Party A's shareholders, Party B 

may cooperate with other electronic platform operators. Relevant requirements shall be separately 

agreed between Party A and Party B. 

 

Article 5  Identity Verification through the Platform 

 

Party A and its transfer agent and shareholders must have valid certificate of authentication (CA) to 

use as identification to access the Platform. The same shall apply to custodian banks, securities 

investment trust enterprises (SITEs), and trust enterprises authorized to vote by proxy for 

shareholders. 

 

Party A shall keep proper custody of the password and certificate of authentication that it uses on 

the Platform. Any action performed by use of the password and certificate of authentication shall be 

deemed an action performed by Party A. Party A shall be solely responsible for any harm to its rights 

and interests as a result of its failure to keep proper custody of the password and certificate of 

authentication. 

 

Article 6 Establishment of Shareholders Meeting Data 

 

Party A must input shareholders meeting data in accordance with the required items and time limit 

set forth in the Party B Operation Rules, and must also ensure that the data it inputs is accurate and 

complete. 

 

Article 7 Changes to Shareholders Meeting Data 

 

If there is a need to change the shareholders meeting data input by Party A, Party A shall make the 

change in the manner and within the time limit set forth in the Party B Operation Rules. 

 

Article 8 Delivery of Shareholders Data 

 

To facilitate verification of shareholder identity and handling of electronic voting matters through 

the Platform, Party A must deliver shareholder data to Party B in accordance with the file format, 

method, and time limit set forth in the Party B Operation Rules. 

 

Article 9  Shareholder Data for Proxy Voting 

 

Party A agrees that Party B may accept on its behalf shareholder data from the custodian banks, 

SITEs, and trust enterprises that shareholders have authorized to perform proxy voting. Party A also 

agrees that custodian banks, SITEs, and trust enterprises may perform electronic voting on the 

Platform as proxy for its shareholders. If Party A has any doubt about the foregoing data it shall 

contact the relevant institution directly for clarification. 

 

Article 10  Queries and Provision of Voting Data or Results 
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1. During a given electronic voting period, Party B will provide Party A with access necessary for 

queries and downloads of statistical data on all shareholders voting through the Platform and 

voting data on individual shareholders. 

2. From the day following the end date for electronic voting, Party B will provide Party A with 

data on voting results for downloading and printing. 

 

Article 11  Fees and payment method 

 

For each application for use of the Platform by Party A, it must make timely payment of fees in 

accordance with the fee standards set by Party B at the time of application. 

 

Article 12 Termination 

 

If any of the following circumstances applies to either party, the other party may terminate this 

Contract at its sole discretion and without notice: 

1. A violation of law. 

2. A breach of this Contract and failure to make improvements within a time period prescribed by 

the other Party. 

3. The occurrence of corporate dissolution, suspension of business, bankruptcy, reorganization, or 

liquidation.  

 

A party that intends to terminate this Contract must provide the other Party with a written notice 

that specifies the date of termination, provided that if Party A has already applied to Party B for use 

of the Platform, neither party may terminate the Contract during the respective period during which 

Party B provides services through the Platform with respect to that application. 

 

If Party A applies to Party B for use of the Platform pursuant to Article 2, but has violated applicable 

laws or regulations or Party B's Operation Rules, or has previously breached any stipulation of this 

Contract, Party B may reject Party A's application. 

 

Article 13  Liability for Damages 

 

Party B shall be responsible for maintaining normal operation of the Platform, but may suspend 

Platform operation in the event of equipment failure, system malfunction, damage or loss of data, 

or force majeure events. Party A agrees that, upon Party B's notification, Party A will cooperate with 

Party B in expediting the restoration of normal system operation and reconstruction of data, and 

that Party B will resume providing services through the Platform after restoring operation or after 

the force majeure circumstance ceases. 

 

If the occurrence of the circumstances under the preceding paragraph is due to force majeure or 

not attributable to either Party, neither Party A nor Party B shall be held liable for breach of 

contract. 

 

If the occurrence of the circumstances under paragraph 1 is attributable to Party B and results in 

damage to Party A, Party A may claim damages, provided that the maximum amount of damages 

shall be the fees that Party A has paid for that given use of the Platform. 
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If the occurrence of the circumstances under paragraph 1 is attributable to Party A and results in 

failure by Party B to perform any of the stipulations in this Contract, Party B shall not be held liable 

for damages. 

 

Article 14  Confidentiality Obligations 

 

Each party, in accordance with applicable laws and regulations, shall keep in confidence any data 

that it acquires or possesses as a result of the performance of this Contract, and may not disclose 

the data to any third party except where provided by law or with the prior written consent of the 

other party. Each party shall also require its employees, agents, or assistants to comply with the 

terms of this Contract. 

 

The preceding paragraph shall remain in effect after the termination or rescission of this Contract. 

 

Article 15  Prohibition of Assignment 

 

Neither party may assign any of its rights or obligations under this Contract to any third party except 

where otherwise stipulated in this Contract or with the written consent of the other party. 

 

Article 16  Amendments  

 

Any amendments to the terms of this Contract shall be made in writing and agreed upon by the 

parties. 

 

Article 17  Supplementary Provisions 

 

Application forms, the Party B Operation Rules, and fee standards relating to this Contract are an 

integral part of the Contract and have the same validity as the Contract itself. In the event any of the 

former conflict with this Contract, the Contract shall prevail. 

 

Matters provided for in this Contract shall be governed by the terms of this Contract; matters not 

provided for in this Contract shall be governed by applicable laws and regulations. 

 

Article 18  Governing Law and Jurisdictional Court  

 

The construction and performance of this Contract, and any litigation arising out of this Contract, 

shall be governed by the law of the Republic of China (Taiwan). 

 

The parties agree that the Taipei District Court shall be the jurisdictional court of first instance over 

any disputes arising out of this Contract. 

 

Article 19  Taxes 

 

Any taxes arising from this Contract shall be borne by the parties respectively in accordance with 

applicable laws and regulations. 

 

Article 20  Contract Copies 
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This Contract is made in duplicate; each party shall hold one copy as evidence after execution of the 

Contract by the parties. 

 

By and between: 

Party A: 

Representative: 

Address: 

Party B: Taiwan Depository & Clearing Corporation 

Representative:  

Address: 11F, No. 363, Fushing North Road, Taipei City, Taiwan 

 

Date: __________________________, 20___ 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 
15420001 


