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Speed Tech Corp. 

The procedures for the first special shareholders' meeting in 2023 

 

 

 

I. Call Meeting to Order 

II. Chairman's Statement 

III. Discussion and Election Matters 

IV. Extempore Motion 

V. Adjournment 
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Speed Tech Corp. 

2023 First Extraordinary Shareholders' Meeting Agenda 
Convening method of shareholders meeting: Physical shareholders meeting 

 

Time: 10 am, 22 December 2023 (Friday) 

Location: 3F., No. 300, Sec. 1, Zhuangjing Rd., Taoyuan Dist., Taoyuan City 330008, Taiwan 

(Diamond Hall, Monarch Plaza Hotel). 

I. Announced by the Chairman (number of attendance reported) 

II. Chairman's Statement 

III. Discussion and Election Matters 

(1) Partial amendments to the Company’s “Articles of Incorporation.” 

(2) Amendments to the Company’s “Procedures for Acquisition or Disposal of Assets.” 

(3) Issuance of new restricted employee shares. 

(4) To elect an additional independent director of the Company. 

IV. Extempore Motion 

V. Adjournment 
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Discussion and Election Matters 

Proposal 1 

Proposal: Partial amendments to the Company’s “Articles of Incorporation.” (Proposed by the Board) 

Explanation: 

a. To address the operational and developmental needs of the Company, certain 

provisions in the Company's "Articles of Association" have been revised. For a 

detailed comparison of the provisions before and after the amendments, kindly refer 

to Attachment 1. 

b. Your discussion on this matter is encouraged. 

Proposal: Resolution: 

 

 

Proposal 2 

Proposal: Partial amendments to the Company’s “Procedures for Acquisition or Disposal of Assets.” 

(Proposed by the Board) 

Explanation: 

a. In response to the planning for derivative transactions, the Company has adjusted the 

transaction position and transaction loss limit within the "Procedures for the 

Acquisition or Disposal of Derivative Products" in the "Procedures for the Acquisition 

or Disposal of Assets." 

b. For the comparison table of the provisions before and after the amendment of the 

"Procedures for the Acquisition or Disposal of Assets", please refer to Appendix II. 

c. Your discussion on this matter is encouraged. 

Proposal: Resolution: 

 

 

Proposal 3 

Proposal: Issuance of new restricted employee shares, brought forth for discussion. (Proposed by the    

        Board) 

Explanation: 

a. To attract and retain the professional talents necessary for the Company, enhance 

employee cohesion, foster a stronger sense of belonging, and collaboratively advance 

the interests of both the Company and shareholders, the Company intends to issue new 

restricted employee shares in accordance with Article 267 of the Company Act and the 
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pertinent "Offering and Issuance of Securities Rules for Handling," along with other 

relevant regulations. 

b. The specifics of the new restricted employee shares proposed by the Company are 

outlined below: 

(I) Total Amount 

The aggregate value of the new restricted employee shares issuance is set at NT 

$20,000,000, encompassing a total of 2,000,000 common shares, each with a par 

value of NT $10. Over the course of two years from the date of the competent 

authority's declaration of effectiveness notice, the issuance will take place in one 

or more instances, in alignment with the resolutions passed by the board of 

directors. The actual date of issuance will be determined by the chairman, as 

authorized by the board of directors. 

(II) Conditions of issuance 

1. Issue price: This issuance is free of charge and the issue price is NT $0 per share. 

2. Vesting conditions: 

(1) Following the allocation of new restricted employee shares, and before the 

vesting period expires, employees must meet and sustain personal 

performance conditions at a level of A or above; failure to achieve a 

performance rating of A is considered non-compliance with vesting 

conditions. 

(2) Company performance conditions are tied to the net profit after tax in the 

consolidated financial statements for the most recent year before the vesting 

period's conclusion, as outlined below: 

A. First year: The net profit after tax has increased by more than 10% 

(inclusive) compared with the previous year. 

B.Second year: The net profit after tax increased by more than 10% (inclusive) 

compared with the previous year. 

C.Third year: The net profit after tax increased by more than 10% (inclusive) 

compared with the previous year. 

D.The net profit after tax is the "net profit attributable to the owners of the 

parent company for the current period" of the financial statements audited 

and certified by accountants. 

E.When the above-mentioned company performance conditions are not met, 

it is deemed as not meeting the vested conditions. 

(3) Upon simultaneous fulfillment of individual and company performance 
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conditions, the maximum proportions of shares that can vest annually, based 

on service conditions, are as follows: 

A. 30% of allotted shares after one year of employment. 

B. 30% of allotted shares after two years of employment. 

C. 40% of granted shares after three years of employment.  

(4) Handling of employees failing to meet vesting conditions or those inheriting 

new restricted employee shares: 

After the allocation of new restricted employee shares, if vesting conditions 

are unmet, the Company will recall and cancel them without cost. Any 

inheritance or related circumstances will be addressed following the 

Company's procedures for the issuance of new restricted employee shares. 

3. Type of shares to be issued: new common shares of the Company. 

(III) Qualifications and entitlement of employees 

1. Limited to full-time employees of the Company and companies controlled or 

affiliated by the Company. Eligible employees will include key personnel 

crucial to the Company's future success, individuals whose performance 

significantly contributes to the Company's value, and essential new hires—

excluding employees holding more than 10% of the Company's outstanding 

ordinary shares. 

2. The actual number of employees and shares allocated will take into account 

factors such as rank, performance, overall contribution and other factors, and 

consider the Company's operational needs and business development strategies 

to formulate the allocation standard, which will be approved by the chairman 

and submitted to the board of directors for resolution.  However, employees 

with President or director status should first be reported to the Remuneration 

Committee for approval before submitting to the Board of Directors for 

resolution.  Employees who are not President or directors shall submit to the 

Audit Committee for approval before submitting to the Board of Directors for 

resolution. 

3. The allocation of shares to an individual employee will adhere to the provisions 

outlined in the Securities Offering and Issuance Rules for Handling. 

(IV) Necessary Reasons for Handling New Restricted Employee Shares: The purpose  

is to attract and retain the professional talents essential for the company, enhance 

employees' cohesion, and foster a sense of belonging, ultimately working 

together to align the interests of the company and its shareholders. 
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(V) Possible expenses, dilution of earnings per share, and other matters affecting 

shareholders’ equity: 

1. Amount of expenses that may be expensed: 

Based on the closing price of NT $50.8 on 2 November 2023, the estimated 

expensable amount from 2024 to 2026 is NT $59,267,000, NT $28,787,000, and 

NT $13,546,000, respectively, totaling NT $101,600,000. 

2. Dilution of the Company's earnings per share and other matters affecting 

shareholders' equity: 

It is estimated that the dilution of earnings per share from 2024 to 2026 will be 

NT $0.35, NT $0.17, and NT $0.08, respectively, totaling NT $0.60, which will 

not have a significant impact on shareholders' equity. 

(VI) Handling of New Shares with Restricted Employee Rights: The new shares issued    

    by the Company, restricting employee rights, may be managed in the form of   

    stock trusts. 

(VII) Authorization for Extraordinary Meeting of Shareholders: 

If conditions for the issuance of new restricted employee shares necessitate 

adjustments due to instructions from the competent authority, amendments to 

relevant laws and regulations, or changes in response to financial market 

conditions, it is proposed to seek authorization from the extraordinary meeting 

of shareholders, empowering the board of directors to handle such matters with 

full authority. 

(VIII) Compliance with Laws and Regulations: 

For the issuance of new shares with restricted employee rights, any unaddressed 

restrictions, crucial agreements, or matters will be handled in accordance with 

relevant laws and regulations and the established issuance methods of the 

Company. 

(VIIII) Please refer to Attachment 3 for the Company's 2023 measures for issuing new 

restricted employee shares. 

c. Your discussion on these matters is encouraged. 

 

Proposal: Resolution: 
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Proposal 4 

Proposal: Election of one additional Independent Director. (Proposed by the Board) 

Explanation: 

a. In accordance with the Taipei Exchange's "Taiwan Stock Exchange Corporation 

Operation Directions for Compliance with the Establishment of Board of Directors by 

TWSE/TPEx Listed Companies and the Board's Exercise of Powers," the Company 

intends to appoint an additional independent director to serve the same term as the current 

director, from December 22, 2023, to June 23, 2025. 

b. The election of directors, including independent directors, at the Company follows the 

candidate nomination system. Shareholders are invited to elect from the list of director 

candidates. The list of candidates for independent directors has undergone scrutiny and 

approval by the Board of Directors on November 6, 2023. 

c. This election adheres to the Company's "Rules for Election of Directors." 

d. Your participation in the election is requested. 

 

Election results: 

 

(Extempore Motion) 

(Adjournment) 
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Appendix 1 

Speed Tech Corp. 

Comparison Table of Articles of Association before and after amendments 

Amended Articles Article before amendment Amendment 

Description 

Article 2 

The Company’s business lines 

are as follows: 

1. CC01020 Electric Wires and 

Cables Manufacturing. 

2. CC01060 Wired 

Communication Mechanical 

Equipment Manufacturing. 

3. CQ01010 Mold 

Manufacturing. 

4. CC01080 Electronics 

Components Manufacturing. 

5. CA01130 Copper rolling, 

wire drawing and extrusion 

industry. 

6. CA02010 Metal structure 

and construction component 

manufacturing. 

7. C804020 Industrial Rubber 

Products Manufacturing. 

8. C805050 Industrial Plastic 

Products Manufacturing. 

9. I501010 product design. 

10. F106030 Wholesale of 

Dies. 

11. F113010 Machinery 

wholesale business. 

12. F113030 wholesale of 

precision instruments. 

13. F113050 Wholesale of 

Computers and Clerical 

Machinery Equipment 

14. F113990 Other Machinery 

and Equipment Wholesale. 

15. F119010 electronic 

materials wholesale business. 

16. CC01030 Electrical 

Appliances and Audiovisual 

Electronic Products 

Article 2 

The Company’s business 

lines are as follows: 

1. CC01020 Electric Wires 

and Cables Manufacturing. 

2. CC01060 Wired 

Communication Mechanical 

Equipment Manufacturing. 

3. CQ01010 Mold 

Manufacturing. 

4. CC01080 Electronics 

Components Manufacturing. 

5. CA01130 Copper rolling, 

wire drawing and extrusion 

industry. 

6. CA02010 Metal structure 

and construction component 

manufacturing. 

7. C804020 Industrial 

Rubber Products 

Manufacturing. 

8. C805050 Industrial 

Plastic Products 

Manufacturing. 

9. I501010 product design. 

10. F119010 electronic 

materials wholesale 

business. 

11. CC01030 Electrical 

Appliances and Audiovisual 

Electronic Products 

Manufacturing. 

12. CC01110 Computer and 

peripheral equipment 

manufacturing. 

13. CB01010 Mechanical 

Equipment Manufacturing. 

In line with the 

Company's 

operational 

development 

needs, Item was 

added. 
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Manufacturing. 

17. CC01110 Computer and 

peripheral equipment 

manufacturing. 

18. CB01010 Mechanical 

Equipment Manufacturing. 

Article 22 

The Articles were made on 4 

October 1990. 

(Omitted from the first to 26 

revision) 

The 27th amendment was 

made on 22 December 2023. 

Article 22 

The Articles were made on 

4 October 1990. 

(Omitted from the first to 26 

revision) 

 

Number and date 

of amendments 
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Appendix 2 

Speed Tech Corp. 

Procedures for the Acquisition or Disposal of Assets 

Article before amendment Amended Articles 
Amendment 

Description 

Article 12: Procedures for Acquisition or 

Disposal of Derivatives 

 

1. Transaction Principles and Guidelines 

 

(1) Type of Transaction 

 

1. The Company's engagement in 

derivatives, as defined in Paragraph 1 of 

Article 4, is currently limited to forward 

contracts, option contracts, and interest 

or exchange rate swaps. Any intention 

to involve other commodity transactions 

requires prior approval from the Board 

of Directors, along with the revision of 

processing procedures. 

 

 

 

2. Matters related to bond margin 

transactions will follow the relevant 

provisions outlined in this procedure. 

However, these handling procedures do 

not apply to bond transactions with 

repurchase conditions. 

 

 

(2) Operating (Hedging) Strategy 

The Company conducts derivative 

transactions primarily for hedging 

purposes, and the currency utilized in 

commodity transactions is confined to what 

is necessary for the Company's actual 

position. Transactions for other specific 

purposes undergo careful evaluation and 

necessitate approval from the Board of 

Directors before implementation. 

 

(3) Segregation of Duties 

 

1. Traders 

 

(1) Responsible for formulating strategies for 

Article 12: Procedures for Acquisition or 

Disposal of Derivatives 

 

1. Transaction Principles and Guidelines 

 

(1) Type of Transaction 

 

1. The Company's involvement in 

derivatives, as defined in Paragraph 1 

of Article 4, currently includes forward 

contracts, option contracts, and interest 

or exchange rate swaps within the 

derivative commodity operational 

scope. Any intention to participate in 

other commodity transactions requires 

prior approval from the Board of 

Directors, and the processing 

procedures need to be revised 

accordingly. 

2. Matters concerning bond margin 

transactions shall be addressed in 

accordance with the relevant 

provisions of this handling procedure. 

These handling procedures do not 

apply to bond transactions with 

repurchase conditions. 

 

(2) Operating (Hedging) Strategy 

The Company engages in derivative 

transactions primarily for hedging 

purposes, and the currency used in 

commodity transactions is restricted to 

what is required for the Company's actual 

position. Transactions for other specific 

purposes must undergo careful evaluation 

and be submitted to the Board of Directors 

for approval before proceeding. 

 

(3) Segregation of Duties 

 

1. Traders 

 

(1) Responsible for formulating strategies for 

Increase in the 

Volume of Foreign 

Currency 

Transactions, 

Considering 

Exchange Rate 

Fluctuation Risks 

 

The Company is 

proposing to 

escalate its 

involvement in 

foreign currency 

transactions and, in 

light of the 

associated risk of 

exchange rate 

fluctuations, intends 

to conduct 

exchange rate 

hedging 

transactions. 

Consequently, 

amendments to 

Article 12, titled 

"Procedures for the 

Acquisition or 

Disposal of 

Derivatives," have 

been proposed to 

revise both the 

transaction position 

and the maximum 

allowable loss for 

all contracts and 

individual contracts 

within the 

transactions.。 
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the entire company's financial product 

transactions. 

(2) Trading personnel should regularly 

calculate positions, gather market 

information for trend analysis and risk 

assessment, and formulate operational 

strategies. The approval authority, once 

granted, serves as the basis for engaging in 

transactions. 

(3) Execute transactions according to 

authorization and established strategies. 

(4) In the event of significant changes in the 

financial market, and if traders determine 

that established strategies are no longer 

applicable, an evaluation report will be 

promptly submitted to re-formulate 

strategies. General manager approval is 

then sought as the basis for continuing 

transactions. 

2. Confirmation Personnel 

(1) Confirm the execution of transactions. 

(2) Review whether the transaction is 

conducted in accordance with the 

authorization and established strategy. 

(3) The evaluation shall be conducted 

on a monthly basis, and the evaluation 

report shall be submitted to the 

general manager. 

(4) Accounting treatment. 

(5) reporting and announcement in 

accordance with the requirements of 

the Financial Supervisory 

Commission. 

3. Delivery personnel: performing 

delivery tasks. 

4. Approval authority for derivatives 

(1) The approval authority for hedging 

transactions is as follows: 
Authorized 

personnel 

Daily trading 

position 

Net accumulated 

trading position 

Accounting 

Supervisor 

Equivalent to 

or below US 

$2,000,000 

Equivalent to 

or below US 

$4,000,000 

President 

Equivalent to 

or below US 

$4,000,000 

Equivalent to 

or below US 

$8,000,000 

Chairman 

Equivalent to 

or below US 

$6,000,000 

Equivalent to 

or below US 

$10,000,000 
 

the entire company's financial product 

transactions. 

(2) Trading personnel should regularly 

calculate positions, gather market 

information for trend analysis and risk 

assessment, and formulate operational 

strategies. The approval authority, once 

granted, serves as the basis for engaging in 

transactions. 

(3) Execute transactions according to 

authorization and established strategies. 

(4) In the event of significant changes in the 

financial market, and if traders determine 

that established strategies are no longer 

applicable, an evaluation report will be 

submitted at any time to re-formulate the 

strategies. Approval by the general 

manager is sought as the basis for 

continuing transactions. 

2. Confirmation Personnel 

(1) Confirm the execution of transactions. 

(2) Review whether the transaction is 

conducted in accordance with the 

authorization and established strategy. 

(3) The evaluation shall be conducted on 

a monthly basis, and the evaluation 

report shall be submitted to the 

general manager. 

(4) Accounting treatment. 

(5) reporting and announcement in 

accordance with the requirements of 

the Financial Supervisory 

Commission. 

3. Delivery personnel: performing 

delivery tasks. 

4. Approval authority for derivatives 

(1) The approval authority for hedging 

transactions is as follows: 

Approval 

personnel 

Approval amount for 

each transaction 

Accounting 

Supervisor 

US $5 ten thousand 

(inclusive) or below 

President 
Less than USD 

100,000,000 (inclusive) 

Chairman 
More than USD 

100,000,000 
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Article before amendment Amended Articles 
Amendment 

Description 

(2) Transactions for other specific 

purposes can only be carried out after 

being reported to and approved by the 

Board of Directors. 

5. Audit Department 

Be responsible for understanding the 

fair of the internal control of derivative 

transactions and reviewing the 

compliance of the trading department 

with the operating procedures, 

analyzing the trading cycle, making 

audit reports, and reporting to the 

Board of Directors when there are 

major deficiencies. 

6. Performance evaluation 

(1) Hedging transactions 

A.The performance evaluation is based 

on the exchange rate cost on the 

company's book and the profit and 

loss generated from derivative 

financial transactions. 

B、In order to fully grasp and express 

the evaluation risk of the 

transaction, the company adopts a 

monthly evaluation method to 

evaluate profit and loss. 

C. The financial department shall 

provide the evaluation of foreign 

exchange positions, foreign 

exchange market trends and market 

analysis to the general manager as 

management reference and 

instruction. 

(2) Special purpose transactions 

The actual profit or loss is used as the 

basis for performance evaluation, and 

the accounting personnel must 

regularly evaluate the Position Report 

iand craft for management reference. 

 

(2) Transactions for other specific 

purposes can only be carried out after 

being reported to and approved by the 

Board of Directors. 

5. Audit Department 

Be responsible for understanding the 

fair of the internal control of derivative 

transactions and reviewing the 

compliance of the trading department 

with the operating procedures, 

analyzing the trading cycle, making 

audit reports, and reporting to the 

Board of Directors when there are 

major deficiencies. 

6. Performance evaluation 

(1) Hedging transactions 

A.The performance evaluation is 

based on the exchange rate cost on 

the company's book and the profit 

and loss generated from derivative 

financial transactions. 

B、In order to fully grasp and express 

the evaluation risk of the 

transaction, the company adopts a 

monthly evaluation method to 

evaluate profit and loss. 

C. The financial department shall 

provide the evaluation of foreign 

exchange positions, foreign 

exchange market trends and 

market analysis to the general 

manager as management reference 

and instruction. 

(2) Special purpose transactions 

The actual profit or loss is used as the 

basis for performance evaluation, and 

the accounting personnel must 

regularly evaluate the Position Report 

and craft for management reference. 
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Article before amendment Amended Articles 
Amendment 

Description 

7. Determination of Total Contract 

Amount and Loss Limit 

 

(1) Total Contract Amount 

 

A. Hedging Transaction Amount: 

The financial department is tasked 

with understanding the overall 

position of the company to 

effectively mitigate transaction 

risks. The amount of hedging 

transactions should not surpass 

two-thirds of the company's 

aggregate import and export 

receivables and payables. If it 

exceeds this threshold, approval 

must be sought from the general 

manager. 

 

B. Special Purpose Transactions: 

Based on market change forecasts, 

the Finance Department may 

develop necessary strategies and 

present them to the President. 

Execution can only proceed after 

receiving approval from the 

Chairman. The total contract 

amount for the Company's net 

accumulated position in specific-

purpose transactions is capped at 

US $10,000,000. Any amount 

exceeding this limit requires 

approval from the board of 

directors, following policy 

instructions. 

 

(2) Determination of Loss Limit 

 

A. For hedging transactions, if the 

profit or loss is negative, the loss 

limit is calculated as the sum of the 

profit and loss of the hedging 

transaction and the original part of 

7. Determination of Total Contract 

Amount and Loss Limit 

 

(1) Total Contract Amount 

 

A. Hedging Transaction Amount: 

The financial department is 

responsible for understanding the 

overall position of the company to 

prudently mitigate transaction 

risks. The amount of hedging 

transactions should not surpass 

two-thirds of the company's 

overall import and export 

receivables and payables. If it 

exceeds this threshold, it shall be 

reported to the general manager 

for approval. 

 

B. Special Purpose Transactions: 

Based on forecasts of market 

changes, the Finance Department 

may formulate necessary strategies 

and report them to the President. 

Execution may proceed only after 

obtaining approval from the 

Chairman. The total contract 

amount for the Company's net 

accumulated position in specific-

purpose transactions is limited to 

US $10,000,000. Any amount 

exceeding this limit must be 

approved by the board of 

directors, in accordance with 

policy instructions. 

 

(2) Determination of Loss Limit 

 

A. For hedging transactions, the loss 

limit of individual contracts 

should not exceed 20 percent of 

the amount of individual contracts, 

and the loss limit of all contracts 
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the hedged position. This measured 

value, if negative, should not 

exceed five percent of the 

transaction contract amount as the 

loss limit. 

B. If the trading contract is for a 

specific purpose, a stop-loss point 

shall be established after the 

position is established to prevent 

excessive losses. The stop-loss 

point is set not to exceed 10 

percent of the transaction amount. 

Immediately Report to the President 

and Inform the Board of Directors: 

Promptly notify the President and 

report to the Board of Directors. 

Deliberate on necessary 

countermeasures. 

 

C. The maximum annual trading loss 

for specific purposes is capped at 

US $300,000. 

 

2. Risk Management Measures: [Details 

Omitted] 

 

3. Internal Audit System: [Details 

Omitted] 

 

4. Method of Regular Evaluation: [Details 

Omitted] 

 

5. Supervisory and Management 

Principles of the Board of Directors 

When Engaging in Derivative 

Transactions: None. 

should not exceed 20 percent of 

the total amount of all contracts. 

 

 

 

B. If the trading contract is for a 

specific purpose, a stop-loss point 

shall be established after the 

position is established to prevent 

excessive losses. The stop-loss 

point is set not to exceed 10 

percent of the transaction amount. 

Immediately report to the President 

and notify the Board of Directors. 

Deliberate on necessary 

countermeasures. 

 

 

 

C. The maximum annual trading loss 

for specific purposes is capped at 

US $300,000. 

 

2. Risk Management Measures: [Details 

Omitted] 

 

3. Internal Audit System: [Details 

Omitted] 

 

4. Method of Regular Evaluation: [Details 

Omitted] 

 

5. Supervisory and Management 

Principles of the Board of Directors 

When Engaging in Derivative 

Transactions: None. 
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Attachment 3 

Speed Tech Corp. 

Regulations Governing the Issuance of New Restricted Employee Shares in 2023 

 

1. Purpose of Issuance 

To attract and retain the professional talents essential for the Company, enhance employees' 

commitment and sense of belonging, and collectively generate interests aligning with the Company 

and shareholders. The Regulations Governing the Issuance of New Restricted Employee Shares, 

herein referred to as the Regulations, have been established in accordance with Article 267 of the 

Company Act, Article 22 of the Securities and Exchange Act, and relevant regulations such as the 

"Issuer's Offering and Issuance of Securities Rules for Handling." 

2. Reasons for the Restricted Employee Shares 

To attract and retain the professional talents essential for the Company, and to strengthen 

employees' commitment and sense of belonging, fostering a shared interest in the success of the 

Company and benefits for shareholders. 

3. Issuance Period 

The issuance will take place within two years from the date of the competent authority's declaration 

of effectiveness notice. It will occur one or more times as per the resolution of the board of directors, 

with the actual issuance date determined by the chairman authorized by the board of directors. 

4. Employee eligibility criteria and number of shares allocated 

(1) Limited to the full-time employees of the Company and the companies controlled or affiliated 

by the Company.  Qualified employees will be limited to key personnel related to the 

Company's future success, individual performance with considerable value to the Company, 

and core new employees.  Excluding employees who hold more than 10% of the Company's 

outstanding ordinary shares. 

(2) The actual number of employees and shares allocated will be based on rank, performance, 

overall contribution and other factors, taking into account the Company's operational needs 

and business development strategy, etc., to formulate the allocation standard, which will be 

approved by the chairman and submitted to the board of directors for resolution.  However, 

employees who are President or directors should first submit to the Remuneration Committee 

for approval before submitting to the Board of Directors for resolution. Employees who are 

not President or directors should first submit to the Audit Committee for approval before 

submitting to the Board of Directors for resolution. 

(3) The controlling or subordinate companies referred to in Article (1) of this Article shall be 
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determined in accordance with the standards of Article 369-2, Article 369-3, Article 369-

9-2 and Article 369-11 of the Company Act, or the laws and regulations updated before the 

issuance and the regulations of the competent authorities. 

(4) The cumulative number of new restricted employee shares acquired by a single employee 

plus the number of total shares subscribed for by the Company in accordance with Paragraph 

1, Article 56-1 of the Securities Offering and Issuance Rules for Handling shall not exceed 

0.3% of the total number of issued shares.  In addition, the cumulative number of shares 

that the Company may grant to a single subscriber pursuant to Paragraph 1, Article 56 of the 

“Securities Offering and Issuance Rules for Handling” shall not exceed 1% of the total 

number of issued shares.  However, if the project is approved by the competent authority 

of each central business, the number of total s that a single employee obtains employee stock 

option certificates and restricted employee rights new shares may not be subject to the above-

mentioned ratio restrictions. 

5. Total number of issuance 

The total amount of the issuance of new restricted employee shares is NT $20,000,000, and the 

total number of common shares is 2,000,000, with a par value of NT $10 per share. 

6. Terms of Issuance 

(1) Issue price: This issuance is free of charge, and the issue price is NT $0 per share. 

(2) Vesting conditions: 

1. Employees are required to meet and maintain a performance rating of A (inclusive) or 

above during the period from the time of allotment of new restricted employee shares 

to the expiry of the vesting period; If the performance rating is lower than A, it is 

deemed as not meeting the vested conditions. 

2. The Company uses the net profit after tax in the consolidated financial statements of 

the most recent year before the expiration of the vested period as the basis for the 

Company's performance conditions as follows: 

 (1) First year: the net profit after tax has increased by more than 10% (inclusive) 

compared with the previous year of the Company.    

(2) In the second year: the net profit after tax increased by more than 10% (inclusive) 

compared with the previous year.    

 (3) Third year: net profit after tax has increased by more than 10% (inclusive) 

compared with the previous year.    

(4) Net profit after tax is the “net profit attributable to owners of the parent company 

for the current period” of the financial statements audited and certified by an 

accountant. 
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(5) If the above company performance conditions are not met, the vesting conditions 

will be deemed not met. 

3. After the individual performance conditions and the company performance conditions 

are met at the same time, the maximum proportions of shares that can be vested in each 

year according to the service conditions are as follows:   

   (1) 30% of the shares allocated after one year of employment has expired;   

   (2) 30% of the shares allocated for two full years after being allocated;   

   (3) 40% of the shares allotted after three years of employment.    

4. When an employee fails to meet the vested conditions, the new shares with restricted 

employee rights subscribed in accordance with this method shall be recovered and 

canceled by the Company without compensation if the vested conditions are not met. 

(3) Type of shares to be issued: Common shares of the Company. 

(4) If an employee fails to meet the vesting conditions or a succession event occurs, the following     

   procedures shall be followed: 

 

      Handling of employee resignation, retirement, disability, death or general death due to     

      occupational disasters, transfer to affiliated companies, leave without pay, etc.: 

1. In the event of resignation, severance, dismissal, retirement, or non-occupational disaster-

related death, the vesting conditions are considered forfeited on the date of resignation, 

retirement, or death. The Company will reclaim and cancel shares that do not meet the 

vesting conditions without compensation. 

2. If an employee becomes disabled due to an occupational disaster and is unable to continue 

employment or passes away, they are deemed to have fulfilled the vesting conditions of 

the current year on the expiration date of the current year's vesting period, provided they 

resigned or passed away during the current year. However, if they lose the vesting 

conditions for the next year or subsequent years, the Company will retrieve and cancel 

shares that have not met the vesting conditions without compensation. 

3. If a Company employee is transferred to an affiliate company in which the Company 

holds more than 50% of its shares due to operational needs, the rights and obligations of 

the new restricted employee shares that have met the vested conditions and have not yet 

vested shall remain unaffected. However, for the portion that has not met the vested 

conditions, upon reviewing the vesting conditions after the transfer date, the Company's 

operational goals will still be calculated based on the degree of achievement of the 

Company's operating goals, and personal performance goals shall be reassessed according 

to the performance standards after the transfer to the affiliate company. 
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4. For individuals approved by the Company to take leave without pay, if the current year 

of the effective date of the leave without pay meets the vested conditions, their new 

restricted employee shares that have not yet vested will be postponed based on the actual 

number of days of leave without pay. 

5. The new shares with restricted employee rights redeemed by the Company in accordance 

with these measures will be canceled. 

7. Restrictions on share rights before fulfillment of vesting conditions: 

(1) For the new restricted employee shares issued by the Company, the employee shall deliver the 

shares to the trust institution designated by the Company immediately after the allocation is 

made for custody, and the employee shall not ask the trustee to return the new restricted 

employee shares for any reason or manner. 

(2) Before the vesting conditions are met, except for inheritance, they shall not be sold, pledged, 

transferred, gifted to others, set up, or otherwise disposed of. 

(3) Before the restricted shares are vested to the employees, the right of attendance, proposal, 

speech, voting and other rights of shareholders are acted by the custodian. 

(4) In addition to the aforementioned trust regulations, before an employee achieves the vested 

conditions for the new restricted employee shares to be allocated under this method, other rights, 

including but not limited to dividends, bonuses and the distribution rights of capital surplus, 

stock options and voting rights of cash capital increase, etc., are the same as the common shares 

issued by the Company. 

8. Procedures for the allotment of New Shares 

(1) After determining the total number of units to be issued, the distribution principle, the list of 

recipients, and other relevant details of the new restricted employee shares, the responsible 

unit shall notify employees to sign the "Consent Form for the New Restricted Employee 

Shares." Upon completion of all procedures and the signing of relevant documents, employees 

will be granted the new restricted employee shares. Those who have not completed the signing 

shall be considered to have waived the restricted stock awards. 

(2) Subsequent to the issuance of the new restricted employee shares, the number of shares 

distributed to employees will be recorded in the Company's register of members and promptly 

transferred to the trust for safekeeping. Upon an employee meeting the vested conditions, the 

shares will be transferred from the trust account to the employee's personal depository account, 

following the terms of the trust custody contract. 

(3) The Company will execute necessary registration changes in accordance with the law during 

the issuance of new restricted employee shares. 
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(4) Specifics regarding the issuance of new shares with restricted employee rights meeting the 

vesting conditions will be managed by the Company, with additional notifications to the 

allocated employees. 

(5) Throughout the vesting period, if the Company undergoes a capital reduction and issues a cash 

refund, any unreceived refund due to the allocation must be remitted to the trust. Upon 

satisfaction of the vesting conditions and deadlines, the vested shares will be delivered to the 

employees without interest. However, if vesting conditions are not met by the expiration date, 

the Company will reclaim such cash. 

9. Taxation 

Taxes related to the new restricted employee shares allocated in accordance with this method shall 

adhere to the tax laws of the Republic of China at the time. Employees are responsible for declaring 

and covering the associated taxes. 

10. Confidentiality       

Employees allocated new shares with restricted employee rights must adhere to confidentiality 

provisions. They are prohibited from disclosing the number of shares and any related details 

unless required by laws, regulations, or competent authorities. In the event of a violation of the 

confidentiality provisions outlined in this method, the company may purchase and cancel any 

unvested new restricted employee shares at the issue price. 

11. Other agreed matters:   

The new restricted employee shares subscribed by employees in accordance with these Measures 

shall be delivered to the trust for custody before the vested conditions are met.  Within 1 month 

from the date of fulfillment of the vesting conditions, the vested portion of the shares is 

transferred from the trust account to the employee’s personal depository account. 

12. Enforcement Rules: 

The Company will notify the subscribers of the shares of the Company of the exercise of share 

options, payment for subscription, and the time for issuance of new shares of the Company.    

13. Other matters to be stated:       

(1) These measures shall take effect upon approval by the competent authority after more than 

two-thirds of the directors of the Board of Directors attend the meeting and more than half 

of the attending directors agree. During the submission of the document for review, if 

revisions are required due to the competent authority's review, the Chairman is authorized 

to amend the measures and submit them to the Board for ratification before issuance. 

 

(2) Before meeting the vesting conditions, employees shall submit all new restricted employee 

shares to the institution designated by the Company for custody. The individual designated 
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by the Company shall sign and amend the relevant trust contract on behalf of all assigned 

employees. 

(3) Possible expenses, dilution of the Company's earnings per share, and other matters affecting 

shareholders' equity 

1. Amount of expenses that may be expensed: 

Based on the closing price of NT $50.8 on 2 November 2023, the estimated expensable 

amount from 2024 to 2026 is NT $59,267,000, NT $28,787,000, and NT $13,546,000, 

respectively, totaling NT $101,600,000. 

2. Dilution of the Company's earnings per share and other matters affecting shareholders' 

equity: 

It is estimated that the dilution of earnings per share from 2024 to 2026 will be NT $0.35, 

NT $0.17, and NT $0.08, respectively, totaling NT $0.60, which will not have a 

significant impact on shareholders' equity. 

(4) Matters not covered in these Measures shall be handled in accordance with relevant laws and 

regulations.     
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Attachment 4 

   List of candidates for new independent directors 

Name of 

independent 

director 

candidates 

Held 

Shares 

Major education 

background and 

experience 

Current Position Has served 

as an 

independent 

director for 

three 

consecutive 

terms 

Lian, 

Xiang-Yi 

60,000 Education: 

Master of Information 

Engineering, National 

Taiwan University 

Master of 

International 

Business, National 

Taiwan University 

(EMBA). 

 

Experience: 

President of Google's 

Asia Strategic 

Cooperation Business 

Group 

Vice President, Yam 

Digital Technology 

Co., Ltd. 

Vice President, 

Infotek Information 

Systems Co., Ltd. 

Managing Director, 

Global Search 

Services and 

Platform Business 

Group, Google. 

 

Independent 

Director, Labor Bank 

 

Director , SMCA 

Foundation  

 

Director , FARobot 

No 
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14 June 2023 

Amended by the 2023 shareholders' meeting 

Chapter 1  General 

Article 1     The Company, organized in accordance with the Company Act, is named Speed  

            Tech Corp. 

The English name of the Company is Speed Tech Corp. 

Article 2     The business of the Company is as follows: 

1. CC01020 Electric Wires and Cables Manufacturing. 

2. CC01060 Wired Communication Mechanical Equipment Manufacturing. 

3. CQ01010 Mold Manufacturing. 

4. CC01080 Electronics Components Manufacturing. 

5. CA01130 Copper rolling, wire drawing and extrusion industry. 

6. CA02010 Metal structure and construction component manufacturing. 

7. C804020 Industrial Rubber Products Manufacturing. 

8. C805050 Industrial Plastic Products Manufacturing. 

9. I501010 Product design 

10. F119010 Electronic materials wholesale business. 

11. CC01030 Electrical appliances and audiovisual electronic products  

manufacturing. 

12. CC01110 Computer and peripheral equipment manufacturing. 

13. CB01010 Mechanical Equipment Manufacturing. 

Article 2-1   The Company may provide external guarantees and endorsements for its business   

            and investment relationship. 

Article 2-2   The total investment amount of the Company may not be subject to the restrictions of           

            Article 13 of the Company Act. 

Article 3     The Company shall have a head office in Taoyuan City, and may, if necessary, establish 

a branch office both domestically and internationally upon the resolution of the Board 

of Directors. 

Article 4   (Deleted). 

Chapter 2  Shares 

Article 5    The total capital of the Company is set at NT $4 billion, divided into 400 million shares 

with a par value of NT $10 per share. Ordinary shares or preferred shares are issued in 

installments. The unissued shares are decided to be issued by the Board of Directors 

based on actual needs. NT $167.8 million is reserved for employee stock options, 
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divided into 16.78 million shares at NT $10 per share. 

Article 5-1  (Deleted). 

Article 6    The Company may purchase treasury shares in accordance with the Company Act. The 

transfer objects may include employees of controlling or affiliated companies that meet 

certain conditions. The conditions and distribution methods are authorized to the Board 

of Directors for resolution. The issuance targets of the Company's employee stock 

option certificates may include employees of controlled or affiliated companies that 

meet certain conditions, and the conditions and distribution methods are authorized to 

the Board of Directors for resolution. When the Company issues new shares, employees 

who acquire shares may include employees of controlled or affiliated companies who 

meet certain conditions. The conditions and distribution method are authorized to the 

Board of Directors for resolution. The Company may issue new restricted employee 

shares to employees of controlled or affiliated companies that meet certain conditions. 

The conditions and distribution method are authorized to the Board of Directors for 

resolution. 

Article 7    Shares issued by the Company may not be printed on stock certificates, but shall be 

registered with a securities depository institution. 

Article 8    The registration of share transfer shall not be carried out within 60 days before the 

regular shareholders' meeting, within 30 days before the extraordinary shareholders' 

meeting, or within five days before the base date of the Company's decision to distribute 

dividends and bonuses or other benefits. 

 

Chapter 3  Shareholders Meeting 

Article 9    The shareholders' meetings are categorized into regular meetings and extraordinary 

meetings. The regular meeting occurs annually, and the board of directors is required 

to convene a meeting within six months at the end of each fiscal year in compliance 

with the law. Extraordinary meetings are convened as needed, and a notice of the 

shareholders' meeting may be issued through electronic means with the consent of the 

counterparty. For shareholders holding less than 1,000 registered shares, the 

convening notice mentioned above may be made by announcement. 

 

Article 9-1   The Company's shareholders' meeting may be physically convened by resolution of 

the board of directors and may be supplemented by video conference or other methods 

announced by the central competent authority. The Company shall adhere to the 

conditions, operating procedures, and other matters specified in accordance with the 

regulations of the securities competent authority. 

 

Article 10   If a shareholder is unable to attend a shareholders' meeting for any reason, he may issue 

a power of attorney issued by the company to specify the scope of the authorization and 
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appoint a proxy to attend the meeting. 

Article 11   Unless otherwise provided by the Company Law, each shareholder of the Company 

shall have one voting right; The same does not apply, however, in cases where the 

person is restricted or has no voting rights, as provided in Article 179, Paragraph 2 of 

the Company Act. 

Article 12   Unless otherwise provided in the Company Act, the resolution of the shareholders’ 

meeting shall be adopted by a majority of the shareholders present representing a 

majority of the total number of issued shares. The production and distribution of the 

minutes of the shareholders' meeting shall be handled in accordance with Article 183 

of the Company Act. 

Article 12-1  With the consent of more than two-thirds of the voting rights of the shareholders present 

at a shareholders' meeting attended by shareholders representing more than half of the 

total number of issued shares, the Company may transfer shares to employees at a price 

lower than the average price of the shares actually repurchased or issue employee stock 

option certificates at a price lower than the closing price of the shares on the issue date. 

 

Chapter 4  Directors and Audit Committee 

Article 13  The Company shall have seven to eleven directors, elected by the shareholders' meeting 

through the candidate nomination system. The term of office is three years, with the 

possibility of re-election. Directors, during their term of office, bear liability for 

compensation as per the law. The shareholding ratio of all directors complies with the 

regulations of the security’s regulatory authority. 

Article 13-1  In accordance with Article 14-2 of the Securities and Exchange Act, the Company 

must have no fewer than two independent directors, constituting at least one-fifth of 

the total number of directors. Compliance with professional qualifications, 

shareholdings, restrictions on part-time jobs, nomination and election methods, and 

other matters related to independent directors is subject to the regulations of the 

security’s regulatory authorities. 

Article 14    The board of directors is organized by directors, with the appointment of a chairman 

requiring agreement from more than two-thirds of the directors present and more than 

half of the directors. The chairman represents the Company externally. 

Article 14-1  The board of directors of the company shall notify the directors and supervisors seven   

            days in advance. The company may convene the board of directors at any time in case     

            of emergency.  The Company’s Board of Directors can be convened in writing, by  
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            email (E-mail) or by fax. 

Article 15:   Where the Chairman applying for leave or is unable to exercise his/her power for any 

reason, the acting Chairman shall be handled in accordance with Article 208 of the 

Company Act.  Where a director is unable to attend a board meeting in person due to 

business reasons, he may issue a proxy form specifying the scope of authorization to 

appoint another director's proxy, but the proxy shall be limited to the one-person proxy 

entrusted. 

Article 15-1  The shareholders' meeting is convened by the board of directors, with the chairman as 

the convener. In the absence of the chairman, a director is appointed to act on their 

behalf, or if not appointed, directors elect one person for this purpose. The chairperson 

is served by these conveners, and when more than two fiduciaries are present, one 

person is elected from among them. 

Article 16    The Company may provide remuneration to the Chairman, Directors, and Supervisors 

based on their duties and contributions to the Company. The Board of Directors is 

authorized to determine remuneration, considering their involvement in the 

Company's operations and the value of their contributions, in line with domestic and 

foreign industry standards. 

 

Chapter 5  President 

Article 17   The Company may have one general manager and several deputy general managers, 

whose appointment, dismissal and remuneration shall be handled in accordance with 

Article 29 of the Company Act. 

 

Chapter 6  Accounting 

Article 18    At the end of each fiscal year, the Company shall prepare the following documents 

and records by the Board of Directors, which shall be submitted to the members of the 

Audit Committee for review 30 days prior to the date of the shareholders' meeting, and 

submitted to the shareholders' meeting in accordance with the law to request adoption. 

1. Business report. 

2. Financial statements. 

3. Proposal for profit distribution or loss recovery. 

Article 19    In order to motivate employees and the management team, the Company shall allocate 
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one percent to five percent of the balance as employee compensation and no more than 

three percent of the director compensation for the remaining balance after deducting 

the benefits before the distribution of employee compensation and director 

compensation from the current year's pre-tax profit and making up for the losses. 

Employees’ compensation may be distributed in the form of shares or in cash. 

Directors’ compensation can only be distributed in the form of cash. The distribution 

shall be resolved by a majority vote at a meeting of Board of Directors attended by 

two-thirds of the total number of directors and shall be reported at the shareholders’ 

meeting. 

The recipients of shares and cash may include the employees of the Company’s 

affiliated companies who meet certain conditions. 

Article 20    If there is a surplus in the Company's annual final accounts, it shall pay taxes and make 

up for losses in accordance with the law, and then set aside ten percent as a legal 

reserve. However, if the legal reserve has reached the Company's total capital, it is not 

subject to this limit.  In addition, after setting aside or reversing the special surplus 

reserve in accordance with the relevant laws and regulations, and the undistributed 

surplus at the beginning of the same period is the accumulated distributable surplus of 

the shareholders, the board of directors shall prepare the surplus distribution plan and 

submit it to the shareholders' meeting for resolution. 

The distribution of earnings is given priority to the after-tax net profit of the current 

year, but under the principle of balancing dividends, the undistributed earnings of 

previous years will be provided for use when the after-tax net profit is insufficient for 

the current year.  The distribution of dividends is mainly based on the Company's 

future expansion plans and cash flow needs. The distribution of earnings may be in 

the form of cash dividends or stock dividends, and the cash dividends shall not be less 

than 10 percent of the total dividends.  The ratio of the above-mentioned surplus to 

be distributed and the ratio of shareholders' cash dividends may be adjusted by the 

resolution of the shareholders' meeting based on the actual profit and capital situation. 

When the Company incurs no loss, it may authorize the Board of Directors, by a 

resolution adopted by a majority vote at a meeting of the Board of Directors attended 

by two-thirds of the total number of directors, to distribute in cash the legal reserve 

(the portion of the reserve in excess of the paid-in capital of $25) and capital surplus 
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which complies with the requirements of the Company Act, in whole or in part and to 

report at the latest shareholders’ meeting. 

Article 21    Matters not covered in these Articles of Association shall be handled in accordance     

            with the Company Act and relevant laws and regulations. 

Article 22    These Articles of Association were entered into on 4 October 1990. 

The first amendment was made on 19 October 1991. 

The second amendment was made on 17 January 1995. 

The third amendment was made on 24 November 1995. 

The Fourth Amendment took effect on 1 October 1997. 

The Fifth Amendment was made on 20 April 1998. 

The 6th amendment was made on 17 June 1998. 

The Seventh Amendments were made on 28 April 2000. 

The 8th amendment was made on 10 May 2001. 

The 9th amendment was made on 28 May 2002. 

The tenth amendment was made on 27 June 2003. 

The 11th amendment was made on 27 June 2003. 

The 12 th amendment was made on 16 June 2004. 

The 13 th amendment was made on 20 June 2005. 

The 14 th amendment was made on 15 June 2006. 

The 15th amendment was made on 13 June 2008. 

The 16th amendment was made on 19 June 2009. 

The 17th amendment was made on 23 April 2010. 

The 18th amendment was made on 15 June 2012. 

The 19th amendment was made on 30 June 2015. 

The 20th amendment was made on 24 June 2016. 

The 21th amendment was made on 28 June 2017. 

The 22th amendment was made on 31 May 2018. 

The 23th amendment was made on 26 June 2019. 

The 24th amendment was made on 19 July 2021. 

The 25th amendment was made on 24 June 2022. 

The 26th amendment was made on 14 June 2023.



Appendix II 
Speed Tech Corp. 

Procedures for Acquisition or Disposal of Assets (before amendment) 

28 

 

Article 1  Purpose 

The purpose of these procedures is to protect assets and facilitate the implementation of  

information disclosure. 

Article 2  Legal basis 

        These procedures are established in accordance with Article 26-1 of the Securities and             

        Exchange Act and the relevant regulations of the "Acquisition or Disposal of Assets by    

        Public Offering Companies" Rules for Handling issued by the Financial Supervisory       

        Commission. 

Article 3  Scope of assets 

1. Marketable securities: including long-term and short-term investments in stocks, 

government bonds, corporate bonds, financial bonds, fund recognition securities, 

depositary receipts, call (put) warrants, beneficiary securities and asset-based 

securities. 

    2. Properties (including land, buildings and structures, investment properties, inventories 

of the construction industry) and equipment. 

3. Membership card. 

4. Intangible assets: Including intangible assets such as patent rights, copyrights, trademark     

rights and franchise rights. 

5. Right-of-use assets. 

6. Creditor’s rights of financial institutions (including receivables, discounts and loans   

purchased, and overdue receivables). 

7. Derivative products. 

8. Assets acquired or disposed of in accordance with legal mergers, divisions, acquisitions  

or share transfers. 

9. Other important assets. 

Article 4  Definitions 

1.  Derivative instrument: It refers to the forward contract, option contract, futures contract, 

leverage margin contract, exchange contract, the combination of the above contracts, 

or the combined contract or structured product embedded in the derivative commodity, 

etc., whose value is derived from specific interest rate, financial instrument price, 

commodity price, exchange rate, price or rate index, credit rating or credit index, or 

other variables.  The term "forward contracts" excludes insurance contracts, 

performance contracts, after-sales service contracts, long-term lease contracts and 

long-term purchase (sales) contracts. 

2.  Assets acquired or disposed of in accordance with the law of merger, division, 

acquisition or transfer of shares: Refers to assets acquired or disposed of in accordance 

with the Business Mergers and Acquisitions Act, Financial Holding Company Act, 
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Financial Institution Mergers Act or other laws of merger, division or acquisition, or 

issuance of new shares to acquire shares of other companies in accordance with Article 

156 of the Company Act (hereinafter referred to as "share transfer"). 

3. Related parties and subsidiaries: determined in accordance with the Regulations 

Governing the Preparation of Financial Reports by Securities Issuers. 

4. Professional valuers: real estate appraisers or other persons permitted by law to engage 

in the valuation of real estate and equipment. 

5. Date of event: The date of contract signing, date of payment, date of consignment trade, 

date of transfer, date of board resolution, or other date that can confirm the counterparty 

and monetary amount of the transaction, whichever date is earlier.  However, for an 

investor subject to the approval of the competent authority, the date above or the date of 

approval by the competent authority shall prevail. 

6. Investments in mainland China: Refers to investments in mainland China conducted by 

the Investment Review Committee of Ministry of Economic Affairs in accordance with 

the regulations of investment or technology cooperation licenses in mainland China. 

7. The term “within one year” referred to is based on the date of acquisition or disposal of 

assets, and the previous year is retroactively calculated for one year, and the announced 

part is not included again. 

8. “Latest Financial Statements” refer to the financial statements that have been audited or 

reviewed by CPAs before the acquisition or disposal of assets by the Company in 

accordance with the law. 

Article 5  Investment in non-operating real estate and its right-of-use assets and quota of securities 

         The limits of the above assets acquired by the Company and its subsidiaries individually    

         are as follows: 

         1. The total amount of these assets shall not exceed 15 percent of the net value. 

         2. The total amount of investment in long-term and short-term securities shall not exceed     

         50 percent of the net value. 

         3. The amount of investment in individual securities shall not exceed 25 percent  

         of the net value. 

Article 6   The appraisal report obtained by the Company or the opinions of the accountants, lawyers 

or securities underwriters, the professional appraisers and their appraisers, accountants, 

lawyers or securities underwriters shall meet the following requirements: 

1. The CPA has not been sentenced to fixed-term imprisonment of more than one year due 

to violation of the Law, the Company Law, the Banking Law, the Insurance Law, the 

Financial Holding Company Law, the Business Accounting Law, or fraud, breach of 

trust, embezzlement, forgery of documents, or criminal acts in business.  However, 

those who have completed the implementation, the probation period has expired or the 

pardon has reached three years. 

2. The transaction party shall not be a related party or a substantial related party. 

3. If the Company should obtain a valuation report from more than two professional 

appraisers, different professional appraisers or appraisers should not be related parties 
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or have a substantial relationship with each other. 

When issuing an appraisal report or opinion, the aforesaid personnel shall follow the self-

regulation of their respective industry associations and the following matters: 

1. Prior to undertaking a case, the Company shall carefully evaluate its professional ability, 

practical experience and independence. 

2. When executing a case, appropriate operating procedures should be properly planned and 

executed to form a conclusion and issue a report or an opinion thereon; The procedures 

implemented, data collected, and conclusions are detailed in the working paper of the 

case. 

3. For the source, parameters and information used, the appropriateness and rationality of 

the data shall be evaluated item by item, as the basis for issuing the valuation report or 

opinion. 

4. The statement shall include the expertise and independence of relevant personnel, the 

information used in the assessment is appropriate and reasonable, and compliance with 

relevant laws and regulations. 

Article 7   Procedures for Acquisition or Disposal of Real Estate, Equipment or Right-of-use Assets 

         1. Evaluation and Operating Procedures 

The acquisition or disposal of property and equipment by the Company shall be 

handled in accordance with the Company's internal control system, property, plant and 

equipment cycle procedures. 

         2. Terms and conditions of the transaction and the procedures for determining the    

           authorized limit 

         (1) To acquire or dispose of real estate, an analysis report shall be prepared and 

submitted to the chairman of the board of directors with an amount less than NT 

$20 million (inclusive), which shall be submitted to the chairman of the board of 

directors for approval and reported in the next board meeting after the acquisition 

or disposal, with reference to the announced present value, assessed value, actual 

transaction price of nearby real estate, etc., and decide on the transaction 

conditions and transaction price; Those exceeding NT $20 million must also be 

submitted to the Board of Directors for approval. 

         (2) The acquisition or disposal of equipment shall be based on one of the methods of 

price inquiry, price comparison, price negotiation or bidding, and if the amount 

is less than NT $1,000,000,000 (inclusive), it shall be approved step by step in 

accordance with the authorization method; If the amount is more than NT 

$1,000,000,000, the proposal shall be submitted to the Board of Directors for 

approval. 

         (3) The acquisition or disposal of the right-of-use assets shall be first evaluated for 

the purpose, benefits, costs, period, etc. of the right-of-use assets, and the 

evaluation 

               report shall be submitted to the chairman for approval before signing the 

contract. 
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         3. Implementation unit 

         When the Company acquires or disposes of real estate, equipment, or its right-of-use 

assets: 

         Submission for approval according to the designated approval authority. 

         The user department and the management department jointly responsible for execution. 

         4. Property or equipment valuation report 

         The acquisition or disposal of real estate, equipment or its right-of-use assets by the 

Company, except for transactions with domestic government agencies, commissioned 

construction of self-owned land, and commissioned construction of leased land, or the 

acquisition or disposal of equipment for business use or its right-of-use assets, the 

transaction amount is more than 20 percent of the Company's paid-in capital or NT 

$300,000,000, should obtain a valuation report issued by a professional valuer before 

the date of the fact and meet the following requirements: 

         (1) For special reasons where price limits, specific prices or special prices are required 

as a reference for the transaction price, the transaction shall first be submitted to 

the board of directors for resolution, and the same applies to subsequent changes 

in transaction conditions. 

         (2) If the transaction amount is more than NT $billion, please ask more than two    

            professional appraisers for the valuation. 

         (3) Except for the appraisal results of the acquired assets are higher than the 

transaction amount, or the appraisal results of the disposed assets are lower than 

the transaction amount, the accountant should be invited to express a specific 

opinion on the reasons for the differences and the fair nature of the transaction 

price: 

1. The difference between the appraisal result and the transaction amount is more 

than 20 percent of the transaction amount. 

         2. The difference between the appraisal results of more than two professional 

appraisers is more than 10 percent of the transaction amount. 

        (4) The date of the report issued by a professional appraiser and the date of contract 

establishment shall not exceed three months.  However, if it is applicable to 

announce the present value in the same period and does not exceed six months, 

the original professional appraiser may issue an opinion. 

        (5) Where the Company acquires or disposes of assets through court auction 

procedures, the appraisal report or accountant’s opinion may be replaced with the 

supporting documents issued by the court. 

Article 8  Procedures for Acquisition or Disposal of Securities Investment 

        1. Evaluation and Operating Procedures 

          The Company's purchase and sale of both long-term and short-term securities will adhere 

to the investment cycle outlined in the internal control system. 

        2. Terms and conditions of the transaction and the procedures for determining the    

          authorized limit 
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         (1) For securities traded in centralized markets or on the premises of securities firms, 

the responsible department will decide based on market conditions. Transactions 

with an amount less than NT $1,000,000,000 require approval from the chairman 

of the board of directors, reported in the latest board meeting. An analysis report on 

unrealized gains or losses of long and short-term securities must be submitted. If 

the amount exceeds NT $1,000,000,000, board approval is mandatory. 

         (2) For securities not traded in centralized markets or securities firms' premises, the 

latest audited or reviewed financial statements of the target company by its 

accountants should be obtained before the transaction. The evaluation considers net 

value per share, profitability, and future development potential. If the amount is 

below NT $1,000,000,000, approval from the chairman of the board is required, 

reported in the subsequent board meeting, accompanied by an analysis report on 

unrealized gains or losses of long and short-term securities. If the amount exceeds 

NT $1,000,000,000, board approval is necessary. 

3. Implementation unit 

The Finance and Accounting Department will carry out the Company's long-term and 

short-term securities investments after obtaining approval from the authority 

mentioned in the previous section. 

4. Obtaining expert’ s opinion 

(1) When the Company acquires or disposes of securities with a value of more than 20 

percent of the Company's paid-in capital or NT $300,000,000, it shall consult the 

accountant to express an opinion on the reasonableness of the transaction price 

before the fact occurs.  However, this restriction does not apply to the public 

quotation of the securities in an active market or other regulations issued by the 

Financial Supervisory Commission. 

(2) If the Company acquires or disposes of assets through court auction procedures, 

the appraisal report or accountant’s opinion may be replaced with the supporting 

documents issued by the court. 

Article 9  Related party transactions 

          1. The acquisition or disposal of assets between the Company and related parties shall 

adhere to the guidelines outlined in Article 7, Article 8, Article 10, and this Article. 

When the transaction amount surpasses ten percent of the Company's total assets, the 

Company must obtain an appraisal report or accountant's opinion from professional 

appraisers, following the criteria in Article 7, Article 8, and Article 10. The calculation 

of the transaction amount will follow the specifications in Article 14, Paragraph 1, 

Subparagraph 7. In determining related party status, attention should not only be given 

to legal form but also to substantive relationships. 

          2. Evaluation and Operating Procedures 

            For the acquisition or disposal of real estate or its right-of-use assets from related 

parties or by related parties, where the transaction amounts exceed 20 percent of the 

Company's paid-in capital, 10 percent of its total assets, or NT $300,000,000, the 
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following information must be submitted to the Audit Committee for approval and 

subsequently to the Board of Directors before entering into transaction contracts and 

making payments: 

        (1) Purpose, necessity, and expected benefits of the asset acquisition or disposal. 

        (2) Reasons for selecting related parties as transaction counterparts. 

        (3) For the acquisition of real estate or its right-of-use assets from related parties, an 

evaluation of relevant information on the reasonableness of pre-determined 

transaction conditions in accordance with paragraphs (1) to (5) of this article. 

        (4) Original acquisition date and price of the related party, details about the transaction 

object, its relationship with the company and the related party, etc. 

        (5) Cash income and expenditure forecast for each month of the upcoming year starting 

from the contract month, evaluating the necessity of the transaction and the 

reasonableness of fund utilization. 

        (6) An appraisal report issued by a professional appraiser in accordance with the first 

paragraph or an accountant's opinion. 

        (7) Restrictions and other essential terms of the transaction. 

           If the Company or its non-domestic public offering subsidiaries engage in 

transactions outlined in the preceding paragraph, and the transaction amount 

exceeds ten percent of the Company's total assets, the Company must present the 

information listed in items (1) to (7) of the preceding paragraph to the shareholders' 

meeting for approval before formalizing the transaction contract and proceeding 

with payment. This, however, does not apply to transactions between the Company 

and its parent company, subsidiaries, or transactions between the Company’s 

subsidiaries. 

 

          The calculation of the transaction amount in the first two paragraphs shall comply 

with the provisions of Article 14, Paragraph 1, Subparagraph 7. The term "one year" 

shall be based on the date of the transaction, with the previous year being 

retrospectively calculated for one year. Transactions adhering to this procedure have 

been submitted to the Audit Committee for approval, with some exemptions from 

requiring approval from the Board of Directors and the shareholders' meeting, in 

accordance with the provisions of this processing procedure. 

3. Assessment of the reasonableness of transaction costs 

         (1) When the Company acquires real estate or its right-of-use assets from a related party, 

the reasonableness of the transaction costs shall be assessed using the following 

methods: 

1. The transaction price of the related party plus the necessary capital interest and 

the costs that the purchaser must bear according to the law. The deemed 

necessary capital interest cost should be calculated based on the weighted 

average interest rate of the loans in the year when the company purchases the 

asset, not exceeding the maximum borrowing rate for the non-financial industry 

announced by the Ministry of Finance. 
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2. If the related party utilized the subject matter to establish a mortgage loan with 

a financial institution, the financial institution should assess the total value of 

the subject matter. The accumulated value of the financial institution's actual 

loan to the subject matter must exceed seven percent of the total value of the 

loan evaluation, and the loan period should have exceeded one year. However, 

this provision does not apply if the financial institution and the transaction are 

related parties. 

         (2) If the land and buildings of the same target are purchased or leased in a merger, 

the transaction costs of the land and buildings may be evaluated according to any 

method listed in the preceding paragraph. 

         (3) When the Company acquires real estate or its right-of-use assets from related 

parties, the cost evaluation of real estate or its right-of-use assets, as per the 

provisions of paragraphs (1) and (2) of paragraph 3 of this Article, should involve 

consulting with an accountant for a review and an expressed specific opinion. 

         (4) Where the Company acquires real estate or its right-of-use assets from a related 

party under any of the following circumstances, it shall be handled in accordance 

with the provisions of paragraph 2 of this Article, and the provisions of paragraphs 

(1), (2), and (3) of paragraph 3 of this Article shall not apply: 

1. The related party obtains the real estate or its right-of-use assets due to 

inheritance or gift. 

2. The contract period for the acquisition of real estate or its right-of-use assets 

from the related party has been more than five years from the date of the 

transaction. 

3. to sign joint construction contracts with related parties, or to acquire real estate 

from related parties for construction of real estate on its own land or lease land. 

4. The Company and its parent company, subsidiaries, or subsidiaries that directly 

or indirectly hold one hundred percent of the total issued shares or capital 

among them acquire real estate right-of-use assets for business use. 

         (5) When the evaluation results of the Company are lower than the transaction price in 

accordance with paragraphs (1) and (2) of the third paragraph of this Article, it shall 

be handled in accordance with paragraphs (6), (7) and (8) of the third paragraph of 

this Article.  However, this restriction does not apply in cases where objective 

evidence is provided and specific reasonableness is obtained from professional real 

estate appraisers and CPAs: 

1. The related party is a party who obtains the vacant land or rent the land for re-

construction, and is able to prove that it meets one of the following conditions: 

         (1) The land is appraised in accordance with the methods stipulated in sub-

paragraphs (1), (2), (3), and (4) of the third paragraph of this Article, and the 

construction profit of the house is calculated based on the construction cost of 

the related party plus the reasonable construction profit. The said reasonable 

construction profit shall be based on the average operating gross profit margin 

of the construction department of the related party in the last three years or the 
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latest construction gross profit margin announced by the Ministry of Finance, 

whichever is lower. 

         (2) Other floors of the same premises or other non-related party transaction cases in 

the neighboring areas within one year, the area is similar, and the transaction 

conditions are equivalent to the reasonable floor or area price difference 

assessment according to the real estate purchase and sale or lease practices. 

2. The Company presents the real estate purchased or leased from related parties for 

obtaining the real estate right-of-use assets, and the transaction terms are 

comparable to those of other non-related party transactions in the neighboring areas 

within one year and have similar areas. 

         (6) Where the Company acquires real estate or its right-of-use assets from related parties, 

if the evaluation results in accordance with subparagraphs (1), (2), (3), (4), and (5) of 

paragraph 3 of this Article are lower than the transaction price, the following matters 

shall be handled: 

1. The Company is required to establish a special reserve, as per Paragraph 1, Article 

41 of the Securities and Exchange Act, to cover the variance between the transaction 

price and the assessed cost of the real estate or its right-of-use assets. This reserve 

should not be distributed or transferred as part of a capital increase for share 

dividends. In cases where an investor, utilizing the equity method to assess its 

investment in the Company, is a public entity, it must additionally allocate a special 

surplus reserve corresponding to the shareholding proportion in compliance with 

Article 41, Paragraph 1 of the Securities and Exchange Act. 

2. Independent directors of the Audit Committee must adhere to the stipulations 

outlined in Article 208 of the Company Act. 

3. The actions described in points 1 and 2 of subparagraph (6) of paragraph 3 of this 

Article are to be presented to the shareholders' meeting, and comprehensive details 

of the  transaction are to be disclosed in the annual report and prospectus. 

(7) If the Company has established a special reserve in accordance with subparagraph (6) 

of paragraph 3 of this Article, the use of this reserve is only permissible after the 

assets, acquired or leased at an elevated cost, have been recognized for price decline, 

disposed of or the lease terminated, or proper compensation or restoration has 

occurred. This usage is also applicable if other evidence emerges indicating that the 

transaction is not in line with regular business practices, in accordance with the 

provisions of paragraphs (6) and (7) of this Article. 

(8) In cases where the Company acquires real estate or its right-of-use assets from a 

related party, if there is any other evidence indicating that the transaction deviates 

from customary business practices, it must be handled in line with the provisions of 

paragraphs (6) and (7) of this Article. 

Article 10  Procedures for Acquisition or Disposal of Member Certificates or Intangible Assets 

1. Evaluation and Operating Procedures 

The Company’s acquisition or disposal of membership cards or intangible assets shall 
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adhere to the real estate, plant, and equipment cycle procedures of the Company's 

internal control system. 

2. Terms and conditions of the transaction and the procedures for determining the 

authorized limit 

(1) For obtaining or disposing of membership certificates, the fair market price on the 

market should be referred to for resolving transaction conditions and prices. An 

analysis report should be prepared and submitted to the chairman of the board of 

directors. If the amount is less than one percent of the paid-in capital or NT $Three 

Million (inclusive), it shall be submitted to the chairman of the board of directors 

for approval and reported in the next board meeting after the event. If the 

remuneration exceeds NT $3,000,000, it shall be submitted to the Board of 

Directors for approval. 

(2) For the acquisition or disposal of intangible assets, the expert evaluation report or 

the fair market price in the market should be referred to for resolving transaction 

conditions and prices. An analysis report should be prepared and submitted to the 

chairman of the board of directors. If the amount is less than ten percent of the paid-

in capital or NT $20 million (inclusive), it shall be submitted to the chairman of the 

board of directors for approval and reported in the next board of directors meeting. 

Those exceeding NT $20 million must also be submitted to the Board of Directors 

for approval. 

3. Implementation unit 

  When the Company acquires or disposes of membership cards or intangible assets, the 

user department, the finance department, or the administration department shall be 

responsible for execution after the approval authority in the preceding paragraph is 

obtained. 

4. Membership or Intangible Assets Expert Evaluation Opinion Report 

(1) If the transaction amount of the Company’s acquisition or disposal of membership  

certificates reaches one percent of the paid-in capital or more than NT $Three 

Million, the expert shall be requested to issue a valuation report. 

(2) If the transaction amount of the acquisition or disposal of intangible assets of the 

Company reaches ten percent of the paid-in capital or NT $20 million or more, 

please ask the expert to issue a valuation report. 

(3) If the transaction amount of the acquisition or disposal of intangible assets or their 

right-of-use assets or membership certificates of the Company reaches 20 percent 

of the Company's paid-in capital or NT $300,000,000 or more, the Company shall 

seek opinions from accountants on the reasonableness of the transaction price 

before the date of the fact. 

Article 11  Procedures for Acquisition or Disposal of Financial Institutions’ Claims 

In principle, the Company refrains from engaging in the transaction of acquiring or 

disposing of creditor's rights of financial institutions. If the Company intends to engage 
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in such transactions in the future, it will report to the board of directors for approval 

before formulating its evaluation and operating procedures. 

Article 12  Procedures for Acquisition or Disposal of Derivatives 

1. Transaction principles and guidelines 

  (1) Type of transaction 

a. Derivatives engaged by the Company are those defined in Paragraph 1 of 

Article 4. The current scope of the Company's derivative commodity operations 

is limited to forward contracts, option contracts, and interest or exchange rate 

swaps. If the Company intends to engage in other commodity transactions, 

approval from the Board of Directors is required, and the processing procedures 

should be revised accordingly. 

b. Matters related to bond margin transactions shall follow the relevant provisions 

of this procedure. However, these provisions do not apply to bond transactions 

with repurchase conditions.  

  (2) Operating (hedging) strategy 

The Company participates in derivative transactions primarily for hedging 

purposes. The currency used in commodity transactions is restricted to the 

currency necessary for the Company's actual position. Transactions for other 

specific purposes must undergo a careful evaluation and obtain approval from the 

Board of Directors before proceeding. 

   (3) Segregation of Duties 

1. Traders 

a) Responsible for formulating strategies for the entire company’s financial 

product transactions. 

b) Regularly calculate positions, gather market information for trend 

judgment and risk assessment, and formulate operational strategies, which 

must be approved by the relevant authority before trading. 

c) Execute transactions according to authorization and established strategies. 

d) In the event of significant changes in the financial market where 

established strategies are deemed no longer applicable, traders will 

promptly submit an evaluation report to re-formulate strategies. The 

approval of the general manager is required as a basis for engaging in 

transactions. 

2. Confirmed personnel 

     (a) Confirmation of execution of transactions. 

     (b) Review whether the transaction is conducted in accordance with the 

authorization and established strategy. 

     (c) The evaluation shall be conducted on a monthly basis, and the evaluation 

report shall be submitted to the general manager. 

     (d) Accounting treatment. 

     (e) reporting and announcement in accordance with the requirements of the 
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Financial Supervisory Commission. 

3. Delivery personnel: performing delivery tasks. 

4. Approval authority for derivatives 

         (a) The approval authority for hedging transactions is as follows: 

Authorized 

personnel 
Daily trading position 

Net accumulated trading 

position 
Accounting 

Supervisor 
Equivalent to or below US 

$2,000,000 
Equivalent to or below US 

$4,000,000 

President 
Equivalent to or below US 

$4,000,000 
Equivalent to or below US 

$8,000,000 

Chairman 
Equivalent to or below US 

$6,000,000 
Equivalent to or below US 

$10,000,000 
(b) Transactions for other specific purposes can only be carried out after being 

reported to and approved by the Board of Directors. 

5. Audit Department 

Be responsible for understanding the fair of the internal control of derivative 

transactions and reviewing the compliance of the trading department with the 

operating procedures, analyzing the trading cycle, making audit reports, and 

reporting to the Board of Directors when there are major deficiencies. 

6. Performance evaluation 

(1) Hedging transactions 

A.THE performance evaluation is based on the exchange rate cost on the 

company's book and the profit and loss generated from derivative 

financial transactions. 

B. In order to fully grasp and express the evaluation risk of the transaction, 

the company adopts a monthly evaluation method to evaluate profit and 

loss. 

C.The financial department shall provide the evaluation of foreign exchange 

positions, foreign exchange market trends and market analysis to the 

general manager as management reference and instruction. 

(2) Special purpose transactions 

The actual profit or loss is used as the basis for performance evaluation, 

and the accounting personnel must regularly prepare a position report for 

the management's reference. 

7. Determination of total contract amount and loss limit 

(1) Total contract amount 

A. Hedging transaction amount 

The financial department is responsible for monitoring the overall 

position of the company to prudently mitigate transaction risks. The 

number of hedging transactions should not surpass two-thirds of the 

company's overall import and export receivables and payables. If it 

exceeds this threshold, it requires approval from the general manager. 

B. Special purpose transactions 
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Based on market change forecasts, the Finance Department may 

formulate necessary strategies, subject to approval from the President 

and the Chairman before implementation. The total contract amount for 

the Company's net accumulated position in specific-purpose 

transactions is capped at US $10,000,000. Any amount exceeding this 

limit must gain approval from the board of directors, following the 

instructions of the policy. 

(2) Determination of loss limit 

A. For hedging transactions, if the profit or loss is negative, the loss 

limit is measured by the sum of the profit and loss of the hedging 

transaction and the original part of the hedged position. If the above 

measurement value is negative, it shall not exceed five percent of the 

transaction contract amount as the loss limit. 

B. If the trading contract is for a specific purpose, after the position is 

established, a stop-loss point shall be set to prevent excessive losses.  

If the loss amount exceeds 10 percent of the transaction amount, it 

must immediately report to the general manager, and report to the 

board of directors to discuss the necessary countermeasures. 

C. The maximum annual trading loss of the Company for specific 

purposes is US $300,000. 

2. Risk management measures 

(1) Credit risk management 

Market risk management is carried out according to the following principles: 

Transaction object: Mainly famous domestic and foreign financial institutions. 

Trading products: It is limited to the products provided by well-known 

domestic and foreign financial institutions. 

Transaction amount: The transaction amount of the same transaction object 

that has not been offset shall not exceed 40 percent of the total authorized 

amount, except for those approved by the general manager. 

(2) Market risk management 

Emphasis is placed on the open foreign exchange market provided by banks, 

with no consideration for the futures market at present. 

(3) Liquidity risk management 

To ensure market liquidity, financial product selection primarily involves 

those with high liquidity, i.e., products that can be liquidated at any time in 

the market. The entrusted financial institutions must possess sufficient 

information and the capability to trade in any market at any time. 

(4) Cash flow risk management 

To maintain the stability of the company's working capital turnover, the 

source of funds for derivative commodity transactions is confined to its own 

funds. The operating amount should factor in the capital requirements of the 

cash flow forecast for the next three months. 
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(5) Operational risk management 

1. The company shall adhere to its authorized limits, operating procedures, 

and internal audit protocols to mitigate operational risks effectively. 

2. Individuals involved in derivatives trading and those responsible for 

confirmation and delivery must not hold concurrent positions. 

3. Risk measurement, supervision, and control personnel should be 

organized into separate departments from those mentioned in the 

preceding paragraph. They are required to report to the Board of Directors 

or senior executives not involved in trading or position decision-making.  

(6) Product risk management 

Internal traders must possess comprehensive and accurate professional 

knowledge of financial products. Banks are obligated to disclose risks fully 

to prevent the potential misuse of financial products. 

(7) Legal risk management 

Documents signed with financial institutions shall be inspected by specialists 

of foreign exchange and legal or legal advisers before they can be officially 

signed to avoid legal risks. 

3. Internal audit system 

(1) Internal auditors are tasked with routinely assessing the fairness of internal 

controls over derivative commodity transactions. On a monthly basis, they 

scrutinize the trading department's compliance with derivative commodity 

transaction procedures, analyze the transaction cycle, and compile an audit 

report. In the event of significant violations, a written notice is issued to the 

Audit Committee. 

(2) Internal auditors must submit the audit report and the annual audit of internal 

audit operations to the competent authority by the end of February of the 

following year. Any improvements to abnormal issues should be reported to 

the competent authority for reference no later than the end of May of the 

following year. 

4. Method of regular evaluation 

(1) The Board of Directors grants senior management the authority to regularly 

monitor and evaluate whether derivative product transactions align with 

the Company's established trading procedures. They assess whether the 

undertaken risk falls within permissible limits. Any abnormal market price 

evaluations triggering loss limit breaches are immediately reported to the 

Board of Directors, and corresponding measures are taken. 

(2) Derivative commodity trading positions undergo evaluation at least once a 

week. For hedging transactions mandated by business requirements, 

evaluations must occur at least twice a month. Evaluation reports are 

submitted to senior management authorized by the Board of Directors. 

5. Supervision and management principle of the board of directors when engaging 

in derivative transactions 
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(1) The Board of Directors shall designate senior executives to monitor and 

control the risks of derivative transactions at any time. The management 

principles are as follows: 

a. Regularly evaluate whether the current risk management measures are 

appropriate and do so in accordance with the Company's procedures 

for dealing in derivative transactions. 

b. Supervise transactions and profit and loss, and take necessary measures 

when there is an abnormal situation, and report to the board of directors 

immediately. If the company has set up independent directors, the 

board of directors should attend and express opinions. 

(2) Regularly evaluate whether the performance of derivatives transactions is 

in line with the established business strategy and whether the risk 

undertaken is within the company's tolerable range. 

(3) When the Company engages in derivative transactions, it authorizes 

relevant personnel to handle the transactions in accordance with the 

provisions of the Procedures for Engaging in Derivative Transactions, 

and shall report to the latest board of directors. 

(4) When the Company is engaged in derivative transactions, it shall establish 

a registration book. The types and amounts of derivative transactions, the 

date of approval by the board of directors and the matters to be carefully 

evaluated in accordance with paragraph (2), paragraph (1) and (2) of 

paragraph 4 (2) and 5 (1) of this Article shall be recorded in the 

registration book for future reference. 

(5) The Company shall notify the Audit Committee in writing if it discovers 

any material derivative commodity violation. 

Article 13  Handling procedures for merger, division, acquisition or share transfer 

1. Evaluation and Operating Procedures 

(1) When the Company is involved in a merger, split, acquisition, or share transfer, it 

is necessary to appoint lawyers, accountants, and underwriters to jointly discuss 

the estimated timetable of legal procedures. Additionally, a project team should 

be organized to implement it in accordance with legal procedures. Before 

convening the Board of Directors' resolution, CPAs, lawyers, or securities 

underwriters are appointed to provide opinions on the reasonableness of the 

conversion ratio, acquisition price, or the distribution of cash or other assets to 

shareholders. These opinions are then submitted to the Board of Directors for 

discussion and approval. However, for a merger between the Company and its 

subsidiaries that directly or indirectly hold 100 percent of the total issued shares 

or capital, or between its subsidiaries that directly or indirectly hold 100 percent 

of the total issued shares or capital, obtaining a reasonable opinion from the 

aforementioned experts is not necessary. 

(2) The Company is required to prepare a public document for shareholders before the 
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shareholders' meeting is held. This document, along with the expert opinion 

mentioned in paragraph (1) of this Article and the notice of the shareholders' 

meeting, serves as a reference for shareholders to decide whether to approve the 

merger, division, or acquisition. However, according to other laws and regulations, 

a shareholders' meeting may be exempted from holding a resolution on merger, 

split, or acquisition matters. Additionally, if the shareholders' meeting of any 

company participating in the merger, division, or acquisition cannot be convened 

or fails to pass a resolution due to insufficient attendance, voting rights, or other 

legal restrictions, or if the proposal is rejected by the shareholders' meeting, the 

company involved in the merger, division, or acquisition must promptly disclose 

to the public the reasons for such occurrences, the subsequent processing steps, 

and the anticipated date of the shareholders' meeting. 

2. Other matters to be noted 

(1) Date of Board Meeting: 

Unless otherwise stipulated by other laws or subject to the prior approval of the 

Financial Supervisory Commission, companies participating in a merger, division, 

or acquisition are required to convene a board meeting and a shareholders' meeting 

on the same day to address matters related to the said activities. Similarly, unless 

otherwise provided by other laws or subject to the prior approval of the Financial 

Supervisory Commission due to special factors, companies participating in share 

transfers should hold a board meeting on the same day. 

A company involved in the listing of a merger, demerger, acquisition, or share 

transfer or that trades stocks on the premises of a securities firm must maintain a 

comprehensive written record of the following information for five years for 

inspection: 

a. Basic Information of Personnel: This includes all individuals participating in the 

merger, division, acquisition, or share transfer plan or planning to implement it 

before the information is disclosed. The information should encompass their 

titles, names, and identification document numbers (passport number for foreign 

individuals). 

b. Date of Important Events: This involves the date of signing a letter of intent or 

memorandum, entrusting financial or legal consultants, signing a contract, and 

board of directors’ meetings. 

c. Important Books and Minutes: This covers plans for merger, division, acquisition, 

or share transfer, letters of intent or memorandum, significant contracts, and 

minutes of board meetings. 

 

A company engaged in the merger, demerger, acquisition, or share transfer and the 

listing or trading of shares on the business premises of a securities firm must report 

to the Financial Supervisory Commission (FSC) in the prescribed format within two 

days of the board of directors' resolution date, providing the information specified 

in points 1 and 2 of subparagraph (1) of paragraph 2 of this Article. 
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Where a company involved in a merger, split, acquisition, or share transfer is not 

listed or its shares are not traded on the business premises of a securities firm, the 

listed company or the company whose shares are traded on the business premises 

of a securities firm shall sign an agreement with it and adhere to the regulations 

mentioned above. 

(2) Confidentiality undertaking: 

All individuals participating in or having knowledge of the company's merger, split, 

acquisition, or share transfer plan must issue a written commitment to 

confidentiality. They are prohibited from disclosing the plan's content to external 

parties before information disclosure. Furthermore, they are not allowed to trade 

stocks and other securities of an equity nature of all companies related to the merger, 

split, acquisition, or share transfer, either in their own name or on behalf of others. 

 

(3) Setting and changing principles for share exchange ratio or acquisition price: 

Companies participating in a merger, split-up, acquisition, or share transfer should, 

before the board of directors of both parties, appoint an accountant, lawyer, or 

securities underwriter to provide opinions on the reasonableness of the share 

conversion ratio, purchase price, or allocation of cash or other assets to shareholders. 

These opinions should be submitted to the shareholders' meeting. In principle, the 

share swap ratio or purchase price should not be changed arbitrarily. However, 

conditions for modification have been stipulated in the contract and publicly 

disclosed. The conditions for changing the share exchange ratio or purchase price 

include: 

a. Cash capital increase, issuance of convertible corporate bonds, stock dividends, 

issuance of corporate bonds with warrants, preferred shares with warrants, stock 

warrants, and other securities with equity nature. 

b. Disposal of the Company’s major assets and other actions affecting the 

Company’s financial business. 

c. Major disasters, major technological changes, and other circumstances affecting 

the shareholders' rights and interests or securities prices of the Company. 

d. Adjustments to the repurchase of treasury shares by any of the companies 

participating in the merger, division, acquisition, or share transfer in accordance 

with the law. 

e. Increase or decrease in the number of entities or companies involved in a merger, 

division, acquisition, or share transfer. 

f. Other conditions stipulated in the contract and publicly disclosed.  

(4) Contract content: 

In addition to the provisions of Article 317-1 of the Company Act and Article 22 

of the Business Mergers and Acquisitions Act, the contract for the merger, 
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division, acquisition, or share transfer of the company shall specify the following 

matters: 

a. Handling of default. 

b. The principle for handling equity-type securities issued or bought back treasury 

shares of the company that is dissolved or divided as a result of a merger. 

c. After the reference date for calculating the share exchange ratio, the 

participating company may legally buy back the number of treasury shares and 

its handling principles. 

d. Handling method for the increase or decrease in the number of participants or 

companies. 

e. Expected implementation progress of the plan and the expected completion 

schedule. 

f. When the plan is overdue, relevant procedures such as the scheduled date of 

the shareholders' meeting shall be convened in accordance with the law.  

(5) Where there is any change in the number of companies involved in merger, division, 

acquisition or transfer of shares: 

After any party of the company participating in the merger, division, acquisition, or 

share transfer intends to merge, split, acquire, or share transfer with other 

companies after the information is publicly disclosed—except when the number of 

participating companies is reduced, and the shareholders' meeting has resolved and 

authorized the board of directors to change its authority—the participating 

companies may be exempted from convening the shareholders' meeting for re-

resolution, and the completed procedures or legal actions in the original merger, 

division, acquisition, or share transfer shall be performed by all the participating 

companies. 

(6) Where a company participating in the merger, division, acquisition, or share 

transfer is a non-public company, the Company shall enter into an agreement with 

it, and shall comply with the provisions of Article 2, Paragraph (1) of this Article 

regarding the date of the board meeting, the prior confidentiality undertaking, and 

Subparagraph (5) concerning the number of companies participating in the merger, 

division, acquisition, or share transfer. 

Article 14  Procedures for Disclosure of Information 

1. Item and Standard for Announcement and Reporting 

(1) Acquisition or disposal of real estate or its right-of-use assets from a related party, 

or acquisition or disposal of real estate or its right-of-use assets with a transaction 

amount of more than 20 percent of the company's paid-in capital, 10 percent of 

total assets, or NT $300,000,000. However, this does not apply to the purchase 

and sale of domestic government bonds, bonds with repurchase or resale 

conditions, and the purchase or redemption of money market funds issued by 

domestic securities investment trusts. 

(2) Merger, division, acquisition, or share transfer. 
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(3) The loss of engaging in derivative commodity transactions reaches the limit amount 

of loss of all or individual contracts stipulated in the prescribed procedures. 

 

(4) The type of assets acquired or disposed of is equipment for business use or its right-

of-use assets, and the transaction object is not a related party, and the transaction 

amount meets one of the following requirements: 

a. The paid-in capital is less than NT $ten billion and the transaction amount is 

more than NT $500,000,000. 

b. Paid-in capital reaching NT $ten billion and above, with transaction amount 

reaching NT $billion. 

(5) The acquisition of real estate from the way of outsourcing construction of land, 

renting construction of land, joint construction of houses, joint construction of 

houses, joint construction of houses and joint construction of houses, and its 

transaction object is not a related party, and the estimated investment amount is 

more than NT $500,000,000. 

 

(6) Asset transactions other than the first five items, disposal of creditor's rights by 

financial institutions, or investment in mainland China, with a transaction amount 

reaching 20 percent of the company's paid-in capital or more than NT 

$300,000,000. However, the following circumstances shall not apply: 

a. Buying and selling domestic government bonds or foreign government bonds 

with credit ratings not lower than the sovereign rating of Taiwan. 

b. Buying and selling bonds with repurchase or sell-back conditions, purchasing 

or buying back money market funds issued by domestic securities investment 

trusts. 

(7) The calculation method of the above-mentioned six transaction amounts is as 

follows, and the term of the said one year is based on the date of the fact of this 

transaction, and the previous year is retroactively calculated for one year, and the 

part announced in accordance with regulations is excluded: 

a. Amount of each transaction. 

b. The cumulative amount of the subject transaction of the same nature acquired 

or disposed of by the same counterparty within one year. 

c. The cumulative amount of the real estate or its right-of-use assets acquired or 

disposed of within one year (accumulated separately from acquired or disposed) 

under the same development plan. 

d. The cumulative amount of the same marketable securities acquired or disposed 

of (accumulated separately from acquired and disposed) within one year. 

(8) The calculation of the amount and date of Article 7, Article 8, Article 9 and Article 

10 shall be handled in accordance with the provisions of the preceding paragraph, 

and the valuation report or accountant's opinion issued by professional appraisers 

that have been obtained in accordance with the provisions of this processing 

procedure shall not be included again. 
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2. Timing for announcement and reporting 

The acquisition or disposal of assets by the Company with Item that shall be announced 

and reported in accordance with the first paragraph of this Article and the transaction 

amount reaching the standards for announcement and reporting in this Article shall be 

announced and reported within two days from the day when the fact occurs. 

3. Announcement and reporting procedures 

(1) The Company shall publish and report relevant information on the website 

designated by the Financial Supervisory Commission in accordance with the 

prescribed format. 

(2) The Company shall upload the information reporting website designated by the 

Financial Supervisory Commission before the 10th of each month according to 

the prescribed format and the circumstances where the Company and its 

subsidiaries, which are not domestic public offering companies, engage in 

derivative transactions as of the end of the previous month. 

(3) When the Company is required to announce that Item has errors or omissions in 

the announcement and should be corrected, it should announce and report all Item 

again within two days of being informed. 

(4) Where the Company acquires or disposes of assets, the relevant contracts, meeting 

minutes, record books for inspection, appraisal reports, opinions of accountants, 

lawyers or securities underwriters shall be kept at the Company. Unless otherwise 

provided by other laws, they shall be kept for at least five years. 

(5) After the Company announces and files the transaction in accordance with the first 

paragraph of this Article, if any of the following circumstances occurs, the 

relevant information shall be announced and filed on the designated website of the 

Financial Supervisory Commission within two days from the date of the 

occurrence of the fact: 

a. There is any change, termination or rescission of the relevant contract signed in 

the original transaction. 

b. The merger, split-up, acquisition or share transfer was not completed according 

to the schedule of the contract. 

c. There are changes to the contents of the original announcement and declaration. 

Article 15  The Company's subsidiaries shall comply with the following regulations: 

 1. When a subsidiary is a domestic public company, it shall establish the "Procedures 

for Acquisition or Disposal of Assets" in accordance with the relevant provisions of 

the "Public Offering Company Acquisition or Disposal of Assets Rules for Handling", 

and submit it to the shareholders' meeting of both parties after the approval of the 

board of directors of the subsidiary. The same shall apply upon any amendment. 

 2. If a subsidiary is not a public company, it may not set up relevant procedures. The 

acquisition or disposal of assets shall be handled by the Company in accordance with 

these procedures. 

 3. If a subsidiary is not a public offering company, the Company will handle the 
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announcement and reporting matters on behalf of the subsidiary if the acquisition 

or disposal of assets reaches the announcement and reporting standards stipulated 

in Article 14 of the Procedures. 

  4. In the announcement and reporting standards of subsidiaries, the regulations on paid-

in capital or total assets shall be based on the paid-in capital or total assets of the 

parent company (the Company). 

Article 16:  The total assets, as prescribed in this procedure, shall be calculated in accordance with 

the total assets amount in the latest parent company's financial report or individual 

financial report prescribed by the "Regulations Governing the Preparation of Financial 

Reports by Securities Issuers." Where the Company's shares have no par value or where 

the par value per share is not NT $10, the provisions of this Code regarding the 

transaction amount of 20 percent of the paid-up capital shall be calculated based on 10 

percent of the equity attributable to the owner of the parent company. 

 

Article 17: Penalties 

If the employees of the Company undertake the acquisition and disposal of assets that 

violate the provisions of this handling procedure, they shall be regularly reported and 

assessed in accordance with the Company's personnel management measures and 

employee handbook, and punished according to the severity of the circumstances. 

 

Article 18: Implementation and Amendment 

The Company's formulation or amendment of the "Procedures for Acquisition or Disposal 

of Assets" has been approved by more than one-half of all members of the Audit 

Committee and submitted to the Board of Directors for resolution. It is then submitted to 

the Shareholders' Meeting for approval before implementation. If a Director has 

expressed an objection and has a record or written statement, the Director's objection shall 

be sent to the Audit Committee. 

If the above item is not agreed by more than one-half of all members of the Audit 

Committee, it may be agreed upon by more than two-thirds of all directors, and the 

resolution of the Audit Committee shall be stated in the minutes of the board of directors. 

 

Article 19: Where the Company's acquisition or disposal of assets shall be approved by the Board of 

Directors according to the prescribed procedures or other laws and regulations, if a 

director expresses an objection and has a record or written statement, the director's 
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objection shall be submitted to the Audit Committee. 

When the Company submits the transaction of acquisition or disposal of assets to the 

board of directors for discussion in accordance with regulations, it shall fully consider the 

opinions of each independent director. If the independent director has objections or 

reservations, it shall be stated in the minutes of the board of directors. 

When the Company is engaged in major asset or derivative transactions, it shall be 

approved by more than half of all members of the Audit Committee and submitted to the 

Board of Directors for resolution. If it is not agreed upon by more than one-half of all 

members of the Audit Committee, it may be agreed upon by more than two-thirds of all 

directors, and the resolution of the Audit Committee may be specified in the board 

meeting minutes. 

 

Article 20: Supplementary Provisions 

Any matter not covered in this procedure shall be handled in accordance with relevant 

laws and regulations.
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Approved by the Annual Shareholders' Meeting on 24 June 2022 

 

Article 1    The Rules are established in accordance with Article 5 of the Corporate Governance Best 

Practice Principles for TWSE/TPEx Listed Companies to establish a good governance 

system for shareholders' meetings, improve supervision functions, and strengthen 

management functions. 

Article 2     Unless otherwise provided by laws and regulations or the Articles of Association, the    

            rules of procedure of the Company's shareholders' meeting shall be handled in   

            accordance with the provisions of these rules. 

Article 3     Unless otherwise provided by laws and regulations, the shareholders' meeting of the      

            Company shall be convened by the Board of Directors. 

Changes in the way shareholders’ meetings are required to be resolved by the Board of 

Directors shall be made no later than the date of the dispatch of the shareholders’ meeting 

notice. 

The notice of the shareholders' meeting, the power of attorney, the relevant adoption, the 

discussion, the election or dismissal of directors, and other proposals and explanations 

shall be made into electronic files and sent to the Market Observation Post System 30 

days before the date of the shareholders' meeting or 15 days before the interim 

shareholders' meeting. 

 

The Company shall send the shareholders' meeting handbook and supplementary 

information to the Market Observation Post System 15 days before the regular 

shareholders' meeting or 15 days before the extraordinary shareholders' meeting. 

However, if the Company's paid-in capital reached NT $ten billion or more at the end of 

the most recent fiscal year, or if foreign and mainland Chinese investors hold more than 

30 percent of the shares recorded in the shareholders' meeting register in the most recent 

fiscal year, the transmission of the aforementioned electronic files shall be completed 30 

days before the regular shareholders' meeting. The Company prepares the shareholders’ 

meeting handbook and supplementary information 15 days before the shareholders’ 

meeting, which are available to shareholders at any time and displayed in the Company 

and the professional stock affairs agency appointed by the Company. 
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The Company shall provide the meeting handbook and supplementary information in the 

preceding paragraph to shareholders for reference on the day of the shareholders' meeting 

in the following manner: 

 

1. When a physical shareholders’ meeting is convened, it shall be distributed on-site. 

 

2. When holding a video conference to assist the shareholders' meeting, it shall be 

distributed on the site of the shareholders' meeting and transmitted to the video 

conference platform with electronic files. 

3. When holding a video shareholders’ meeting, an electronic file shall be sent to the 

video conference platform. 

The notice and announcement shall specify the reasons for convening the meeting. If 

consent is obtained from the counterparty, the notice may be given by electronic means. 

Matters related to the election or dismissal of directors, changes to the articles of 

association, capital reduction, application for suspension of public offering, permission 

for directors to engage in business competition, capitalization of retained earnings, 

dissolution of the company, merger, division, or any matter under paragraph 1 of 

Article 185 of the Company Act, Article 26-1 and Article 43-6 of the Securities and 

Exchange Act, Article 56-1 and Article 60-2 of the Securities Offering and Issuance 

Rules for Handling. 

The reason for convening the shareholders' meeting shall state the full re-election of 

directors, and the date of taking office shall be specified. After the re-election of the 

shareholders' meeting is completed, the date of taking office shall not be changed by 

Extempore Motion or other methods. 

Shareholders holding more than one percent of the total number of issued shares may 

submit a proposal to the Company's general meeting of shareholders, limited to one 

item. Those who propose more than one item shall not be included in the proposal. 

Additionally, the board of directors may not list a motion if the motion proposed by 

the shareholders falls under any of the circumstances in Article 172-1, paragraph 4 of 

the Company Act. 
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Shareholders may put forward proposals to urge the company to promote public 

interests or fulfill social responsibilities. The procedures shall be limited to one 

proposal in accordance with the relevant provisions of Article 172-1 of the Company 

Act. If there is more than one proposal, it will not be included in the proposal. 

 

The company shall announce the acceptance of shareholders' proposals, written or 

electronic means of acceptance, the place of acceptance, and the period of acceptance 

before the book closure date before the regular shareholders' meeting. The acceptance 

period shall not be less than ten days. 

 

The motion proposed by shareholders is limited to 300 words, and if the words exceed 

300 words, the motion will not be included in the agenda. Proposing shareholders shall 

attend the general shareholders’ meeting in person or by proxy and participate in the 

discussion of the proposal. 

The Company shall notify the shareholders of the proposals before the date of the 

notice of the shareholders' meeting of the results of the meeting and include the 

proposals that meet the provisions of this Article in the notice of the meeting. For 

shareholders' proposals that are not included in the agenda, the Board of Directors shall 

explain the reasons for not being included in the shareholders' meeting. 

Article 4    Shareholders may, at each shareholders' meeting, issue a power of attorney issued by the 

Company, specifying the scope of authorization, and appoint a proxy to attend the 

shareholders' meeting. 

A shareholder shall issue a power of attorney to the Company, and the power of attorney 

shall be limited to the one appointed person. The power of attorney shall be served to the 

Company five days before the shareholders' meeting. Where there is a duplication of the 

power of attorney, the one served first shall prevail.  Except for announcing the 

cancelation of previous appointment. 

After the power of attorney has been delivered to the Company, if a shareholder intends 

to attend the shareholders' meeting in person or intends to exercise his voting rights in 

writing or electronically, he shall notify the Company in writing of the revocation of the 

power of attorney two days before the shareholders' meeting. In the event of a late 

revocation, the voting rights exercised by the entrusted representative shall prevail. 
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After the power of attorney has been served on the Company, if a shareholder wishes to 

attend the shareholders' meeting by video conference, he/she shall notify the Company in 

writing of the revocation of the power of attorney two days before the shareholders' 

meeting. In the event of a late revocation, the voting rights exercised by the entrusted 

representative shall prevail. 

Article 5    The location of the shareholders' meeting shall be where the Company is located or where 

the shareholders are convenient to attend and suitable for the shareholders' meeting. The 

time of the meeting shall not be earlier than 9: 00 a.m. or later than 3: 00 p.m.. The 

location and time of the meeting shall fully consider the opinions of the independent 

directors. 

When the Company holds a video shareholders' meeting, it is not subject to the 

restrictions of the place of the meeting in the preceding paragraph. 

Article 6    The Company shall specify in the meeting notice the time of acceptance of shareholders, 

solicitor, and entrusted agent (hereinafter referred to as the shareholders), the place of 

registration, and other matters needing attention. 

The time for accepting the shareholders' report in the preceding paragraph shall be at least 

30 minutes before the commencement of the meeting; It should be clearly marked and 

assigned to suitable personnel to handle it; The video conference shall be reported 30 

minutes before the start of the meeting on the video conference platform. Shareholders 

who complete the presentation shall be deemed as attending the meeting in person. 

Shareholders shall attend the shareholders' meeting by providing their attendance 

certificates, attendance cards or other attendance documents. The Company shall not 

arbitrarily add other supporting documents requested for shareholders' attendance 

certificates; The solicitor that is a solicitation of the power of attorney should bring along 

the identification document for verification. 

The Company shall establish a signature book for the attending shareholders to sign in, 

or the attending shareholders shall pay in lieu of the signature. 

The Company shall deliver the meeting handbook, annual report, attendance certificate, 

speech article, voting and other meeting materials to the shareholders present at the 

shareholders' meeting; If there are elected directors, the voting rights shall be attached. 

When the government or legal person is a shareholder, the representative attending the 

shareholders' meeting is not limited to one person.  When a juristic person is entrusted 
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to attend the shareholders' meeting, it may only appoint one person to attend the meeting 

on its behalf. 

If the shareholders' meeting is convened by video conference, the shareholders who 

intend to attend the meeting by video conference shall register with the Company two 

days before the meeting. 

If the shareholders' meeting is held by video conferencing, the Company shall upload the 

meeting handbook, annual report and other relevant information to the video 

conferencing platform for the shareholders' meeting at least 30 minutes prior to the 

commencement of the meeting, and continue to disclose it to the end of the meeting. 

Article 7     When the Company convenes a shareholders' meeting, it shall specify the following    

            matters in the notice of the shareholders' meeting: 

1. Methods for shareholders to participate in video conferences and exercise their rights. 

2. The video conferencing platform or the method of processing barriers to participate in 

video conferencing due to natural disasters, events or other force majeure 

circumstances, including at least the following: 

(1) the continuing inability to rule out the time at which a postponement or 

postponement of a meeting may occur and the date on which a postponement 

or postponement takes place. 

(2) Shareholders who have not registered to participate in the Original Shareholders’ 

Meeting by video conference shall not participate in the postponement or 

renewal of the meeting. 

(3) Convene a video conference to assist with shareholders’ meetings. If the video 

conference cannot be continued, the total number of shares present reached the 

statutory quota of the shareholders’ meeting after deducting the number of 

shares present by video conference. The shareholders’ meeting shall continue, 

and the number of shares present shall be included in the total number of shares 

of the shareholders present, and shall be deemed as having waived all the 

proposals of the shareholders’ meeting. 

(4) In the event that all resolutions have been announced, and Extempore Motion 

has not been carried out, the treatment shall be taken. 

3. to convene a shareholders’ meeting via video conference, and shall specify the 

appropriate replacement measures provided by shareholders who have difficulties in 
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participating in the shareholders’ meeting via video conference. 

Article 8     If the shareholders' meeting is convened by the board of directors, the chairman shall be 

the chairman of the board. If the chairman is on leave or cannot exercise their power for 

any reason, the vice chairman shall act on their behalf. If there is no vice chairman or the 

vice chairman is on leave or unable to exercise their power for any reason, the chairman 

shall appoint a managing director to act on their behalf. If the chairman does not have a 

managing director, they shall appoint one director to act as their proxy. If the chairman 

does not appoint a deputy, the managing director or director may appoint one director to 

act as their proxy. 

            The chairman must be a managing director or acting director who has served for more 

than six months and understands the financial status of the company. If the chairman is a 

representative of a corporate director, the same criteria shall apply. 

            For the shareholders' meeting convened by the board of directors, the chairman personally 

presides over the meeting, with more than half of the directors of the board of directors 

participating, and at least one member of each functional committee attending the 

meeting on behalf of others. The attendance situation is recorded in the minutes of the 

shareholders' meeting. If the shareholders' meeting is convened by a person other than 

the board of directors, the chairman shall be served by the person who convened the 

meeting. If there are more than two persons in the group that convened the meeting, one 

person shall be elected to chair the meeting. 

            The Company may appoint lawyer, accountant, or relevant personnel to attend the 

shareholders' meeting. 

Article 9    The Company shall continuously record audio and video throughout the shareholder 

reporting process, the meeting process, and the voting counting process from the time of 

acceptance of the shareholder. 

            The audio/video data in the preceding paragraph should be kept for at least one year. 

However, a shareholder who files a lawsuit in accordance with 189 of the Company Act 

shall keep the lawsuit until the end of the lawsuit. 

            If the shareholders' meeting is held by video conference, the Company shall record and 

keep records of the registration, attendance, inquiry, voting, and the Company's counting 

results of the shareholders. The Company shall continuously record and copy the video 

conference throughout the period. 
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            The Company shall keep the audio recordings properly during the survival period and 

provide the recordings to the person who is entrusted to handle the video conference 

affairs for preservation. 

            If the shareholders' meeting is held by video conference, the Company will make audio 

and video recordings of the back-end operation interface of the video conference platform. 

Article 10    Attendance at shareholders’ meetings shall be based on shares. The number of shares 

present is calculated based on the number of shares submitted by the signature book or 

paid card and the video conference platform, plus the number of shares exercising voting 

rights in writing or electronically. 

            When a meeting is held, the chairman shall immediately announce the meeting and 

declare the number of non-voting shares and the number of shares present at the same 

time. 

            However, if shareholders representing less than half of the total number of issued shares 

are present, the chairman may declare the meeting to be postponed, and the postponement 

shall be limited to two times, with the total postponement time not exceeding one hour. 

On the second postponement, the meeting may be further postponed if it is not attended 

by shareholders representing more than one-third of the total number of issued shares. If 

the shareholders' meeting is held by video conference, the Company shall announce the 

video conference on the platform of the shareholders' meeting. 

            If, due to the two-time delay mentioned above, shareholders representing more than one-

third of the total number of issued shares attend the meeting, a provisional resolution shall 

be adopted following the first paragraph of Article 175 of the Company Act. The 

provisional resolution shall be notified to each shareholder to convene a shareholders’ 

meeting within one month. Shareholders intending to attend the shareholders' meeting 

via video conference shall re-register with the Company in accordance with Article 6. 

             Before the end of the current meeting, if the number of shares represented by the 

shareholders present reaches more than half of the total number of issued shares, the 

chairman may make a false resolution and re-submit it to the shareholders' meeting for 

voting in accordance with Article 174 of the Company Act. 

Article 11    If the shareholders' meeting is convened by the board of directors, the agenda shall be set 

by the board of directors. The relevant proposals (including Extempore Motion and the 
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amendments to the original proposals) shall be voted on a case-by-case basis. The 

meeting shall be conducted in accordance with the scheduled agenda and shall not be 

changed without the resolution of the shareholders' meeting. 

If the shareholders' meeting is convened by other persons other than the board of directors, 

the provisions of the preceding paragraph shall apply. 

In the absence of a resolution, the Chairman shall not announce Adjournment until the 

meeting (including Extempore Motion) is concluded; If the chairman violates the rules 

of procedure and announces Adjournment, other members of the board of directors shall 

promptly assist the attending shareholders in accordance with legal procedures, and a 

majority of the voting rights of the shareholders present shall agree to elect one person as 

the chairman to continue the meeting. 

The chairman should give sufficient explanation and discussion opportunities for 

proposals and amendments proposed by shareholders or Extempore Motion. When the 

chairman believes that it has reached the level of voting that can be paid, he may 

announce to stop the discussion, submit a vote, and arrange appropriate voting time. 

Article 12    Before any shareholder who attends the making of a statement, he shall fill in the 

statement which specifies the subject of the statement, the shareholder’s account number 

(or attendance number) and the name of the account, and the chairperson shall determine 

the order in which he makes the statement. 

Any shareholder who has not yet spoken shall be deemed to have not spoken.  If the 

content of the speech is inconsistent with the content of the speech article, the content of 

the speech shall prevail. 

Each shareholder’s speech on the same motion (including report, discussion and election 

matters and Extempore Motion) shall not exceed two (2) minutes without the consent of 

the chairman, provided that the shareholder’s speech violates the regulations or exceeds 

the scope of the issue, and the chairman shall stop the speech. 

When attending shareholders' speech, other shareholders must not interfere with the 

speech except with the consent of the chairman and the spokesperson, and in violation of 

the chairman's ruling. 

When a corporate shareholder appoints a representative of more than two persons to 

attend the shareholders' meeting, the same motion may only be proposed by one person 

to speak. 
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After the shareholder making the statement, the chairman may reply in person or appoint 

relevant personnel. 

Where a shareholders' meeting is held by video conference, shareholders participating in 

the meeting may raise questions by text on the video conference platform after the 

chairman announces the meeting and before the announcement of Adjournment. The 

number of questions for each motion shall not exceed two, and the number of questions 

for each motion shall be limited to 200 words, and the provisions of Articles 1 to 5 shall 

not apply. 

If a question in the preceding paragraph does not violate the regulations or does not 

exceed the scope of the motion, the question shall be disclosed on the video conference 

platform of the shareholders' meeting to be known. 

Article 13    Voting at the shareholders’ meeting shall be based on shares. 

For the resolution of the shareholders’ meeting, the number of shares of non-voting 

shareholders shall not be counted into the total number of issued shares. 

When a shareholder has a personal interest in a matter to be considered at a meeting that 

is likely to prejudice the interest of the Company, such shareholder shall not participate 

in voting and shall not exercise voting rights on behalf of other shareholders. 

The shares that may not be used for voting under the preceding paragraph shall not be 

counted into the voting rights of the shareholders present. 

Except for the trust business or the stock affairs agency approved by the securities 

regulatory authority, when one person is entrusted by more than two shareholders at the 

same time, the proxy voting rights shall not exceed three percent of the voting rights of 

the total number of issued shares, and the exceeding voting rights will not be calculated. 

Article 14    Shareholders shall have one voting right per share; however, this does not apply in cases 

where the person is subject to restrictions or where voting rights are not available under 

Paragraph 2 of Article 179 of the Company Act. 

 

            When the Company holds a shareholders' meeting, it shall adopt electronic means, and 

shareholders may exercise their voting rights in writing. When voting rights are exercised 

by correspondence or electronic means, the method of exercise shall be specified in the 

shareholders' meeting notice. Shareholders who exercise their voting rights in writing or 

electronically are deemed to have attended the shareholders' meeting in person. However, 
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the Company shall be deemed to have waived the rights with respect to Extempore 

Motion and amendments to original proposals of that meeting. Therefore, the Company 

is advised not to propose amendments to Extempore Motion and original proposals. 

 

            Where the voting power is exercised in writing or electronically in the preceding 

paragraph, the declaration of intention thereof shall be served to the Company two days 

before the meeting of the shareholders' meeting. Where the declaration of intention is 

repeated, the one served first shall prevail. However, those who express their intentions 

before the declaration of revocation are not subject to this limitation. 

 

            After a shareholder has exercised voting rights in writing or electronically, if they intend 

to attend the shareholders' meeting in person or by video conferencing, they shall revoke 

the expression of intent for exercising voting rights in the preceding paragraph in the 

same manner as that for exercising voting rights two days before the shareholders' 

meeting. In case of overdue revocation, the voting rights exercised in writing or 

electronically shall prevail. If a proxy is appointed to attend the shareholders’ meeting in 

writing or electronically, the voting right exercised by the proxy shall prevail. 

 

            Unless otherwise provided by the Company Act and the Company's Articles of 

Incorporation, the resolution is approved by a majority of the voting rights of the 

shareholders present. When voting, the chairman or his designated person shall announce 

the total number of voting rights of the attending shareholders on a case-by-case basis, 

and the shareholders shall vote on a case-by-case basis, entering the results of 

shareholders' approval, objection, and abstention into the Market Observation Post 

System on the day after the shareholders' meeting. 

 

            Where there is an amendment or substitution in the same motion, the chairperson shall 

resolve the order in which they voted on the same motion. If one of the proposals has 

been passed, the other proposals will be deemed as vetoed and will not be required to 

vote again. 

 

            The scrutineer and vote-taking personnel shall be appointed by the Chairman, but the 
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scrutineer shall be a shareholder. 

 

            The counting of votes at a shareholders’ meeting or on a proposal for election shall be 

conducted in a public place at the venue of the shareholders’ meeting, and upon 

completion of the counting of the votes, the voting results shall be announced on the spot, 

including the number of votes counted, and recorded. 

            If a shareholders' meeting is held by video conference, it shall be counted as a one-time 

vote after the chairman announces the closing of the vote and announces the voting and 

election results. 

            When the Company convenes a shareholders' meeting, shareholders who have registered 

to attend the shareholders' meeting by video in accordance with the provisions of Article 

6. If they wish to attend the physical shareholders' meeting in person, they shall revoke 

the registration two days before the shareholders' meeting in the same manner as the 

registration; if the revocation is overdue, only the meeting can be attended by video 

conference. 

            When voting rights are exercised in writing or electronically, without revoking their 

declarations of intention, and participating in the shareholders' meeting by video 

conferencing, except for Extempore Motion, they shall not exercise voting rights on the 

original proposal or propose amendments to the original proposal or exercise voting 

rights on the amendments to the original proposal. 

Article 15   When directors are elected at the shareholders' meeting, they shall be elected in accordance 

with the relevant election regulations established by the Company and the election results 

shall be announced on the market, including the list of elected directors and their number 

of votes, the list of elected directors and supervisors, and the number of votes they have 

received. 

The ballots cast for the purpose of the election in the preceding paragraph shall be sealed 

and signed by the scrutineer and kept in safe custody for at least one year.  However, a 

shareholder who files a lawsuit in accordance with Article 189 of the Company Act shall 

keep the lawsuit until the end of the lawsuit. 

Article 16    The resolutions of the shareholders' meeting shall be recorded in the minutes of the 

meeting, which shall be signed or sealed by the chairperson and distributed to the 

shareholders within 20 days after the meeting. The production and distribution of meeting 
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minutes may be made electronically. 

            The distribution of the aforementioned meeting minutes may be entered in the form of         

            an announcement made by the Market Observation Post System. 

            The minutes of the meeting shall be recorded in accordance with the year, month, day,      

            place, name of the chairman, the method of resolution, the requirements of the  

            proceedings, and the voting results (including the voting rights). If there is an election  

            of directors, the number of votes received by each candidate shall be disclosed and shall    

            be preserved permanently during the duration of the Company. 

            If the shareholders' meeting is held by video conference, the minutes shall record the time 

and date of the shareholders' meeting, the manner of the meeting, the name of the 

chairman and the record, and the treatment and handling of the video conference platform 

or participation in the video conference due to natural disasters, events, or other force 

majeure events. 

            When the Company convenes a shareholders' meeting via video conference, in addition 

to the preceding paragraph, it shall also specify in the meeting minutes the alternative 

measures provided for shareholders who have difficulties participating in the 

shareholders' meeting via video conference. 

Article 17    The number of shares solicited by the person, the number of shares represented by the 

proxy, and the number of shares present by the shareholders in writing or electronically 

shall be clearly disclosed by the Company on the date of the shareholders' meeting in 

accordance with the statistical table in the prescribed format on the shareholders' meeting 

venue. If the shareholders' meeting is held by video conference, the Company shall 

upload the aforementioned information to the video conference platform at least 30 

minutes prior to the commencement of the meeting and continue to disclose it until the 

end of the meeting. 

            When the Company convenes a shareholders' meeting via video conference, it shall 

disclose the total number of shares of attending shareholders on the video conference 

platform. The same shall apply to the total number of shares represented by shareholders 

present in the meeting as well as their voting rights. 

            If any material information is required by laws or regulations or by the Taiwan Stock 

Exchange Corporation (Taipei Exchange), the Company shall transmit the content to the 

Market Observation Post System within the prescribed time. 
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Article 18    The accounting personnel handling the shareholders' meeting shall wear a identification 

card or a boom. 

The chairman may direct the inspectors or security personnel to assist in maintaining the 

order of the venue.  Supervisors or security personnel shall wear a “correction” armband 

or identification card when they assist in maintaining order in their presence. 

Where the venue is equipped with amplifier equipment, the Chairman shall stop the 

shareholder from speaking on the equipment not deployed by the Company. 

Where a shareholder violates the rules of procedure and fails to obey the chairman’s 

correction, which prevents the conduct of the meeting and prevents the violation, the 

chairman may direct the supervisor or security officer to leave the meeting. 

Article 19    In the event of irresistible circumstances, the chairman may decide to suspend the meeting 

temporarily and announce the date of the adjourned meeting as appropriate. 

Before the proceedings (including Extempore Motion) are concluded, the meeting venue 

cannot be used at that time, and the shareholders' meeting may decide to find another 

venue to continue the meeting. 

According to Article 182 of the Company Act, the shareholders’ meeting may be 

postponed or adjourned within five days. 

Article 20    If a shareholders' meeting is held via video conference, the Company shall disclose the 

voting results and election results of each motion immediately after the voting is 

completed on the video conference platform for the shareholders' meeting in accordance 

with the regulations, and shall continue to disclose them at least 15 minutes after the 

chairman announced the Adjournment. 

Article 21    When the Company holds a video shareholders' meeting, the chairman and recorder shall 

be at the same place in the country, and the chairman shall announce the address of the 

place at the meeting. 

Article 22    In the event that a shareholders' meeting is held by video conference, the Company may 

provide shareholders with a simple connection test before the meeting and offer related 

services immediately before and during the meeting to assist in handling technical issues 

in communication. 

            If a shareholders' meeting is held by video conference, the chairman shall, at the time of 

announcing the meeting, separately announce that except for matters specified in 

Paragraph 4, Article 44-20 of the Rules for Handling that do not require postponement or 
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adjournment of the meeting, before the chairman announces that Adjournment, due to 

natural disasters, events, or other force majeure, the video conference platform or, in the 

event of obstacles, if the event lasts for more than 30 minutes, the date of the meeting 

shall be postponed or renewed within five days, and the provisions of Article 182 of the 

Company Law shall not apply. 

            Shareholders who have not registered to participate in the original shareholders' meeting 

by video conference shall not participate in the postponement or renewal of the meeting. 

            In accordance with the provisions of the second paragraph, shareholders who have 

registered to participate in the original shareholders' meeting and complete the 

registration of their attendance by video conference, and who do not participate in the 

postponed or renewal meeting, the number of shares present at the original shareholders' 

meeting, the voting rights exercised, and the voting rights elected shall be included in the 

total number of shares of the shareholders present at the postponed or renewal meeting, 

the voting rights, and the number of voting rights elected. 

            According to the second paragraph, when the shareholders' meeting is postponed or 

adjourned, there is no need to re-discuss and resolve the proposals that have completed 

the voting and vote, and announced the voting results or the list of elected directors. 

            The Company holds a video conference to assist with the shareholders' meeting. If a 

second video conference cannot be renewed, if the total number of shares present still 

reaches the statutory quota of the shareholders' meeting after deducting the number of 

shares present in the video conference, the shareholders' meeting shall continue, without 

the need to postpone or postpone the meeting in accordance with the second paragraph. 

            Shareholders who participate in the shareholders' meeting by video conference shall be 

counted into the total number of shares of the shareholders present but shall be deemed 

as having waived all the proposals of the shareholders' meeting. 

            The Company shall postpone or postpone the meeting in accordance with the second 

paragraph in accordance with the provisions listed in Paragraph 7, Article 44-20 of the 

Rules for Handling of Stock Affairs of Public Companies and shall carry out relevant pre-

procedures in accordance with the original date of the shareholders' meeting and each of 

the provisions therein. 

            The Company shall postpone or postpone the date of the shareholders' meeting in 

accordance with the second paragraph after Article 12 and the period specified in Article 
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13, Paragraph 3 of the Regulations Governing the Use of Proxies for Attendance at 

Shareholder Meetings of Public Companies, and Article 45-5, Paragraph 2, Article 44-15, 

and Article 44-17, Paragraph 1 of the Rules for Handling for Stock Affairs of Public 

Companies. 

Article 23  When the Company convenes a shareholders' meeting via video conference, it shall provide 

appropriate alternative measures to shareholders who have difficulties attending the 

shareholders' meeting via video conference. 

Article 24  These Rules, and any amendments hereto, shall be implemented after approval by the    

          shareholders' meeting. 

Article 25  These Rules were enacted on 24 June 2022. 
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Article 1  The Rules are established in accordance with Article 5 of the Corporate Governance Best 

Practice Principles for TWSE/TPEx Listed Companies to establish a good governance 

system for shareholders' meetings, improve supervision functions, and strengthen 

management functions. 

Article 2  Unless otherwise provided by laws and regulations or the Articles of Association, the 

rules of procedure of the Company's shareholders' meeting shall be handled in accordance 

with the provisions of these rules. 

 

Article 3     Unless otherwise provided by laws and regulations, the shareholders' meeting   of the  

Company shall be convened by the Board of Directors. Changes in the way shareholders’ 

meetings are required to be resolved by the Board of Directors, and shall be made no later 

than the date of the dispatch of the shareholders’ meeting notice.  

The notice of the shareholders' meeting, the power of attorney, the relevant adoption, the 

discussion, the election or dismissal of directors, and other proposals and explanations 

shall be made into electronic files and sent to Market Observation Post System 30 days 

before the date of the shareholders' meeting or 15 days before the interim shareholders' 

meeting.  

The Company shall send the shareholders' meeting handbook and supplementary 

information to Market Observation Post System 15 days before the regular shareholders' 

meeting or 15 days before the extraordinary shareholders' meeting. However, if the 

Company's paid-in capital reached NT $ten billion or more at the end of the most recent 

fiscal year, or the foreign and mainland Chinese investors holding more than 30 percent 

of the shares of the total recorded in the shareholders' meeting register in the most recent 

fiscal year, the transmission of the aforementioned electronic files shall be completed 30 

days before the regular shareholders' meeting. The Company prepares the shareholders’ 

meeting handbook and supplementary information 15 days before the shareholders’ 

meeting, which are available to shareholders at any time and displayed in the Company 

and the professional stock affairs agency appointed by the Company.  

The Company shall provide the meeting handbook and supplementary information in the 

preceding paragraph to shareholders for reference on the day of the shareholders' meeting 

in the following manner:  

1. When a physical shareholders’ meeting is convened, it shall be distributed on-site.  
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2. When holding a video conference to assist the shareholders' meeting, it shall be 

distributed on the site of the shareholders' meeting and transmitted to the video 

conference platform with electronic files.  

3. When holding a video shareholders’ meeting, an electronic file shall be sent to  the 

video conference platform. 

The notice and announcement shall specify the reasons for convening the meeting; 

Where a notice has been given with the consent of the counterparty, it may be given 

by electronic     

means.Matters with regard to the election or dismissal of directors, changes to the 

articles of association, capital reduction, application for suspension of public offering, 

permission for directors to engage in business competition, capitalization of retained 

earnings, capitalization of retained earnings, dissolution of the company, merger, 

division, or any matter under paragraph 1 of Article 185 of the Company Act, Article 

26-1 and Article 43-6 of the Securities and Exchange Act, Article 56-1 and Article 60-

2 of the Securities Offering and Issuance Rules for Handling 

The reason for convening the shareholders' meeting has stated the full re-election of 

directors and the date of taking office has been stated. After the re-election of the 

shareholders' meeting is completed, the date of taking office shall not be changed by 

Extempore Motion or other methods. 

Shareholders holding more than one percent of the total number of issued shares may 

submit a proposal to the Company's general meeting of shareholders, which shall be 

limited to one item, and those who propose more than one item shall not be included 

in the proposal.  In addition, the board of directors may not be listed as a motion if 

the motion proposed by the shareholders is under any of the circumstances in Article 

172-1, paragraph 4 of the Company Act. 

Shareholders may put forward proposals to urge the company to promote public 

interests or fulfill social responsibilities. The procedures shall be limited to 1 in 

accordance with the relevant provisions of Article 172-1 of the Company Act. If there 

is more than 1 proposal, it will not be included in the proposal. 

The company shall announce the acceptance of shareholders' proposals, written or 

electronic means of acceptance, the place of acceptance and the period of acceptance 
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before the book closure date before the regular shareholders' meeting; The acceptance 

period shall not be less than ten days. 

The motion proposed by shareholders is limited to 300 words, and if the words exceed 

300 words, the motion will not be included in the motion; Proposing shareholders shall 

attend the general shareholders’ meeting in person or by proxy and participate in the 

discussion of the proposal. 

The Company shall notify the shareholders of the proposals before the date of the 

notice of the shareholders' meeting of the results of the meeting and include the 

proposals that meet the provisions of this Article in the notice of the meeting.  For 

shareholders' proposals that are not included in the proposal, the Board of Directors 

shall explain the reasons for not being included in the shareholders' meeting. 

Article 4:  Shareholders may, at each shareholders' meeting, issue a power of attorney issued by the 

Company, specifying the scope of authorization, and appoint a proxy to attend the 

shareholders' meeting. A shareholder shall issue a power of attorney to the Company, and 

the power of attorney shall be limited to the one appointed person. The power of attorney 

shall be served to the Company five days before the shareholders' meeting. Where there 

is a duplication of the power of attorney, the one served first shall prevail. Except for 

announcing the cancellation of the previous appointment. After the power of attorney has 

been delivered to the Company, if a shareholder intends to attend the shareholders' 

meeting in person or intends to exercise his voting rights in writing or electronically, he 

shall notify the Company in writing of the revocation of the power of attorney two days 

before the shareholders' meeting. In the event of a late revocation, the voting rights 

exercised by the entrusted representative shall prevail. After the power of attorney has 

been served on the Company, if a shareholder wishes to attend the shareholders' meeting 

by video conference, he/she shall notify the Company in writing of the revocation of the 

power of attorney two days before the shareholders' meeting. In the event of a late 

revocation, the voting rights exercised by the entrusted representative shall prevail. 

Article 5  The location of the shareholders' meeting shall be where the Company is located or where 

the shareholders are convenient to attend and suitable for the shareholders' meeting. The 

time of the meeting shall not be earlier than 9: 00 a.m. or later than 3: 00 p.m.. The 

location and time of the meeting shall fully consider the opinions of the independent 

directors. 
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When the Company holds a video shareholders' meeting, it is not subject to the 

restrictions of the place of the meeting in the preceding paragraph. 

Article 6  The Company shall specify in the meeting notice the time of acceptance of shareholders, 

solicitor, and entrusted agent (hereinafter referred to as the shareholders), the place of 

registration, and other matters needing attention. The time for accepting the shareholders' 

report in the preceding paragraph shall be at least 30 minutes before the commencement 

of the meeting; It should be clearly marked and assigned to suitable personnel to handle 

it; The video conference shall be reported 30 minutes before the start of the meeting on 

the video conference platform. Shareholders who complete the presentation shall be 

deemed as attending the meeting in person. Shareholders shall attend the shareholders' 

meeting by providing their attendance certificates, attendance cards, or other attendance 

documents. The Company shall not arbitrarily add other supporting documents requested 

for shareholders' attendance certificates; The solicitor that is a solicitation of the power 

of attorney should bring along the identification document for verification. The Company 

shall establish a signature book for the attending shareholders to sign in, or the attending 

shareholders shall pay in lieu of the signature. The Company shall deliver the meeting 

handbook, annual report, attendance certificate, speech article, voting, and other meeting 

materials to the shareholders present at the shareholders' meeting; If there are elected 

directors, the voting rights shall be attached. When the government or legal person is a 

shareholder, the representative attending the shareholders' meeting is not limited to one 

person. When a juristic person is entrusted to attend the shareholders' meeting, it may 

only appoint one person to attend the meeting on its behalf. 

  If the shareholders' meeting is convened by video conference, the shareholders who 

intend to attend the meeting by video conference shall register with the Company two 

days before the meeting. 

If the shareholders' meeting is held by video conferencing, the Company shall upload the 

meeting handbook, annual report and other relevant information to the video 

conferencing platform for the shareholders' meeting at least 30 minutes prior to the 

commencement of the meeting, and continue to disclose it to the end of the meeting. 

Article 7     When the Company convenes a shareholders' meeting, it shall specify the following     

            matters in the notice of the shareholders' meeting: 

1. Methods for shareholders to participate in video conferences and exercise their rights. 
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2. The video conferencing platform or the method of processing barriers to participate in 

video conferencing due to natural disasters, events or other force majeure 

circumstances, including at least the following: 

(1) the continuing inability to rule out the time at which a postponement or 

postponement of a meeting may occur and the date on which a postponement 

or postponement takes place. 

(2) Shareholders who have not registered to participate in the Original Shareholders’ 

Meeting by video conference shall not participate in the postponement or 

renewal of the meeting. 

(3) Convene a video conference to assist with shareholders’ meetings. If the video 

conference cannot be continued, the total number of shares present reached the 

statutory quota of the shareholders’ meeting after deducting the number of 

shares present by video conference. The shareholders’ meeting shall continue, 

and the number of shares present shall be included in the total number of shares 

of the shareholders present, and shall be deemed as having waived all the 

proposals of the shareholders’ meeting. 

(4) In the event that all resolutions have been announced, and Extempore Motion 

has not been carried out, the treatment shall be taken. 

3. to convene a shareholders’ meeting via video conference, and shall specify the 

appropriate replacement measures provided by shareholders who have difficulties in 

participating in the shareholders’ meeting via video conference. 

Article 8  If the shareholders' meeting is convened by the board of directors, the chairman shall be 

the chairman of the board. If the chairman is on leave or cannot exercise his/her power 

for any reason, the vice chairman shall act on his/her behalf, and if no vice chairman or 

vice chairman is on leave or cannot exercise his/her power for any reason, the chairman 

shall appoint a managing director to act on his/her behalf; If he does not have a managing 

director, he shall appoint one director to act as his proxy. If the chairman does not appoint 

a deputy, he shall be appointed by either the managing director or director to act as their 

proxy. The chairman is the managing director or acting director who has served for more 

than six months and understands the financial status of the company. If the chairman is a 

representative of a corporate director, the same shall apply. For the shareholders' meeting 

convened by the board of directors, the chairman personally presides over the meeting, 
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more than half of the directors of the board of directors participate in the meeting, and at 

least one member of each functional committee attends the meeting on behalf of others, 

and records the attendance situation in the minutes of the shareholders' meeting. If the 

shareholders' meeting is convened by a person other than the board of directors, the 

chairman shall be served by the person who convened the meeting. If there are more than 

two persons in the person who convened the meeting, one person shall be elected to each 

other. The Company may appoint lawyer, accountant or relevant personnel to attend the 

shareholders' meeting. 

Article 9  The Company continuously audio and video recording throughout the shareholder 

reporting process, the meeting process, and the voting counting process from the time of 

acceptance of the shareholder. The audio/video data in the preceding paragraph should 

be kept for at least one year. However, a shareholder who files a lawsuit in accordance 

with Article 189 of the Company Act shall keep the lawsuit until the end of the lawsuit. 

If the shareholders' meeting is held by video conference, the Company shall record and 

keep records of the registration, registration, attendance, inquiry, voting and the 

Company's counting results of the shareholders, and continuously record and copy the 

video conference throughout the period. The Company shall keep the audio recordings 

properly during the survival period and provide the recordings to the person who is 

entrusted to handle the video conference affairs for preservation. If the shareholders' 

meeting is held by video conference, the Company will audio and video recordings of the 

back-end operation interface of the video conference platform. 

Article 10  Attendance at shareholders' meetings shall be based on shares. The number of shares 

present is calculated based on the number of shares submitted by the signature book or 

paid card and video conference platform, plus the number of shares exercised voting 

rights in writing or electronically. When a meeting is held, the chairman shall 

immediately announce the meeting and announce the number of non-voting shares and 

the number of shares present at the same time. However, if shareholders do not represent 

more than half of the total number of issued shares present, the chairman may declare the 

meeting to be postponed, and the postponement shall be limited to two times, and the 

postponement time shall not be more than one hour in total. Where, for the second time, 

a meeting is postponed as announced by the Chairman if the meeting is not attended by 

shareholders representing more than one-third of the total number of issued shares; If the 
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shareholders' meeting is held by video conference, the Company shall announce the video 

conference on the platform of the shareholders' meeting. Where shareholders 

representing more than one-third of the total number of issued shares attend the meeting 

due to the delay of two times in the preceding paragraph, a provisional resolution shall 

be adopted in accordance with the first paragraph of Article 175 of the Company Act, and 

the provisional resolution shall be notified to each shareholder to convene a shareholders’ 

meeting within one month; Shareholders who intend to attend the shareholders' meeting 

by video conference shall re-register with the Company in accordance with Article 6. 

Before the end of the current meeting, if the number of shares represented by the 

shareholders present reaches more than half of the total number of issued shares, the 

chairman may make a false resolution and re-submit it to the shareholders' meeting for 

voting in accordance with Article 174 of the Company Act. 

Article 11  If the shareholders' meeting is convened by the board of directors, the agenda shall be set 

by the board of directors. The relevant proposals (including Extempore Motion and the 

amendments to the original proposals) shall be voted on a case-by-case basis. The 

meeting shall be conducted in accordance with the scheduled agenda and shall not be 

changed without the resolution of the shareholders' meeting. If the shareholders' meeting 

is convened by other persons other than the board of directors, the provisions of the 

preceding paragraph shall apply. In the absence of a resolution, the Chairman shall not 

announce Adjournment until the meeting (including Extempore Motion) is concluded; If 

the chairman violates the rules of procedure and announces Adjournment, other members 

of the board of directors shall promptly assist the attending shareholders in accordance 

with legal procedures, and a majority of the voting rights of the shareholders present shall 

agree to elect one person as the chairman to continue the meeting. The chairman should 

give sufficient explanation and discussion opportunities for proposals and amendments 

proposed by shareholders or Extempore Motion. When the chairman believes that it has 

reached the level of voting that can be paid, he may announce to stop the discussion, 

submit a vote, and arrange appropriate voting time. 

Article 12  Before any shareholder who attends the making of a statement, he shall fill in the 

statement which specifies the subject of the statement, the shareholder’s account number 

(or attendance number) and the name of the account, and the chairperson shall determine 

the order in which he makes the statement. Any shareholder who has not yet spoken shall 
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be deemed to have not spoken. If the content of the speech is inconsistent with the content 

of the speech article, the content of the speech shall prevail. Each shareholder’s speech 

on the same motion (including report, discussion and election matters and Extempore 

Motion) shall not exceed two (2) minutes without the consent of the chairman, provided 

that the shareholder’s speech violates the regulations or exceeds the scope of the issue, 

and the chairman shall stop the speech. When attending shareholders' speech, other 

shareholders must not interfere with the speech except with the consent of the chairman 

and the spokesperson, and in violation of the chairman's ruling. When a corporate 

shareholder appoints a representative of more than two persons to attend the shareholders' 

meeting, the same motion may only be proposed by one person to speak. After the 

shareholder making the statement, the chairman may reply in person or appoint relevant 

personnel. Where a shareholders' meeting is held by video conference, shareholders 

participating in the meeting may raise questions by text on the video conference platform 

after the chairman announces the meeting and before the announcement of Adjournment. 

The number of questions for each motion shall not exceed two, and the number of 

questions for each motion shall be limited to 200 words, and the provisions of Articles 1 

to 5 shall not apply. If a question in the preceding paragraph does not violate the 

regulations or does not exceed the scope of the motion, the question shall be disclosed on 

the video conference platform of the shareholders' meeting to be known. 

Article 13   Voting at the shareholders’ meeting shall be based on shares. 

For the resolution of the shareholders’ meeting, the number of shares of non-voting 

shareholders shall not be counted into the total number of issued shares. 

When a shareholder has a personal interest in a matter to be considered at a meeting that 

is likely to prejudice the interest of the Company, such shareholder shall not participate 

in voting and shall not exercise voting rights on behalf of other shareholders. 

The shares that may not be used for voting under the preceding paragraph shall not be 

counted into the voting rights of the shareholders present. 

Except for the trust business or the stock affairs agency approved by the securities 

regulatory authority, when one person is entrusted by more than two shareholders at the 

same time, the proxy voting rights shall not exceed three percent of the voting rights of 

the total number of issued shares, and the exceeding voting rights will not be calculated. 
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Article 14 Shareholders shall have one voting right per share; The same does not apply, however, in 

cases where the person is subject to restrictions or where voting rights are not available 

under Paragraph 2 of Article 179 of the Company Act. 

When the Company holds a shareholders' meeting, it shall adopt electronic means and 

may exercise its voting rights in writing; When voting rights are exercised by 

correspondence or electronic means, the method of exercise shall be specified in the 

shareholders' meeting notice.  Shareholders who exercise their voting rights in writing 

or electronically are deemed to have attended the shareholders' meeting in person.  

However, the Company shall be deemed to have waived the rights with respect to 

Extempore Motion and amendments to original proposals of that meeting. Therefore, the 

Company is advised not to propose amendments to Extempore Motion and original 

proposals. 

Where the voting power is exercised in writing or electronically in the preceding 

paragraph, the declaration of intention thereof shall be served to the Company two days 

before the meeting of the shareholders' meeting. Where the declaration of intention is 

repeated, the one served first shall prevail.  However, those who express their intentions 

before the declaration of revocation are not subject to this limitation. 

After a shareholder has exercised voting rights in writing or electronically, if he or she 

intends to attend the shareholders' meeting in person or by video conferencing, he or she 

shall revoke the expression of intent for exercising voting rights in the preceding 

paragraph in the same manner as that for exercising voting rights two days before the 

shareholders' meeting. In case of overdue revocation, the voting rights exercised in 

writing or electronically shall prevail.  If a proxy is appointed to attend the shareholders’ 

meeting in writing or electronically, the voting right exercised by the proxy shall prevail. 

 

   Unless otherwise provided by the Company Act and the Company's Articles of 

Incorporation, the resolution is approved by a majority of the voting rights of the 

shareholders present. When voting, the chairman or his designated person shall announce 

the total number of voting rights of the attending shareholders on a case-by-case basis, 

and the shareholders shall vote on a case-by-case basis, and enter the results of 

shareholders' approval, objection and abstention into Market Observation Post System on 

the day after the shareholders' meeting. Where there is an amendment or substitution in 
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the same motion, the chairperson shall resolve the order in which he voted in the same 

motion. If one of the proposals has been passed, the other proposals will be deemed as 

veto and will not be required to vote again. The scrutineer and vote-taking personnel shall 

be appointed by the Chairman, but the scrutineer shall be a shareholder. The counting of 

votes at a shareholders’ meeting or on a proposal for election shall be conducted in a 

public place at the venue of the shareholders’ meeting, and upon completion of the 

counting of the votes, the voting results shall be announced on the spot, including the 

number of votes counted, and recorded. The Company holds a shareholders' meeting via 

video conference. Shareholders participating in the meeting via video conference shall 

vote for each proposal and for the election of resolutions via the video conference 

platform after the chairman announces the meeting. The results shall be completed before 

the chairman announces the voting. Those who exceed the time shall be regarded as 

having abstained. If a shareholders' meeting is held by video conference, it shall be 

counted as a one-time vote after the chairman announces the closing of the vote, and 

announce the voting and election results. When the Company convenes a shareholders' 

meeting, the shareholders who have registered to attend the shareholders' meeting by 

video in accordance with the provisions of Article 6. If they wish to attend the physical 

shareholders' meeting in person, they shall revoke the registration two days before the 

shareholders' meeting in the same manner as the registration; If the overdue is revoked, 

only the meeting can be attended by video conference. When voting rights are exercised 

in writing or electronically, without revoking their declarations of intention, and 

participating in the shareholders' meeting by video conferencing, except for Extempore 

Motion, they shall not exercise voting rights on the original proposal or propose 

amendments to the original proposal or exercise voting rights on the amendments to the 

original proposal. 

Article 15  When directors are elected at the shareholders' meeting, they shall be elected in 

accordance with the relevant election regulations established by the Company and the 

election results shall be announced on the market, including the list of elected directors 

and their number of votes, the list of elected directors and supervisors, and the number of 

votes they have received. 

The ballots cast for the purpose of the election in the preceding paragraph shall be sealed 

and signed by the scrutineer and kept in safe custody for at least one year.  However, a 
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shareholder who files a lawsuit in accordance with Article 189 of the Company Act shall 

keep the lawsuit until the end of the lawsuit. 

Article 16  The resolutions of the shareholders' meeting shall be recorded in the minutes of the 

meeting, which shall be signed or sealed by the chairperson and distributed to the 

shareholders within 20 days after the meeting. The production and distribution of meeting 

minutes may be made electronically. The distribution of the aforementioned meeting 

minutes may be entered in the form of an announcement made by Market Observation 

Post System. The minutes of the meeting shall be recorded in accordance with the year, 

month, day, place, name of the chairman, the method of resolution, the requirements of 

the proceedings, and the voting results (including the voting rights). If there is an election 

of directors, the number of votes received by each candidate shall be disclosed and shall 

be preserved permanently during the duration of the Company. If the shareholders' 

meeting is held by video conference, the minutes shall record the time and date of the 

shareholders' meeting, the manner of the meeting, the name of the chairman and the 

record, and the treatment and handling of the video conference platform or participation 

in the video conference due to natural disasters, events, or other force majeure events. 

When the Company convenes a shareholders' meeting via video conference, in addition 

to the preceding paragraph, it shall also specify in the meeting minutes the alternative 

measures provided by shareholders who have difficulties participating in the 

shareholders' meeting via video conference. 

Article 17  The number of shares solicited by the person, the number of shares represented by the 

proxy and the number of shares present by the shareholders in writing or electronically 

shall be clearly disclosed by the Company on the date of the shareholders' meeting in 

accordance with the statistical table in the prescribed format on the shareholders' meeting 

venue; If the shareholders' meeting is held by video conference, the Company shall 

upload the aforementioned information to the video conference platform at least 30 

minutes prior to the commencement of the meeting and continue to disclose it to the end 

of the meeting. 

When the Company convenes a shareholders' meeting via video conference, it shall 

disclose the total number of shares of attending shareholders on the video conference 

platform.  The same shall apply if the total number of shares represented by shareholders 

present in the meeting as well as their voting rights. 
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If any material information is required by laws or regulations or by the Taiwan Stock 

Exchange Corporation (Taipei Exchange), the Company shall transmit the content to 

Market Observation Post System within the prescribed time. 

Article 18    The accounting personnel handling the shareholders' meeting shall wear a identification      

            card or a boom. 

The chairman may direct the inspectors or security personnel to assist in maintaining the 

order of the venue.  Supervisors or security personnel shall wear a “correction” armband 

or identification card when they assist in maintaining order in their presence. 

Where the venue is equipped with amplifier equipment, the Chairman shall stop the 

shareholder from speaking on the equipment not deployed by the Company. 

Where a shareholder violates the rules of procedure and fails to obey the chairman’s 

correction, which prevents the conduct of the meeting and prevents the violation, the 

chairman may direct the supervisor or security officer to leave the meeting. 

Article 19  In the event of irresistible circumstances, the chairman may decide to suspend the 

meeting temporarily and announce the date of the adjourned meeting as appropriate. 

Before the proceedings (including Extempore Motion) are concluded, the meeting venue 

cannot be used at that time, and the shareholders' meeting may decide to find another 

venue to continue the meeting. 

According to Article 182 of the Company Act, the shareholders’ meeting may be 

postponed or adjourned within five days. 

Article 20  If a shareholders' meeting is held via video conference, the Company shall disclose the 

voting results and election results of each motion immediately after the voting is 

completed on the video conference platform for the shareholders' meeting in accordance 

with the regulations, and shall continue to disclose them at least 15 minutes after the 

chairman announced the Adjournment. 

Article 21  When the Company holds a video shareholders' meeting, the chairman and recorder shall 

be at the same place in the country, and the chairman shall announce the address of the 

place at the meeting. 

Article 22  In the event that a shareholders' meeting is held by video conference, the Company may 

provide shareholders with a simple connection test before the meeting and provide related 

services immediately before and during the meeting to assist in handling technical issues 

in communication. 
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  If the shareholders' meeting is held by video conference, the chairman shall announce at 

the time of the announcement of the meeting, and further announce that, except for the 

circumstances set forth in Paragraph 4, Article 44-20 of the Rules for Handling of Public 

Stock Affairs that do not require postponement or postponement of the meeting, before 

the chairman announces Adjournment, due to natural disasters, events or other force 

majeure, there are obstacles to the video conference platform or participation in the video 

conference. If it continues for more than 30 minutes, the date of the meeting shall be 

postponed or postponed within five days, does not apply to the provisions of Article 182 

of the Company Law. 

  Shareholders who have not registered to participate in the original shareholders' meeting 

by video conference shall not participate in the postponement or renewal of the meeting. 

In accordance with the provisions of the second paragraph, shareholders who have 

registered to participate in the original shareholders' meeting and complete the 

registration of their attendance by video conference, and who do not participate in the 

postponed or renewal meeting, the number of shares present at the original shareholders' 

meeting, the voting rights exercised and the voting rights elected shall be included in the 

total number of shares of the shareholders present at the postponed or renewal meeting, 

the voting rights and the number of voting rights elected. 

  According to the second paragraph, when the shareholders' meeting is postponed or 

adjourned, there is no need to re-discuss and resolve the proposals that have completed 

the voting and vote, and announced the voting results or the list of elected directors. 

  The Company holds a video conference to assist with the shareholders' meeting. If a 

second video conference cannot be renewed, if the total number of shares present still 

reaches the statutory quota of the shareholders' meeting after deducting the number of 

shares present in the video conference, the shareholders' meeting shall continue, without 

the need to postpone or postpone the meeting in accordance with the second paragraph. 

Shareholders who participate in the shareholders' meeting by video conference shall be 

counted into the total number of shares of the shareholders present, but shall be deemed 

as having waived all the proposals of the shareholders' meeting. 

  The Company shall postpone or postpone the meeting in accordance with the second 

paragraph in accordance with the provisions listed in Paragraph 7, Article 44-20 of the 
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Rules for Handling of Stock Affairs of Public Companies, and shall carry out relevant 

pre-procedures in accordance with the original date of the shareholders' meeting and each 

of the provisions therein. The Company shall postpone or postpone the date of the 

shareholders' meeting in accordance with the second paragraph after Article 12 and the 

period specified in Article 13, Paragraph 3 of the Regulations Governing the Use of 

Proxies for Attendance at Shareholder Meetings of Public Companies, and Article 44-5, 

Paragraph 2, Article 44-15 and Article 44-17, Paragraph 1 of the Rules for Handling for 

Stock Affairs of Public Companies. 

Article 23   When the Company convenes a shareholders' meeting via video conference, it shall 

provide appropriate alternative measures to shareholders who have difficulties attending 

the shareholders' meeting via video conference. 

Article 24    These Rules, and any amendments hereto, shall be implemented after approval by the         

            shareholders' meeting. 

Article 25    These Rules were enacted on 24 June 2022. 
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Appendix 5 

Speed Tech Corp. 

Shares Held by Directors 

1. Number of issued ordinary shares of the Company: 171,937,000 shares 

2. According to Article twenty-six of the Securities and Exchange Act, the minimum 

number of shares held by all directors is 10,316,238 shares. 

 

  Book closure date: 23 November 2023 

Job Title Name Shares Held 
Shareholding 

Ratio 

Chairman 
Fortune Share Corporation: 

Tsai, Chen-Lung 
12,352,369 7.22% 

Director 
Fortune Share Corporation: 

Hsu, Chia-Te 

Director 

Hong Kong Lian Tao 

Electronics Co., Ltd 

Tsai, Chia-Wei 

51,989,551 30.40% Director 

Hong Kong Lian Tao 

Electronics Co., Ltd 

Shen, Chun-His 

Director 

Hong Kong Lian Tao 

Electronics Co., Ltd 

(Note 2) 

Director 

Asus Investment Co., Ltd. 

Representative: Shih, Jung-

Hui 

8,000,000  4.68% 

Independent 

Director 
Chan, Ho-Po 0 0.00% 

Independent 

Director 
Chung, Ding-Chun 25,000 0.01% 

Independent 

Director 
Lin, Chun-Yi 126,000 0.07% 

Number and ratio of shares held by all 

directors 
72,492,920  42.38% 

Note: 1. According to Article 2 of the "Rules Governing the Number of Shares Held by Directors 

and Supervisors of Public Companies and the Audit Implementation Rules", for the 

election of two or more independent directors, the shareholding ratio of all directors and 

supervisors other than independent directors shall be reduced to 80 percent. 

2. Corporate Director  Hong Kong Lian Tao Electronics Co., Ltd Representative: Huang, 

Chao-Jen resigned as a legal representative on 14 November 2022, and currently has not 

appointed a representative. 

 


