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2024 Annual General Shareholders’ Meeting Procedure 

 

 

1. Call the Meeting to Order 

2. Chairman Remarks 

3. Management Reports  

4. Proposed Resolutions 

5. Discussions 

6. Extempore Motion 
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Fwusow Industry Co.,Ltd 

2024 Annual General Shareholders’ Meeting Agenda 

 

Time          : June 5, 2024 9:00AM 

Location       : No.658, Zhongshan Rd., Shalu District, Taichung City  

(Taichung Shalu Labor Recreation Center) 

Type of Meeting: Physical Shareholders’ Meeting 

 

1. Call the meeting to order and Chairman’s remarks 

2. Management Reports  

(1) 2023 Business Report 

(2) 2023 Audit Committee’s Review Report 

(3) Report of the status of 2023 Endorsement and Guarantee  

(4) Report of Distribution of 2023 Employees and Directors’ Remuneration  

(5) Report of Distribution of 2023 Cash Dividends 

3. Proposed Resolutions 

(1) Adoption of the 2023 Company’s Business Report and Financial 

Statements 

(2) Adoption of the Proposal for 2023 Distribution of Surplus Earnings. 

4. Discussions 

      (1) To issue new shares through capital surplus for the year of 2023 

5. Extempore Motion 

6. Adjournment 
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Management Reports 

Motion 1   ：2023 Business Reports  

Explanation：2023 Business Reports  (please refer to page 9 ~ page 13) 

 

Motion 2   ：2023 Audit Committee’s review report  

Explanation：2023 Audit Committee’s review report 

 ( please refer to page 14 ~ page 15) 

 

Motion 3   ：Report of the status of 2023 Endorsement and Guarantee  

Explanation : The company renders "Endorsement Guarantee Procedures"  

in accordance with the provisions.  As of December 31, 2023,  

the amount of the endorsement guarantee for Charming Food CO.,  

LTD. was NT$690,000,000. 

 

Motion 4  ：Report of Distribution of 2023 Employees and Directors’  

Remuneration 

Explanation : In accordance to Article 26 of the Articles of Incorporation, the  

remuneration to employees NT$7,877,744 and the remuneration 

 to directors NT$19,694,360.  The remuneration to employees 

 and directors is allocated in cash uniformly. 

 

Motion 5   ：Report of Distribution of 2023 Cash Dividends 

Explanation : According to the Articles of Incorporation, the Board of Directors is  

authorized to distribute cash dividend every half of the fiscal year if  

there’s earning surplus. The cash dividend for year 2023 is approved  

by the resolution of the Board of Directors.  Please see the chart  

below: 
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Year 

2023 

Board of 

Directors 

approval 

date 

Cash 

Dividend / 

share 

(NT$) 

Total amount of 

cash dividend 

(NT$) 

Date of Distribution 

First half 

of fiscal 

year 

2023 

Nov 7, 

2023 

 

No 

Distribution 

0 N/A 

Second 

half of 

fiscal 

year 

2023 

Apr 16, 

2024 

0.50 165,649,692 
 

To be determined 

Total 0.50 165,649,692  

Note: for the first half of 2023, to ensure operating cash flow,  BoD approved not to  

distribute any dividends  
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Proposed Resolutions 

Proposal 1: (Proposed by the Board of Directors)  

        Adoption of the 2023 Company’s Business Report and Financial  

Statements 

Explanation:  

1. 2023 Company’s business reports and financial statements were audited and  

audited by Solomon & Co., CPAs.  Audited financial report was issued. 

2. Adoption of the Company’s business report and financial statements, which have  

been approved by the board of directors and examined by Audit Committee 

3. Please refer to page 9 for the business reports & page 16~ page 41 for the  

financial statements 

Resolution: 

 

Proposal 2: (Proposed by the Board of Directors) 

           Adoption of the Proposal for 2023 Distribution of Surplus Earnings. 

Explanation:   

1. Total of NT$165,649,692 will be used from the allowable distribution; cash  

dividend is to be NT$0.50 per share. Cash dividends paid to each individual 

shareholder will be rounded down to the nearest dollar. Fractional shares with a 

value less than one dollar are accumulated and reported as the Company’s other 

income. Additionally, total amount of stock distributed to shareholders will be 

NT$99,389,810 for 9,938,981 shares, for each share NT$0.30 stock will be will 

distributed. 

2. This profit distribution is based on the outstanding shares of 331,299,383. 

 If there are factors such as buying back the company's shares or transferring,  

converting and canceling treasury shares, increasing capital and issuing new  

shares, etc., the number of outstanding shares will be affected, resulting in the  

shareholder's dividend ratio and allotment ratio. When there is a change that  

needs to be amended, the chairman shall be authorized by the shareholders via  

the general shareholders meeting to adjust the dividend rate per share within the  

above amount and share range, based on the actual number of outstanding  
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shares of the company on the basis of the distribution (share) dividend. 

3. Upon the approval of the General Shareholders Meeting, it is proposed that the  

Chairman be authorized to resolve the ex-dividend dates and adjust the 

dividends to be distributed to each share based on the number of actual shares 

outstanding on the record date for distribution. 

4. Please refer to page 42 for The 2023 Profit Allocation Proposal. 

Resolution:  
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Discussions 
 

Motion 1  : (Proposed by the Board of Directors)  

To issue new shares through capital surplus for the year of 2023  

Explanation:  

1. NT$99,389,810 will be allotted from the capital surplus to issue new shares, 

 for an additional 9,938,981 shares, par value of each share is NT$10, for every  

one thousand shares, 30 shares will be distributed.  Per this issuance of new  

shares, the calculation of the shareholders' shareholding ratio will be based on  

the shareholder registry recorded date as of the ex-rights date. For any fractional 

 shares that are not allocated, shareholders are required to combine them within  

five days from the ex-rights date and register the consolidation with the  

company's stock transfer agent. If after the consolidation, the remaining shares  

are still less than one whole share or if the consolidation is not completed within  

the specified time, the company will convert the remaining fractional shares into  

cash at face value up to the nearest whole NT$ (disregarding any amount less  

than one NT$), and authorize the Chairman to designate specific individuals for  

to subscribe at the face value. 

2. This profit distribution is based on the outstanding shares of 331,299,383. 

If there are factors such as buying back the company's shares or transferring,  

converting and canceling treasury shares, increasing capital and issuing new  

shares, etc., the number of outstanding shares will be affected, resulting in the  

shareholder's dividend ratio and allotment ratio. 

3. After the Shareholders' Meeting approves and reports to the relevant  

governmental agency for approval, the board of directors will be authorized to set 

a new ex-rights date and other relevant matters for the allocation of new shares. 

4. The rights and obligations of the new shares issued in this capital increase are  

the same as those of the previously issued shares. 

5. If there is any change in the number of ordinary shares of the company that  

results in a change in the allocation rate or if there is a need for change due to 

7



instructions from the governmental agency, the shareholders' meeting will 

authorize the board of directors to execute fully. 

Resolution: 

 

 

 

 

 

 

 

 

 

 

 

 

 
Extempore Motions 
 
 
 
 
 

Adjournment 
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Appendix 1 

 

Fwusow Industry Co., Ltd 
2023 Business Report 

2023 was a year with many challenges: inflation, extreme weather, unstable shipping 

schedule, and grain commodity price fluctuations. We adapted to market changes, 

adjusted our operational strategies, and organized our workforce to overcome 

challenges and achieve our annual operational goals. Additionally, our subsidiary, 

Charming Food, actively developed new products, such as the certified "Little Green 

Man” Chicken Essence, and expanded into B2C channels.  Our products are now 

available in major convenience store chains, hypermarkets like Carrefour and Costco, 

as well as various other retail channels. We have successfully entered popular 

restaurant chains, including fried chicken specialty stores, BBQ joints, Qiaocun Korean 

fried chicken franchises, and the Wowprime Group. In the current year, we have also 

ventured into airline catering services with companies like StarLux Airlines and China 

Airlines, achieving remarkable results and marking our best performance since 

establishment.  In 2023, Fwusow Industry had a 4.03% reduction in growth compared 

with the previous year; the operating revenue was NT$16,313,623,000; net income of 

NT$312,570,000.  

 
2023 Business Report & 2024 Business Plan 

I. 2023 Business Report 

1. Operating Performance 

Unit: NT$ thousands 

 

2. Finance Income and Costs and Profitability Analysis 

(1) Finance Income and Costs 

A. 2023 interest income was NT$7,038,000 which is from bank deposits.  

B. 2023 interest expense was NT$80,709,000 which is from bank borrowings 

 & leases. 

 2023 2022 Variation（%） 

Operating Revenue 16,313,623 16,999,408 (4.03) 

Operating Profit 357,158 309,946        15.23 

Pre-tax income 390,168 376,123         3.73 

Net income 312,570 321,930        (2.91) 
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 (2) Profitability Analysis 

3. Budget Implementation : 

 In accordance with the regulations governing the publication of financial forecast  

of public companies, the company does not have to prepare financial forecasts  

to the public 

4. Research and Development  

Participating in domestic and international exhibitions, conferences, and market 

surveys, allow us to understand the product market trend with new product ideas, 

and evaluate the potentials for the development of the new product. Through our 

research and development, new product evaluation, and manufacturing 

processes, we develop diversified products to meet the market needs which 

include the following: 

(1) Manufacture various small packaging products of edible oil and grain food 

 to fulfill the small family’s needs and the single trend. 

(2) Accelerate the development of microbial biotechnological strains and their  

applications; promote the wide array use of biological resources.  

(3) Continue to expand on the circular agri-food economy system, to add value  

to these circular economy products, and increase the efficiency and 

operating value. 

(4) To collect and analyze data with the assistance of AI and intelligent  

monitoring systems, to achieve an optimal environmental setting for 

breeding, and planting; thus, create advantageous benefits. 

(5) Strengthen industry-university cooperation to develop pet health product  

series; and the use of probiotic powder for animals and plants to reduce  

the risk of contracting diseases. 

 

 

 

 

 

Item 2023 2022 

Return on assets (%) 3.07 3.13 

Return on equity (%) 6.89 7.34 

Ratio of profit before income tax to paid-in capital 11.76 11.68 

Profit margin (%) 1.92 1.89 

Earnings Per Share (NT$) 0.94 0.97 
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II. 2024 Business Plan  

1. Business Objectives 

With the boost in post-pandemic consumption momentum and people's lives 

returning to normalcy, despite the ongoing impact of the Federal Reserve's 

monetary policy, inflation and interest rate effects, geopolitical tensions such as 

the Israel-Palestine conflict, changes in labor structures, escalating climate 

change, and other multiple risks, the global economic recovery momentum 

appears slightly weakened but gradually improving. 

Facing the rapidly changing market dynamics, we are strengthening 

cross-departmental collaboration, implementing rolling adjustments to 

operational strategies, restructuring organizational and manpower frameworks, 

and enhancing team efficiency. In terms of production, we are implementing 

agricultural and industrial cycles, optimizing factory layout and equipment, 

replacing energy-consuming machinery, streamlining processes, and increasing 

efficiency through AI monitoring. In operations, we are actively developing new 

products, integrating and expanding distribution channels, optimizing consumer 

experiences, and enhancing brand marketing to improve corporate brand 

impression and image, ultimately achieving business objectives. 

 

2. Operations Strategy: 

(1) Continue with the introduction of AI monitoring, equipment, and systems to 

reduce the occurrence of hazards and shorten crisis response time, ensuring 

factory safety and improving efficiency. 

(2) Adjust organizational and personnel structures, strengthen 

cross-departmental communication and collaboration, and foster internal 

consensus to enhance competitiveness. 

(3) Develop various consumer products, optimize service quality, expand 

consumer channels and markets, and utilize joint marketing to enhance 

brand awareness. 

(4) Expand the scope of greenhouse gas inventory, increase the number of 

products verified for their carbon footprint, and purchase 

high-efficiency equipment to move towards low-carbon and 

energy-saving development.  

(5) Respond to global sustainable development initiatives and national 

net-zero emission goals, we are formulating development strategies 
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and objectives for each stage of the company's growth, implementing 

them, and enhancing sustainability information disclosure. 

3. Sales forecast and sales policy 

In accordance with past performance and market demand changes, 2024 

projected sales volume to be of 750,000 tons. 

 

 

 

III. Development Strategy and Policy 

1. Monitor the global grain commodity market, closely follow the geopolitics issues 

to ensure precision procurement to lower the cost of operations.  Adjust the 

procurement strategies via supply chain diversification and increase the 

sourcing amount of locally grown grain to mitigate the procurement risks to 

ensure continuous production.  

2. Continue with the digital transformation, to apply the analytical techniques in 

smart operations, smart manufacturing and smart farming to raise operational 

efficiency and productivity.  

3. Implement sustainable procurement by increasing the amount of purchase of US 

SSAP certified soybean, RSPO palm oil, and FSC certified cardboards to 

integrate the supply chain and achieve carbon reduction. 

4. Implement circular economy in agriculture and food systems to enhance resource 

efficiency, promote industry innovation, and foster sustainable development.  

5. Incorporate emerging issues into risk identification and analysis 

management, formulate response strategies to ensure the continuous 

operation of the enterprise. 

 

V. The Impact of the External Competitive Environment,  

Regulatory Environment, and Macroeconomic Conditions 

In 2023, with the geopolitical conflicts, high inflation, the U.S.-China Relations, the 

release of international sustainability standards, and ongoing carbon reduction 

issues, we have proactively adapted to regulatory requirements, continuously 

adjusted our operational strategies, and embarked on corporate transformation. We 

have actively developed new products, enhanced product value, achieved 

innovative breakthroughs in business, and ensured steady development, thereby 

meeting our annual objectives.   

We have implemented various plans such as big data analysis, refurbishing old 
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factories and replacing equipment, and digitalizing information to optimize 

production processes, enhance product quality, and improve decision-making 

execution. We continue to comply with regulations, ensure the operation of food 

safety systems, and provide healthy and safe products and services. We disclose 

our ESG performance in accordance with international sustainability standards, 

increase efforts in corporate sustainable development and energy conservation and 

carbon reduction, promote sustainable transformation thinking among employees, 

and implement it in daily operations. Last year, we received seven domestic and 

international awards, demonstrating recognition for our promotion of ESG initiatives, 

enhancing the exposure and image of our corporate brand. We aim to exert 

influence in the future, encouraging participation from the supply chain. 

Facing challenges such as soaring container shipping rates, interest rate policies, 

climate anomalies, changes in energy demand, and fluctuations in raw material 

supply and prices affecting the speed of economic recovery, we maintain a 

cautiously optimistic attitude and continually adjust strategies accordingly. With the 

release of domestic and international sustainability standards, implementation of 

climate change response regulations, 2050 net-zero emission policies, and 

increased environmental awareness, we publish our sustainability report annually, 

showcasing our ESG efforts and achievements. We aspire to attract industry-wide 

response through our influence, creating a new era of green enterprise and 

advancing towards sustainable business operations. 

 

 

Chairman: Hung, Yau-Kuen   General Manager: Chao, James   Accounting Manager: Dai, Jen-Hui 
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Appendix 2     
 
(1) Financial Statements 

 
Fwusow Industry Co., Ltd 

 
Audit Committee’s Review Report 

 

The Board has submitted the Company’s 2023 business report, consolidated 

and individual financial statements, where consolidated and individual financial 

statements have been audited by Solomon & Co., CPAs, Sung-Yu Liu and 

Zi-Yu Chen through the appointment by the Board and an audit report has been 

issued accordingly. 

 

The aforementioned proposal regarding Business Report, and Financial 

Statements have been reviewed and determined to be correct and accurate by 

the Audit Committee. Per Article 14-4 of the Securities and Exchange Act and 

Article 219 of the Company Act, we hereby submit this report.  

 

 

 

To: 2024 General Shareholders’ Meeting of Fwusow Industry Co., Ltd  

 

 

 

 

 

Fwusow Industry Co., Ltd 

 

 

Audit Committee Convener: Fang, Min Tao 

 
  

 

March 12, 2024 
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(2) Earnings Distribution Proposal 
 
 

Fwusow Industry Co., Ltd 
 

Audit Committee’s Review Report 
 

The Board has submitted the Company’s 2023 earnings distribution proposal, 

the aforementioned proposal regarding the Earnings Distribution Proposal have 

been reviewed and determined to be correct and accurate by the Audit 

Committee. Per Article 14-4 of the Securities and Exchange Act and Article 219 

of the Company Act, we hereby submit this report. 

 

To: 2024 General Shareholders’ Meeting of Fwusow Industry Co., Ltd  

 

 

 

  

 

 

Fwusow Industry Co., Ltd 

 

 

Audit Committee Convener: Fang, Min Tao        

 

 

April 16, 2024 
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Fwusow Industry Co., Ltd 
 

Profit Allocation Proposal 
For the year ended December 31, 2023 

 

 

Item Unit (NTD$) 

Net Income for year 2023 312,570,340 

  Less: the profit and loss of the welfare plan through 

actuarial calculations 
(116,682) 

  Add: Other comprehensive income，before tax_acturial 

gain (losses)on defined benefit plans for Using 

Equity Method 

244,110 

  Less：10% Legal Reserve   (31,269,777) 

  

2023 Earnings Available for Distribution 281,427,991  

Add：Unappropriated Retained Earnings of Previous years 277,830,931 

  

Total Available for Distribution 559,258,922  

Distribution Items  

    Cash Dividends to Common Shareholders (NTD$0.5 per 

share) 
165,649,692  

Stock Dividends to Common Shareholders (NTD$0.3 

per share) 
99,389,810 

Unappropriated Distribution 294,219,420  

Note: The total number of issued shares is 331,663,383 shares, excluding 364,000 shares of treasury 

shares, the number of outstanding shares is 331,299,383 shares 

 

 

 

Chairman: Hung, Yau-Kuen   General Manager: Chao, James    Accounting Manager: Dai, Jen-Hui 

Appendix 4 
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Supplement  I 

Fwusow Industry Co., Ltd 
Articles of  Incorporation  

 

Chapter One General Provisions 

Article 1: The Company is duly incorporated under the provisions governing company limited 

by shares as set forth in the Company Act, and its name shall be 福壽實業股份有限公司 in 

the Chinese language, and Fwusow Industry Co., Ltd. in the English language. (hereinafter 

referred to as the Company). 

 

Article 2: The businesses operated by the Company are as follow: 

(1). C105010 Edible oil manufacturing industry  

(2). F102020 Wholesale of Edible Oil  

(3). C201010 Prepared Animal Feeds Manufacturing  

(4). F103010 Wholesale of Animal Feeds  

(5). F202010 Retail Sale of Animal Feeds  

(6). A401010 Livestock Farm Management  

(7). A401040 Livestock Service  

(8). A401020 Raising of Livestock and Poultry  

(9). F101040 Wholesale of Livestock and Poultry  

(10).F101050 Wholesale of Fishery Products  

(11).F201030 Retail Sale of Fishery Products 

(12).F101990 Wholesale of Other Agricultural, Husbandry and Aquatic Products 

(13).F201010 Retail Sale of Agricultural Products 

(14).C101010 Slaughter 

(15).F201020 Retail Sale of Livestock Products 

(16).F107070 Wholesale of Veterinary Drugs 

(17).F207070 Retail Sale of Veterinary Drugs 

(18).C103050 Manufacturing of Canning, Freezing, Dehydration, Pickled of Food 

(19).C109010 Manufacture of Seasoning 

(20).C102010 Manufacture of Dairy Products 

(21).F102170 Wholesale of Foods and Groceries 

(22).F203010 Retail Sale of Food, Grocery and Beverage 

(23).C110010 Beverage Manufacturing 

(24).F399040 Retail Sale No Storefront 

(25).C104010 Manufacturing of Sugar Confectionery 

(26).C108010 Carbohydrate Manufacturing 

(27).C106010 Grain Husking, Manufacture of Grain Mill Products, Starches and Starch Products 

(28).C199040 Beans Processed Food Manufacturing 

(29).A102060 Food Dealers 
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(30).C199990 Manufacture of Other Food Products Not Elsewhere Classified 

(31).G801010 Warehousing 

(32).F301020 Supermarkets 

(33).IZ06010 Tally Packaging 

(34).I501010 Product Designing 

(35).I301030 Electronic Information Supply Services 

(36).I301010 Information Software Services 

(37).C801110 Fertilizer Manufacturing 

(38).F107050 Wholesale of Fertilizer 

(39).F207050 Retail Sale of Fertilizer 

(40).C802070 Agro-pesticide Manufacturing 

(41).F107040 Wholesale of Agro-pesticides 

(42).F207040 Retail Sale of Agro-pesticides 

(43).IG01010 Biotechnology Services 

(44).F401010 International Trade 

(45).A101020 Growing of Crops 

(46).A102050 Crops Cultivation 

(47).C201020 Pet Food Processing 

(48).F106060 pet product wholesale industry 

(49).F206050 pet product retail industry 

(50).ZZ99999 other businesses not prohibited or restricted by law except any business requiring special approval 

 

Article 3: The Company may provide mutual endorsements or guarantees with peer companies 

or affiliates for the purpose of catering for business needs 

Total amount of reinvestment of the Company may exceed 40% of the Company’s paid-in 

capital. However, if the amount of investment to a single company exceeds 50% of the paid-in 

capital, it must be approved by the shareholders meeting.  

 

Article 4:The Company is headquartered in Taichung City, and may establish branches or 

factories at other locations, if necessary, subject to resolution of the Board of Directors.  

 

Chapter Two Shares 

Article 5: Deleted 

 

Article 6: The total capital stock of the Company shall be in the amount of 

NTD$5,000,000,000, divided into 500,000,000 shares, at a par value of NTD$10.  The Board 

of Directors is authorized to issue the shares that have not yet been issued in lots. 

 

Article 7: The Company may be exempted from printing stock certificates for the shares issued. 

However, for the issuance of such shares, the Company shall appoint a centralized securities 

depository enterprise to make recordation 

 

Article 7-1: In accordance with the company law, with certain conditions, the objects of 
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transfer of the treasury stocks purchased by the company may include full-time employees of 

the controlling or affiliated companies, and the conditions and distribution methods are subject 

to the resolutions by the Board. 

 

Article 8: Other than otherwise regulated, "Regulations Governing the Administration of 

Shareholder Services of Public Companies" is applied to all related matters to the company 

shareholders.  

 

Article 9: No transfer of shares shall be handled within sixty days prior to a shareholders' 

regular meeting, or within thirty days prior to a shareholders' extraordinary meeting, or within 

five days prior to allocation of dividend bonus or any other benefits. 

 

Chapter Three Shareholders’ Meeting 

Article 10: The shareholders' meeting hereof is in two categories, the shareholders’ regular 

meeting and shareholders’ extraordinary meeting.  Other than otherwise stated, The 

shareholders’ regular meeting shall be convened by the board of directors at least once per 

annum within six months from the closing of each fiscal year.  However, additional 

shareholders’ meetings may be called when requested and approved by the regulation. The 

shareholders’ extraordinary meeting may be called whenever it is deemed necessary.  

 

Article 11: Notices for the shareholders’ meeting shall be served to all shareholders in writing 

thirty days in advance. The shareholders’ extraordinary meeting notices shall be served to all 

shareholders in writing fifteen days in advance.  An issuer to shareholders who own less than 

1,000 shares of nominal stocks may be given in the form of a public announcement. 

 

Article 12: The shareholders’ meetings shall be chaired by the Chairman of the Board. If the 

Chairman is absent, the chairperson of the meeting shall be appointed in accordance with the 

provisions of Paragraph 3 Article 208 of the Company Act. If the shareholders' meeting is 

called by any convener other than the board of directors, he/she shall act as the Chairman of the 

said meeting. If there are two or more conveners, the chairperson of the meeting shall be 

elected from among themselves.  

 

Article 13: Unless otherwise provided for in the Company Act, resolutions in the shareholders’ 

meeting shall be resolved by a majority vote in the meeting attended by shareholders 

representing a majority of the total issued shares.  

 

Article 14: A shareholder of the Company shall have one voting power for each share in his 

possession.  However, shares of the Company held by the Company pursuant to Article 179 of 

Company Act are not entitled to voting power.  

 

Article 15: In the event where a shareholder is unable to attend a shareholders’ meeting for any 

cause, the shareholder may appoint a proxy to attend the meeting on behalf of the shareholder 

by executing a power of attorney printed by the Company. Other than measures specified in 

Article 177 of the Company Act, a shareholder may also appoint a proxy in accordance with 
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the provisions set forth in the “Rules Governing Appointment of Proxy by the Power of 

Attorney to Attend a Shareholders Meeting of Public Companies” published by the competent 

authority.  

 

Article 16: Resolutions adopted at a shareholders' meeting shall be recorded in the minutes of 

the meeting in accordance with the Company Act.  

 

Chapter Four  Directors and the Audit Committee 

Article 17: The Company shall establish the Board of Directors constituted by 9 to 11 directors, 
a three-year tenure of office, the election thereof adopts the candidate nomination system and 
eligible for reelection.  If the tenure of office of directors expires before the time of final 
account closing of the year, the tenure of office may be extended until the newly elected 
directors take office. When the number of directors falls short by one-third of the total number 
prescribed by the articles of incorporation, the company shall convene a special shareholders 
meeting within 60 days of the occurrence of that fact to hold a by-election for directors.   
The total number of registered shares held by all of the directors shall not be less than a certain 
percentage of the total number of the Company’s outstanding shares.  
The rules governing the aforesaid shareholding percentage and the verification and execution 
thereof shall be established in compliance with orders of the competent authority. Said 
directors shall include three independent directors and the independent directors shall be no 
less than one-fifths of director seats. The qualification, shareholding, restrictions on part-time 
jobs, nomination and election of independent directors and other matters to be complied with 
shall be handled in accordance with the Company law and the relevant requirements of the 
competent security authority. The election of independent directors and non-independent 
directors shall be held at the same time, while quota of the elected shall be calculated 
separately.  

 

Article 18: The Company shall set up an Audit Committee, which shall be composed of all 

independent directors. The number of members, tenure, scope of power and duties of the Audit 

Committee shall be specified in the Audit Committee laws and regulations. 

 

Article 19: The Company shall set up a Remuneration Committee. The number of members, 

tenure, scope of power and duties of the Remuneration Committee shall be specified in the 

Remuneration Committee laws and regulations.  

 
Article 20: The remuneration of the directors shall be determined by the Board of Directors 
taking into considerations of their participation and contributions to the company’s operations; 
and referencing to the level of remuneration adopted by peer companies and listed companies.  

The Company may purchase liability insurance for directors for which they may be held 

responsible according to law in the scope of exercising business operations.  

 
Article 21: Board of Directors Meeting shall be convened at least once per quarter 

In calling a Board meeting, the convener shall send a notice to each director no later than seven 

(7) days prior to the scheduled meeting date. However, in the case of emergency, the Board 

meeting may be convened at any time. The meeting notice shall specify the subject of the 

meeting and may be delivered via postal mail, e-mail, or facsimile. Apart from the first meeting 

of each term of newly elected Board of Directors, which shall be convened by the director with 

the most votes, the Board meeting shall be convened by the Chairman of the Board of 
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Directors. Except otherwise specified in the Company Act, the Board meeting shall be held 

with at least half of the directors present and the resolutions shall be adopted by consent of the 

majority of directors present at the meeting.  

 
Article 22: The Company shall elect a chairman and a vice chairman. The chairman shall 
represent the Company. In case that the Chairman is absent or fails to perform his duties, a 
substitute shall be appointed to act on his behalf as pursuant to Article 208 of the Company Act. 
In the event where a director is unable to attend a meeting, he may appoint another director on 
his behalf by issuing a written proxy, stating therein the scope of authorization with reference 
to the subjects to be discussed at the meeting. 

 

Article 23: All business of the Company will act on the resolutions by the Board of Directors 

except otherwise specified in the Company Act.  

 

Chapter Five  Managerial Officers 

Article 24: The Company may appoint one or more managerial personnel who shall manage all 

affairs of the Company in accordance with the Board resolutions. The managerial personnel 

and the employment, discharge and remuneration thereof shall be decided by a resolution to be 

adopted by the board of directors. 

 

Chapter Six  Accounting 

Article 25: The fiscal year of the Company starts on January 1 of each year and ends on 

December 31 of the same year. The Board of Directors shall prepare and submit the following 

documents to the regular shareholders’ meeting for ratification according to legal procedures. 1. 

Annual business report 2. Financial statement 3. Surplus earnings distribution or loss make-up 

proposal.  

 

Article 26: The Company shall allocate 2% of the profits earned during the current year for the 

purpose of employees’ compensation and no more than 5% of the same for directors’ 

remuneration; the payment of such compensation shall be decided by the Board of Directors. 

The distribution proposal for employees’ and directors’ compensation shall be submitted to the 

shareholders’ meeting for approval. Nevertheless, in case that the Company has an 

accumulated deficit, a sum to make up the losses shall be reserved from the said profit before it 

is allocated to pay for the employees’ compensation and directors’ remuneration pro rata as 

described. 

 

Article 27: Dividend Policy 

The Company is operating amidst capricious environments and amidst the business cycle of 

steady growth. When proposing the distribution of earnings, the board of directors shall take 

into account the capital expenditure anticipated by the Company and the capital needs with 

consideration of the indispensability of taking the earnings to back up the capital needs to 

resolve how much earnings to be reserved or to be allocated to shareholders in cash. 

When the profits are earned as shown in the financial statements, the sum to pay all income 

taxes and make up the previous loss, if any, shall be first withheld, then 10% shall be 
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reserved as the legal reserve, then the special reserve to be duly allocated or restored. The 

balance shall be the sum allocable in the present term and after being added with the 

undistributed retained earnings accumulated in the preceding year. The bonus to 

shareholders shall be 40%~90% of the accumulated allocable earnings.  The cash dividend 

shall not be less than the minimum of 10% of the total amount of dividend allocable for the 

year.  If the cash dividend per share is less than NTD$0.1 then the stock dividend will be 

distributed.  

The surplus distribution proposal as described above shall be formulated by the Board 

meeting and submitted to the shareholders’ meeting for approval.  

 

Chapter Seven Bylaws 

Article 28: The organizational and operational rules shall be separately worked out by 

the board of directors 

Article 29: Matters unspecified in the Articles of Incorporation shall be handled in 

accordance to the provisions of the Company Act 

Article 30: The Articles of Incorporation of the Company was formulated on November 1, 1954 and duly amended on: 

(1) July 8, 1956                                         (2) December 18, 1958     (3) April 1, 1960 

(4) May 1, 1960 (5) November 1, 1960 (6) February 22,1962 

(7) March 1, 1965 (8) May 15, 1965 (9) November 3,1966 

(10) October 20, 1968 (11) September 19, 1969 (12) December 10, 1970 

(13) April 18, 1971 (14) July 6, 1972 (15) July 16, 1973 

(16) August 25,1974   (17) June 11, 1977 (18) July 25, 1977 

(19) November 26, 1979 (20) September 23, 1983 (21) June 30, 1985 

(22) August 5, 1985   (23) October 9, 1985   (24) August 16, 1986 

(25) March 5,1987 (26) February 24, 1989    (27) May 16, 1989 

(28) January 10, 1990 (29) March 18, 1990      (30) April 29, 1991 

(31) April 11, 1992     (32) April 17, 1993    (33) April 13, 1996 

(34) April 19, 1997 (35) May 6, 1999 (36) June 2, 2000 

(37) June 7, 2001     (38) June 6, 2003    (39) June 4, 2004 

(40) June 3, 2005   (41) June 9, 2006   (42) June 8, 2007 

(43) June 11, 2008      (44) June 10, 2009 (45) June 15, 2010 

(46) June 22, 2011 (47) June 13, 2012     (48) June 18, 2013 

(49) June 23, 2016 (50) June 27, 2018 (51) June 17, 2020 

            (52) June 17, 2022 
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Supplement  II 

 
Fwusow Industry Co., Ltd 

Rules of  Procedures for Shareholders’ Meeting 
 

Adopted by Ordinary Resolution passed on June 17, 2022 

 

1. Unless otherwise provided by relevant laws and regulations, the Company’s Shareholders’ Meeting 

(hereinafter referred to as “the Meeting”) shall be conducted in accordance with the Rules and 

Procedures of Shareholders’ Meeting (hereinafter referred to as “the Rules and Procedures”). 

2. The Company shall provide a sign-in book to allow attending shareholders to sign in or else attending 

shareholders may also submit the attendance card in lieu of signing in. The number of shares 

represented by attending shareholders shall be calculated in accordance with the sign-in book and 

submitted attendance cards. 

3.  The attendance and voting of the Meeting shall be calculated based on shares of the Company. 

4.  The Meeting shall be held at the location of the Company or other venues convenient for 

shareholders’ attendance and suitable for holding the Meeting. The Meeting shall not begin earlier 

than 09:00 a.m. or later than 03:00 p.m. of the day. The method of Annual General Shareholders’ 

Meeting may be conducted by video conference or other methods agreed upon by the government 

agency. 

5. If the Meeting is convened by the Board of Directors, it shall be presided over by the Chairman of the 

Board. In the event that the Chairman of the Board is on leave or unable to exercise his duties for 

some reason, the Vice Chairman shall act on his behalf. In case that there is no Vice Chairman in 

the Company or the Vice Chairman is also on leave or unable to exercise his duties for some 

reason, the Chairman of the Board shall designate one executive director to preside over the 

Meeting, or where there is no executive director in the Company, one of the directors shall be 

designated to preside over the Meeting. In the absence of such a designation by the Chairman, the 

executive directors or the directors shall elect one substitute from among themselves to preside 

over the Meeting. If the shareholders' meeting is called by any convener other than the board of 

directors, he/she shall act as the Chairman of the said meeting.  

6. The Company may appoint its designated counsels, CPAs, or other relevant personnel to attend the 

Meeting.  Personnel handling affairs at the Meeting shall wear an identification card or a badge. 

7. The whole process of the Meeting shall be audio recorded or videotaped from the beginning to the end, 

of which the files shall be kept for at least one (1) year. 

8. The Chair of the Meeting shall call the Meeting to order at the scheduled time. Nevertheless, if the 

shares represented by the attending shareholders have not reached more than half of the total 

shares issued, the Chair may announce postponement of the Meeting. However, the postponement 

shall be limited to two (2) times and the Meeting shall not be postponed for more than one (1) hour 

in total. In case that after two postponements, the shares represented by the attending shareholders 

have not reached a quorum but have reached more than one third (1/3) of the total shares issued, 

tentative resolutions may be passed in accordance with the first Paragraph of Article 175 of the 

Company Act. In the event that the shares represented by the attending shareholders have reached 
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more than half of the total share issued before the end of the Meeting, the Chair of the Meeting 

may resubmit previously passed tentative resolutions to the Meeting for voting in accordance with 

Article 174 of the Company Act. 

9. The agenda of the Meeting shall be established by the Board if the Meeting is convened by the Board 

of Directors. The Meeting shall proceed in accordance with the agenda which shall not be changed 

without a resolution of the Meeting. The provision set forth in the preceding paragraph shall apply 

in the event that a shareholders’ meeting is convened by a person beyond the board of directors.  

Except by a resolution of the Meeting, the Chair of the Meeting must not announce adjournment of 

the Meeting before completion of all scheduled items on the agenda (including provisional 

motions).  Once the Meeting is adjourned, the shareholders cannot designate another person as 

the Chair and continue the Meeting at the same venue or other places. Nevertheless, in the event 

that the Chair adjourns the Meeting in violation of the Rules and Procedures, the attending 

shareholders may designate, by agreement of a majority of votes, one person as the Chair to 

continue the Meeting 

10. In case that a shareholder wishes to make a speech at the Meeting, he/she shall fill out a speech note 

and  remark the key subjects to be spoken, shareholder account number (or code of the 

participation certificate), and shareholder name. The sequence of speeches shall be decided by the 

Chair of the Meeting. A shareholder who submits a speech note without actually making the 

speech is deemed that he/she not spoken up in the Meeting. In the event that the content of the 

speech made by a shareholder is not consistent with that specified on the speech note, the contents 

actually said shall prevail. Unless with the consent of the Chair of the Meeting and the shareholder 

making the speech, other shareholders must not interrupt the speech of the shareholder, otherwise 

the Chair of the Meeting shall ban such interruption. 

11. Unless with the consent of the Chair of the Meeting, each shareholder shall not make a speech on the 

same discussion item more than two (2) times and each time shall not exceed five (5) minutes. In 

the event that the speech of a shareholder violates the rules as described in the preceding paragraph 

or exceeds the scope of the discussion item, the Chair of the Meeting may stop the speech of such 

shareholder. 

12. Where a juridical (corporate) person is consigned to participate in a shareholders’ meeting, such 

juridical (corporate) person may appoint only one representative to participate in the meeting. 

Where a juridical (corporate) person shareholder appoints two or more representatives to 

participate in a shareholders’ meeting, only one representative may speak up for the same issue. 

13. After the speech of an attending shareholder, the Chair of the Meeting may respond in person or 

appoint an appropriate person to respond. 

14. The chairman may announce discontinuation of the discussion process and proceed with the voting 

process when the discussion is considered up to the extent for resolution. 

15. Upon voting for an issue, the chairman shall appoint the ballot examiner(s) and the teller(s).  The 

ballot examiners shall only be appointed from the shareholders.  Voting for a resolution or vote 

counting shall be conducted in public at the place of the shareholders meeting, and the voting 

results shall be reported on-site immediately and recorded in the minutes of the Meeting. 

16. The chairman may announce a break as appropriate during the proceedings of a shareholders’ 

meeting 

17. Unless otherwise prescribed in the Company Act and the Articles of Incorporation, a resolution shall 

be adopted by a majority of votes represented by the attending shareholders at the Meeting. The 
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voting process shall be conducted on a case-by-case basis (or by separation of cases) and the 

outcomes of the yea or nay and the abstentions should be input into the Market Observation Post 

System (MOPS)  

18. In case that there is an amendment or a substitute for a proposed resolution, the Chair of the Meeting 

shall decide the order of voting for the original case and the amendment or the substitute. If any 

issue among them is resolved, other issues are deemed vetoed and no further voting process is 

required.  

19. The chairman may command the disciplinary personnel (or security guards) to help safeguard and 

maintain the order of the meeting site. The disciplinary personnel (or security guards) shall, while 

helping safeguard the order at site, wear a badge bearing the wording of “Disciplinary Personnel” 

for identification purpose. 

20. The Rules and Procedures shall become effective after approval by the Meeting. The same applies in 

the case of an amendment. 

51



 

 

 

The Minimum Number of Shares All Directors Are Required to Hold 
and the Number of Shares Actually Held by Individual and All 
Directors 
 

1. The company's paid-in capital is NT $3,316,633,830; total of 331,663,383 shares  

issued. 

2. As required under article 26 of the Securities and Exchange Law, the minimum  

number of shares held by all directors of Fwusow Industry Co., Ltd shall not be less 

than 13,266,535 shares. 

3. As of the date on which the transfer of shareholdings is suspended for the present  

shareholders’ meeting the numbers of shares actually held by individual and all 

directors are enumerated below. 

 

     04/07/2024 

Title Name Shareholding Remarks 

Chairman 

Hua Shao Investment Co 

Representative:  

Hung, Yau-Kuen 

6,593,347  

Vice Chairman Hung , Yau-Hsin  7,307,825  

Director Hung , Yau-Chih  8,700,710  

Director Hung, Tsun- Lin 5,798,750  

Director Hung, Char-Min 2,987,000  

Director Hung, Yao-Chi 562,798  

Independent 

Director 
Fang, Min Tao  0  

Independent 
Director 

Yu, Bi  0  

Independent 
Director 

Huang , Sow Tzo  0  

Total 31,950,430  
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