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廣華控股有限公司一一二年股東常會程序

壹.宣佈開會(報告出席股東及股東代理人代表股份總數) 

貳.主席致詞 

參.報告事項  

肆.承認事項 

伍.討論事項 

陸.臨時動議 

柒.散會 
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廣華控股有限公司一一二年股東常會議程 

時間：112 年 5 月 29 日(星期一)上午九時整 

地點：台北市中山區松江路 350 號 9 樓（台北市進出口商業同業公會 IEAT

會議中心） 

壹、宣佈開會 

貳、主席致詞 

參、報告事項 

第一案：2022 年度營業報告。 

第二案：審計委員會查核 2022 年度決算表冊報告。 

第三案：2022 年度員工及董事酬勞分派情形報告。 

第四案：修訂本公司「董事會議事規範」。 

肆、承認事項 

第一案：2022 年度決算表冊承認案。 

第二案：2022 年度盈餘分派承認案。 

伍、討論事項 

第一案：修訂本公司章程案。 

第二案：解除董事競業禁止案。

陸、臨時動議 

柒、散會 
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報告事項 

一、2022 年度營業報告。 

說  明：本公司 2022 年度營業報告書，請參閱附件一(本議事手冊第 8頁)。 

二、審計委員會查核 2022 年度決算表冊報告。 

說  明：審計委員會查核報告書，請參閱附件二(本議事手冊第10頁)。 

三、2022 年度員工及董事酬勞分派情形報告。 

說  明：  

一、依本公司章程第 17B 條(B)項規定，本公司 2022 年度獲利（係指當年

度稅前利益扣除分派員工酬勞及董事酬勞前利益）為新台幣

143,936,568 元，擬提列 2.52%為酬勞紅利計新台幣 3,626,860 元。 

二、依本公司章程第 85 條(B)項規定，本公司 2022 年度獲利（係指當年度

稅前利益扣除分派員工酬勞及董事酬勞前利益）為新台幣 143,936,568

元，擬提列 2.77%為董事酬勞計新台幣 3,980,700 元 

三、以上經本公司 2023 年 3 月 27 日董事會決議以現金發放之。 

四、修訂本公司「董事會議事規範」。 

說  明： 

一、為配合金融監督管理委員會 111 年 8 月 5 日修正「公開發行公司董事會

議事辦法」部分條文，擬修訂本公司「董事會議事規範」部分條文。 

二、修正條文前後對照表請參閱附件三(本議事手冊第 11 頁)。 
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承認事項 

第一案                                               董事會提 

案  由：2022 年度決算表冊承認案，敬請  承認。 

說  明： 

一、本公司 2022 年度合併財務報表，業經安侯建業聯合會計師事務所陳宜

君、連淑凌會計師查核完竣，併同董事會造具之營業報告書，經審計

委員會依法審查竣事，並出具審計委員會查核報告書在案。 

二、上述營業報告書及會計師查核報告、財務報表，請參閱附件一(本議事

手冊第 8 頁)及附件四(本議事手冊第 16 頁)。 

三、敬請  承認。 

決  議： 

第二案                                               董事會提 

案  由：2022 年度盈餘分派承認案，敬請  承認。 

說  明： 

一、本公司 2022 年度稅後淨利為新臺幣(以下同)136,329,007 元，扣除

依章程提列 10%法定盈餘公積 13,632,901 元及迴轉提列特別盈餘公

積 176,750,601 元，累積未分配盈餘為 2,184,992,964 元。依本公

司章程規定，擬分配如下： 

1、股東現金股利每股新台幣2.0元，共計167,680,000元； 

2、每位股東之分配現金股利發放至元為止，元以下捨去，配發不足一

元之畸零款合計數，授權董事長洽特定人調整之，本次現金股利俟

股東常會通過後，擬授權董事會另訂配息基準日。 

3、如嗣後因公司流通在外股份數量發生變動，股東配息率因此發生變

動時，授權董事長處理變更事宜。 

二、本公司2022年度之盈餘分配表如后： 

三、敬請  承認。 

決  議： 

 
 

-4-



廣 華 控 股 有 限公 司

2022 年度盈餘分配表 

單位：新台幣元

項       目 
金  額 

小  計 合  計 

期初未分配盈餘  1,885,546,257 

加：本年度稅後淨利 

減：提列 10%法定盈餘公積 

加：迴轉特別盈餘公積(註 1) 

136,329,007 
(13,632,901) 
176,750,601 

本年度可分配盈餘  2,184,992,964

分配項目：

股東紅利－現金（每股分配 2元） (167,680,000)

期末未分配盈餘  2,017,312,964

註 1: 

上述特別盈餘公積為依證券交易法第四十一條第一項規定：於分派可分配盈餘時，

應就當年度發生之帳列其他股東權益減項淨額，自當期損益與前期未分配盈餘提列相

同數額之特別盈餘公積，屬前期累積之其他股東權益減項金額，則自前期未分配盈餘

提列相同數額之特別盈餘公積不得分派；嗣後股東權益減項數額有迴轉時，得就迴轉

部分分派盈餘。 
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討論事項 

第一案                                                      董事會提 

案  由：修訂本公司章程案，敬請  討論。 

說  明： 

一、為使員工認股權相關條文更周延及配合主管機關法令修訂，擬修訂章程

部份條文。 

二、修訂條文前後對照表請參閱附件五(本議事手冊第 25 頁)。 

決  議： 

第二案                                                      董事會提 

案  由：解除董事競業禁止案，敬請  討論。 

說  明： 

一、依本公司章程第 109 條並參照中華民國公司法第 209 條規定辦理。 

二、緣本公司董事或有投資或經營其他與本公司營業範圍相同或類似職

務，爰依規定提請股東會同意，解除該董事及其代表人競業禁止之限

制，董事新增解除競業禁止名單請參閱附件六(本議事手冊第40頁)。 

決  議： 
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臨時動議 

 

 

散 會
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附件一 
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( )

2022 1.63 1.86 %

1.67% 1.96%
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附件二 
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附件三 
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*+4*560

���������!��$�&3"#$%"�&

Â>:§¨©ª«

111�´ 110�´

<�a � <�a �
4000 JLÃÄ(BCÉ("Ì)) $ 7,344,840 100 7,314,879 100

5000 JLºN(BCÉ(�)) 5,849,352 80 5,775,024 79

JLÉ� 1,495,488 20 1,539,855 21

JLÊM�
6100 ËÍÊM 334,581 5 325,305 5

6200 �fgÊM 687,611 9 661,589 9

6300 ÌÍ\ÎÊM 226,506 3 295,304 4

6450 cü£M(ÏÐ�6)Ñ55� 36,805 - 4,157 -

6300 ��JLÊM*� 1,285,503 17 1,286,355 18

JL�� 209,985 3 253,500 3

JLUÃÄ�Ò[(BCÉ(#"))�
7100 ��ÓÃÄ 26,884 - 15,417 -

7020 �x¡�6�5� 138,717 2 215,859 3

7050 �@AºN (79,780) (1) (48,993) -

7060 LM86;jÅ'¬�ÔL�*,56'Õa

��(BCÉ(É))

(86,445) (1) 16,080 -

��JLUÃÄ�Ò[*� (624) - 198,363 3

µò�� 209,361 3 451,863 6

7950 Ñ�U¥µÊM(BCÉ("�)) 78,668 1 101,174 1

Nü�� 130,693 2 350,689 5

x¡4*56�
8310 ÁF-Ö356'®Z
8316 ±»x¡4*564�u���>'86�\Ï,BÞ;Ò�5

6

(13,242) - (13,801) -

8341 ÁF-Ö356'x¡®Z 101,047 1 35,467 -

8349 Ñ��ÁF-Ö'®Z¢¬'U¥µ - - - -

�ÁF-Ö356'®Z*� 87,805 1 21,666 -

8360 óIk$F-Ö356'®Z
8361 �UJg �@A�0×R'Ø×Ùa 133,432 2 (44,957) (1)

8399 Ñ��k$F-Ö'®Z¢¬'U¥µ - - - -

�óIk$F-Ö356'®Z*� 133,432 2 (44,957) (1)

Nüx¡4*56 221,237 3 (23,291) (1)

8500 Nü4*56Ka $ 351,930 5 327,398 4
Nü��º���

8610 »��LÕ $ 136,329 2 339,066 5

8620 O�ê86 (5,636) - 11,623 -

$ 130,693 2 350,689 5
4*56Kaº���

8710 »��LÕ $ 313,080 4 329,985 4

8720 O�ê86 38,850 1 (2,587) -

$ 351,930 5 327,398 4
|NÚ�¾¿(«)(BCÉ("¦))

|NÚ�¾¿(Â>�§¨©«) $ 1.63 4.04
ÛsÚ�¾¿(Â>�§¨©«) $ 1.36 3.31

(ÆÇÂóB*+@A��BC)
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��
�������

*+;<=>0

���������!��$�&3"#$%"�&

Â>:§¨©ª«

111�´ 110�´
JLÞ:';<=>�

�Nüµò�� $ 209,361 451,863

�ß·®Z�

  �Ã6Ê5®Z

àáÊM 624,312 586,826

âÍÊM 14,221 11,154

3Åcü£MÑ55� 36,805 4,157

�ÓÊM 79,780 48,993

�ÓÃÄ (26,884) (15,417)

LM86;jÅ'¬�ÔL�*,5�(�6)'Õa 86,445 (16,080)

���í-��ãÁ:-7�²��7�6 (19,981) (27,435)

±»564�u���>'<c./Ò��6 (33,460) (54,886)

���õóäA��åa7(ÏÐ)3Åb (531) 3,604

����Ã6Ê5®Z*� 760,707 540,916

���JLÞ:¢¬',-æ./9:b�

����JLÞ:¢¬',-'�9:�

����ÀÃ­© (178,405) (211,793)

����ÀÃ®å 508,308 (142,202)

����ÿÎ 368,064 (270,985)

c¯å® (2,555) 33,263

����x¡=:,- 56,697 (32,242)

����x¡<c,- 21,244 68,591

������JLÞ:¢¬',-'�9:*� 773,353 (555,368)

����JLÞ:¢¬'./'�9:�

����À¯®å (478,827) 72,125

����x¡À¯å® (90,093) 19,357

����*¬./ (31,710) 26,813

����x¡=:./ (6,167) 3,302

�����JLÞ:¢¬'./'�9:*� (606,797) 121,597

������JLÞ:¢¬',-�./'�9:*� 166,556 (433,771)

ß·®Z*� 927,263 107,145

� Jg-n';<=Ä 1,136,624 559,008

��Ã¤'�Ó 26,884 15,417

Ò¯'�Ó (56,778) (28,074)

Ò¯'U¥µ (98,686) (140,031)

���JLÞ:'�;<=Ä 1,008,044 406,320

(ÆÇÂóB*+@A��BC)
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*+;<=>0(I)

���������!��$�&3"#$%"�&

Â>:§¨©ª«

111�´ 110�´
Ï,Þ:';<=>�

�¤¥±»x¡4*564�u���>'<c,- - (11,430)

�¤¥LM86;'Ï, - (66,247)

�¤¥Á:-7�²��7 (562,863) (958,945)

�í-Á:-7�²��7 132,920 78,828

�¤¥W¹,- (15,302) (11,140)

�x¡<c,-°O=: 341 (3,405)

�x¡<c,-°=: (132,690) -

�x¡O=:,- 3,903 19,568

��ÏÏ,Þ:'�;<=[ (573,691) (952,771)

ç,Þ:';<=>�

³ü´å (473,547) (10,369)

�\]��/ - 600,000

Ò¯��/\]ºN - (4,080)

è´¹ü´å 334,730 632,549

éê¹ü´å (87,227) (114,890)

¶·N<éê (147,076) (118,873)

�\ë;<�� (209,600) (293,440)

��ç,Þ:'�;<(=[)=Ä (582,720) 690,897

ìí9:³;<�¬v;<'ÜÝ (775) 15,512

Nü;<�¬v;<(Ñî)�ïb (149,142) 159,958

üð;<�¬v;<¿a 2,300,865 2,140,907

üñ;<�¬v;<¿a $ 2,151,723 2,300,865

(ÆÇÂóB*+@A��BC)
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Hiroca Holdings Ltd. 

( 2022 5 30 )

附錄二 
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( ) 

Hiroca Holdings Ltd. 

( 20 5 30 ) 

 (Hiroca Holdings Ltd.)( )

Portcullis (Cayman) Ltd.  The Grand Pavilion Commercial 
Centre, Oleander Way, 802 West Bay Road, P.O. Box 32052, Grand Cayman 
KY1-1208, Cayman Islands, British West Indies

( )(
) 7(4)

27(2)

( )

1,500,000,000 150,000,000
10

. 

206
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Hiroca Holdings Ltd. 

( 20 5 30 ) 
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Hiroca Holdings Ltd. ( )
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HIROCA HOLDINGS LTD. 

PROCEDURAL RULES OF GENERAL MEETING 

2 0

Article 1 Legal Basis  

Unless otherwise provided in the Applicable Listing Rules and the Law, the 

general meetings of the Company shall be held in accordance with the 

Rules. 

Unless otherwise defined in the Rules, any capital letters as used in the 

Rules shall have the same meanings as defined in the Articles of 

Association of the Company (as amended or substituted from time to time; 

hereinafter "Articles"). 

(

)

Article 2 Assembly and Attendance  

Unless otherwise provided by the Applicable Listing Rules, general 

meetings of the Company shall be convened by the Board of Directors. 

The Company shall specify the time and place for the shareholders, 

solicitors, and proxy agents (collectively, Shareholders ) to register and 

other notable items in the meeting notice.

Where general meetings are to be held by means of video conference, the 

Company shall specify the following items in the meeting notice:

1. instructions on how Shareholders can attend the meeting and exercise 

their rights; 

2. countermeasures against video conferencing failures caused by force 

majeure events, which shall at least include the following:

(a) the date and time of the postponed or adjourned meeting in case 

that the meeting is required to be postponed or adjourned due to 

such failures; 

(b) Shareholders who have not register for attending the meeting by 

video conference may not participate in such postponed or 

adjourned meeting; 

(c) where a hybrid meeting is held and the video conferencing is 

unable to be resumed, if the total number of shares represented 

by Shareholders in attendance, after deducting therefrom the 

number of shares represented by Shareholders attending the 

meeting through video conferencing, constitutes the statutory 

quorum for the general meeting, the general meeting shall 

附錄三 
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continue and the number of shares represented by Shareholders 

attending the meeting through video conferencing shall count 

towards the total number of shares represented by Shareholders 

in attendance, provided that Shareholders attending the meeting 

through video conferencing shall be deemed to have abstained 

from voting on all the proposals of that meeting; 

(d) measures for dealing with circumstances where the results of all 

the proposals have been announced and no extraordinary motions 

have been made; and 

3. where a virtual-only meeting is held, the meeting notice shall further 

specify appropriate alternative measures for Shareholders who have 

difficulties attending the meeting via video conferencing. 

Any change to the method by which a meeting is held shall be subject to a 

resolution of the Board of Directors, which shall be made before the 

meeting notices are sent at the latest.

The Company shall prepare the notice of general meetings, the proxy form, 

and the information relating to the subject and description of proposals for 

recognition and for discussion, election and/or dismissal of directors and 

supervisors in the form of electronic file to be uploaded to the Market 

Observation Post System thirty (30) days before annual general meetings or 

fifteen (15) days before extraordinary general meetings.  The meeting 

agenda for general meetings and supplemental meeting information shall be 

prepared in the form of electronic file to be uploaded to the Market 

Observation Post System twenty (21) days before annual general meetings 

or fifteen (15) days before extraordinary general meetings; provided that 
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such file shall be uploaded thirty (30) days before annual general meetings 

in the event that the Company's paid-in capital at the end of the most recent 

fiscal year is NT$10 billion or more, or that the total number of shares held 

by foreign and mainland investors, as registered in the shareholder roster for 

the general meeting in the most recent fiscal year, accounts for 30% or more 

of total issued shares of the Company.  The meeting agenda for general 

meetings and supplemental meeting information shall be ready for 

Shareholders' review at all time by fifteen (15) days before general 

meetings, and such information shall be available at the Company and its 

stock agent.

The meeting agenda for general meetings and supplemental meeting 
information, as referred to in the preceding paragraph, shall be made 
available to Shareholders on the date of the general meeting in the following 
manner:

1. where a in-person meeting is held, they shall be distributed on-site at 
the meeting place;  

2. where a hybrid meeting is held, they shall be distributed on-site at the 
meeting place and uploaded to the video conferencing platform in the 
form of electronic file; and

3. where a virtual-only meeting is held, they shall be uploaded to the 
video conferencing platform in the form of electronic file.

: 

The reasons for convening a general meeting shall be specified in the 
meeting notice and public announcement. With the consent of the 
addressee, the meeting notice may be given in electronic form. 

The matters required to be set out in the notice of the reasons for convening 
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the general meeting pursuant to the Applicable Listing Rules shall be 
elaborated its main content in such the notice and not be raised by an 
extraordinary motion. 

If the re-election of directors and supervisors has been set out as the reason 
for convening the general meeting and the inauguration date has been 
stated in the meeting notice, such inauguration date shall not be changed by 
extraordinary motion or any other means at the same general meeting of 
the re-election. 

Prior to the book closure date before an annual general meeting is held, the 

Company shall publicly announce that it will receive shareholder proposals, 

in written or electronic form, the location and time period for their 

submission; the period for submission of shareholder proposals may not be 

less than 10 days.

A shareholder holding one percent or more of all Shares in issue may 

submit to the Company a proposal or an advisory proposal, which urging 

the Company to promote public interests or fulfill its social responsibilities, 

for discussion at a regular general meeting. The number of items so 

proposed, however, subject to Article 172-1 of the Company Act, is limited 

to one only, and no proposal containing more than one item shall be 

included in the meeting agenda. The proposal submitted by each 

Shareholder is limited to 300 words, and no proposal containing more than 

300 words will be included in the meeting agenda. The shareholder making 

the proposal shall be present in person or by proxy at the annual general 

meeting and take part in discussion of the proposal. 

172 1 1

1

Prior to the date for issuance of notice of a general meeting, the Company 

shall inform the Shareholders who submitted proposals of the proposal 

screening results, and shall list in the meeting notice the proposals that 

conform to the provisions of this Article. At the general meeting the Board 

of Directors shall explain the reasons for exclusion of any shareholder 
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proposals not included in the agenda. 

The reception of the register of the Shareholders shall begin thirty minutes 

prior to the meeting. The place for registration shall be clearly directed, and 

there shall be sufficient and qualified persons to handle the registration; 

where the meeting is held through video conferencing, the reception of the 

register of the Shareholders shall begin thirty minutes prior to the meeting 

on the video conferencing platform, and Shareholders who have completed 

the registration shall be deemed to have attended the meeting in person.

For each general meeting, a Shareholder may appoint a proxy to attend the 

meeting by providing the proxy form issued by the Company and stating 

the scope of the proxy's authorization, 

A Shareholder may only execute one (1) proxy form and appoint one (1) 

proxy for each general meeting, and shall serve such written proxy to the 

Company no later than five (5) days prior to the meeting date. In case the 

Company receives two (2) or more written proxies from one (1) 

Shareholder, the first one arriving at the Company shall prevail unless an 

explicit statement to revoke the previous written proxy is made in the proxy 

which comes later. 

After a proxy is delivered to the Company, if the Shareholder issuing the 

proxy intends to attend the general meeting in person or through video 

conferencing, or exercise the voting rights in writing or by way of 

electronic transmission, the Shareholder shall issue a written notice to the 

Company to revoke the proxy at least two (2) days prior to the general 

meeting. If the revocation is not made during the prescribed period, the 

votes casted by the person as proxy shall prevail. 

When the Company holds a general meeting, it shall adopt exercise of 
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voting rights by electronic means and may adopt exercise of voting rights 

by correspondence. When voting rights are exercised by correspondence or 

electronic means, the method of exercise shall be specified in the meeting 

notice. A Shareholder exercising voting rights by correspondence or 

electronic means will be deemed to have abstained from voting on the 

extraordinary motions and amendments to the original proposals of that 

meeting. 

A Shareholder intending to exercise voting rights by correspondence or 

electronic means under the preceding paragraph shall deliver a written 

declaration of intent to the Company two days before the date of the general 

meeting. When duplicate declarations of intent are delivered, the one 

received earliest shall prevail, except when a declaration is made to revoke 

the earlier declaration of intent.

After a Shareholder has exercised voting rights by correspondence or 

electronic means, in the event the Shareholder intends to attend the general 

meeting in person or through video conferencing, a written declaration of 

intent to revoke the voting rights already exercised under the preceding 

paragraph shall be made known to the Company, by the same means by 

which the voting rights were exercised, two business days before the date of 

the general meeting at the latest. In the event that the Shareholder has not 

revoke his/her voting rights in such manner as stated above, and the 

Shareholder attends the meeting in person or through video conferencing, it 

shall be deemed that the voting rights exercised by the Shareholder by 

correspondence or electronic means have been revoked, and the voting 

rights exercised by the Shareholder at the meeting in person or through 

video conferencing shall prevail. When a shareholder has exercised voting 

rights both by correspondence or electronic means and by appointing a 

proxy to attend the general meeting, the voting rights exercised by the 

proxy at the meeting shall prevail. 

2

Each Shareholder shall attend the general meeting with the attendance card, 
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sign-in card or other supporting document. The Company will not 

unreasonably require Shareholder to provide additional documents to attend 

the general meeting. Solicitors soliciting proxy forms shall bring also the 

identification documents for verification. 

The Company shall provide a sign-in book allowing attending Shareholders 

to sign in or require attending Shareholders to submit attendance cards in 

lieu of signing in.

The Company shall furnish attending Shareholders with the meeting agenda 

book, annual report, attendance card, speaker's slips, voting slips, and other 

meeting materials. Where there is an election of Directors or Independent 

Directors, pre-printed ballots shall also be furnished. 

Where the general meeting is held through video conferencing, 

Shareholders intending to attend the meeting via video conferencing shall 

register with the Company for such attendance two business days before the 

date of the meeting.

When the Company holds a hybrid meeting, Shareholders having registered 

for attending the meeting via video conferencing pursuant to the preceding 

paragraph and intending to attend the in-person meeting shall revoke the 

registration by the same means by which the registration was done two 

business days before the date of the meeting; if the Shareholder has not 

revoked the registration by that time, he/she may only attend the meeting 

through video conferencing.

Where the general meeting is held through video conferencing, the 

Company shall upload the meeting agenda, annual report and other relevant 

information to the video conferencing platform thirty minutes before the 

meeting starts and continue to disclose such information until the meeting 

ends.
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When the Company holds a virtual-only meeting, it shall provide 

appropriate alternative measures for Shareholders who have difficulties 

attending the meeting via video conferencing.

Unless otherwise regulated in the Applicable Listing Rules or the Law, 

corporate Shareholders' attendance of a general meeting shall be in 

accordance with the Articles.

Article 3 Calculation of Attending Shares  

On the day of a shareholders meeting, the Company shall compile in the 

prescribed format a statistical statement of the number of shares obtained 

by solicitors through solicitation, the number of shares represented by 

proxies and the number of shares represented by Shareholders exercising 

voting rights by correspondence or electronic means, and shall make an 

express disclosure of the same at the place of the general meeting; where 

the general meeting is held through video conferencing, the Company shall 

upload such statement to the video conferencing platform thirty minutes 

before the meeting starts and continue to disclose the same until the 

meeting ends. 

When a general meeting held through video conferencing is called to order, 

the total number of shares represented by Shareholders attending the 

meeting shall be disclosed on the video conferencing platform. The same 

shall apply where the total number of shares represented by Shareholders 

attending the meeting and the number of voting shares are calculated during 

the meeting.

The number of Shares represented by Shareholders attending the general 

meeting shall be calculated in accordance with the sign-in book or the 

number of attendance cards submitted by Shareholders and the number of 

shares registered on the video conferencing platform, plus the number of 
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shares in which the voting rights are exercised by correspondence or 

electronically. 

Article 4 Venue and Time of General Meetings  

According to the Articles and the Applicable Listing Rules, all general 

meetings shall be convened at such venues convenient for Shareholders' 

attendance and suitable for convention, and shall not begin earlier than 9:00 

a.m. or later than 3:00 p.m. Full consideration shall be given to the opinions 

of the independent directors with respect to the place and time of the 

meeting. 

When the Company holds a virtual-only meeting, it shall not be subject to 

the restriction on the meeting place as stated in the preceding paragraph; 

provided that the Chairman and the minutes taker shall be at the same 

location in the country where the Company’s securities are listed, and the 

Chairman shall announce the address of such location at the time of the 

meeting.

Article 5 Identification of Appointed Professionals and Other Relevant Persons 
Who May Be Present  

The Company may appoint its lawyer(s), accountant(s) or other relevant 

person(s) to be present at a general meeting.  All supporting staff for the 

general meeting shall wear an identification badge or arm-band.  

Article 6 Audio Recording and Videotaping of Meetings for Evidence  

The Company shall record, consecutively by audio and video, the whole 

process from the registration of the Shareholders, proceeding of the meeting 

to the procedure of the voting and vote-counting. 
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The audio and video materials recorded as mentioned in the preceding 

paragraph shall be kept at least one year. However, if a Shareholder files a 

lawsuit pursuant to the Applicable Listing Rules, the aforementioned 

materials shall be retained until the end of the litigation. 

Where a general meeting is held through video conferencing, the Company 

shall keep records of information such as sign-ups, registration, check-ins, 

raising questions, voting, ballot counting, and make an uninterrupted audio 

and video recording of the video conferencing. 

The Company shall properly retain the information and the audio and video 

recordings as referred to in the preceding paragraph during its period of 

existence and provide the audio and video recordings to agencies entrusted 

with video conferencing services for retention. 

Where a general meeting is held through video conferencing, it is advisable 

that the Company make an audio and video recording of the backstage 

operation interface of the video conferencing platform. 

Article 7 The Chairman and Agent  

Subject to the Applicable Listing Rules, the Chairman, if any, of the Board 

of Directors shall preside as chairman at every general meeting of the 

Company convened by the Board of Directors.  In case the Chairman is on 

leave or absent or can not exercise his/her power and authority for any 

cause, he/she shall designate one of the other Directors to act on his/her 

behalf.  In the absence of such a designation, the Directors shall elect from 

among themselves an acting chairman for the meeting. 

( )

The Director, acting on behalf of the Chairman as the chairman of the 

general meeting, as mentioned in the preceding paragraph, shall be the one 

who is in the position of Director for more than six (6) months and who 
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understand the financial and business operations of the Company. The same 

shall apply to the representative of a corporate Director.

It is advisable that the general meetings convened by the Board of Directors 

be chaired by the Chairman, and attended by a majority of the Directors, at 

least one supervisor and at least one member of each functional committees. 

The attendance shall be record in the meeting minutes. 

For a general meeting convened by any other person having the convening 

right, such person shall act as the chairman of that meeting; provided that if 

there are two (2) or more persons jointly having the convening right, the 

chairman of the meeting shall be elected from those persons.

Article 8 Convention of A Meeting  

The chairman shall call the general meeting to order and announce the 

number of Shares with no voting right, the total number of Shares 

represented by the attending Shareholders, and the related information at 

the time scheduled for the general meeting. If the number of Shares 

represented by the attending Shareholders has not yet constituted the 

quorum (more than an aggregate of one-half (1/2) of all Shares in issue 

present in person or by proxy and entitled to vote) at the time scheduled for 

the general meeting, the chairman may postpone the time for the meeting. 

The postponements shall be limited to two times at most, and the general 

meeting shall not be postponed for more than one hour in total.  If after 

two postponements the number of Shares represented by the attending 

Shareholders has not yet constituted more than one-third (1/3) of all Shares 

in issue present in person or by proxy and entitled to vote, the chairman 

shall declare the meeting adjourned; where a general meeting is held 

through video conferencing, the Company shall announce the meeting 

adjourned on the video conferencing platform. If permitted by the 

Applicable Listing Rules, a tentative resolution may be passed in 

accordance with the Applicable Listing Rules, provided that all 

Shareholders shall be notified of the tentative resolution and another 

general meeting shall be convened within one (1) month; where a general 

meeting is held through video conferencing, Shareholders intending to 

attend the meeting via video conferencing shall re-register with the 

Company pursuant to Article 2.  Before the end of such a meeting, if the 

number of Shares represented by the attending Shareholders has already 
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constituted more than an aggregate of one-half (1/2) of all Shares in issue, 

the chairman may put the tentative resolution(s) already passed to the 

Shareholders' resolution again in accordance with the Applicable Listing 

Rules.  

(

)

Article 9 Proposal Discussion  

The agenda of general meeting shall be set by the Board of Directors if the 

meeting is convened by the Board of Directors.  Unless otherwise 

approved in the general meeting, the general meeting shall proceed in 

accordance with the agenda. 

The preceding paragraph applies to circumstances where the general 

meeting is convened by any person, other than the Board of Directors, 

entitled to convene such general meeting.  

Unless otherwise resolved at the general meeting or in accordance with 

Article 17 of the Rules, the chairman cannot announce adjournment of the 

general meeting before all items listed in the agenda are resolved; after a 

meeting is adjourned, Shareholders shall not elect a chairman and resume 

the meeting at the same or another venue.  In case that the chairman 

adjourns the general meeting in violation of the Rules, other members of 

the Board of Directors shall promptly assist the attending Shareholders to 

elect, by a majority of votes represented by attending Shareholders present 

in the general meeting, another person to serve as chairman to continue the 

general meeting in accordance with due procedures.  
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The chairman shall provide sufficient time for the explanation and 

discussion of all items listed in the agenda and amendments submitted by 

Shareholders.  The chairman may announce an end of discussion, submit 

an item for a vote and arrange sufficient voting period if the chairman 

deems that the agenda item is ready for voting and the discussion and 

amendments proposed complied with the Applicable Listing Rules and the 

Articles. 

Article 10 Speech of Shareholder  

When a Shareholder attending the general meeting wishes to speak, a 

speech note should be filled out with summary of the speech, the 

Shareholder’s account number (or the number of attendance card) and the 

account name of the Shareholder.  The sequence of speeches shall be 

determined by the chairman.  

If any attending Shareholder at the general meeting submits a speech note 

but does not speak, no speech shall be deemed to have been made by such 

Shareholder.  In case contents of the speech of a Shareholder are 

inconsistent with the contents of the speech note, the content of actual 

speech shall prevail.

Any Shareholder may not speak more than twice concerning the same item 

without chairman’s consent, and each speech time shall not exceed five 

minutes.  In case the speech of any Shareholder violates this paragraph 

or is outside the scope of the agenda item, the chairman may stop the 

speech of such Shareholder.  

Unless otherwise permitted by the chairman and the speaking Shareholder, 

no Shareholder shall interrupt the speech of other Shareholders.  The 

chairman shall stop such interruption.  

If a corporate Shareholder has appointed two or more representatives to 

-100-



HIROCA HOLDINGS LTD. 

PROCEDURAL RULES OF GENERAL MEETING 

2 0

attend the general meeting, only one representative can speak for each 

agenda item.

After the speech of any Shareholder, the Chairman may make responses by 

him or herself or appoint an appropriate person to respond. 

Where a general meeting is held through video conferencing, Shareholders 

attending the meeting via video conferencing may, after the Chairman calls 

the meeting to order and before announcing the meeting adjourned, raise 

questions in text form on the video conferencing platform. For each 

proposal, a Shareholder may not raise questions more than twice, and each 

question is limited to 200 words. Paragraph 1 to 5 of this Article shall not 

apply. 

If the question raised under the preceding paragraph is not in violation of 

the Rules or out of the scope of the proposal, it is advisable that the 

question be disclosed on the video conferencing platform to make it known 

to Shareholders.

Article 11 Proposal by Shareholder  

In accordance with the Applicable Listing Rules and subject to Article 52 of 

the Articles, any Shareholders who individually or collectively hold one 

percent (1%) or more of the total number of issued Shares of the Company 

may submit to the Company a proposal for discussion at the annual general 

meeting. 

52

Article 12 Calculation of Voting Shares and Recusal  

Voting at a general meeting shall be based on the number of Shares. 

The Shares held by any Shareholders with no voting rights shall not be 

included in the total number of issued Shares while voting on resolutions in 
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the general meeting.  

To the extent required by the Applicable Listing Rules and in accordance 

with Article 66 of the Articles, any Shareholder who bears a personal 

interest that may conflict with and impair the interest of the Company in 

respect of any proposed matter for consideration an approval at a general 

meeting shall abstain from voting any of the Shares that such Shareholder 

should otherwise be entitled to vote in person, as a proxy or corporate 

representative with respect to said matter. 

66

Any Shares held by any Shareholders who are not permitted to exercise 

voting rights in the preceding paragraph shall not be counted in the number 

of votes of Shareholders present at the general meeting for relevant 

resolutions.

Except for Taiwan trust enterprises or Shareholders’ Service Agencies 

approved by Taiwan competent authorities, when a person who acts as the 

proxy for two or more Shareholders concurrently, the number of votes 

represented by him shall not exceed three percent of the total number of 

votes of the Company and the portion of excessive votes represented by 

such proxy shall not be counted.

Article 13 Principle for Voting Right  

Subject to the Articles and any rights and restrictions for the time being 

attached to any Share, every Shareholder and every Person represented by 

proxy shall have one vote for each Share of which he or the Person 

represented by proxy is the holder. 

At the time of voting, for each proposal, the chairman of the general 

meeting or a person designated by the chairman of the general meeting shall 

first announce the total number of voting rights represented by the attending 

Shareholders, and then the Shareholders shall vote on each of the proposals 
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presented at the meeting and the result of the vote indicating Shareholders' 

consent, objection and abstaining from voting shall be entered at the Market 

Observation Post System on the day immediately following the convention 

of the Shareholders' meeting.

Article 14 Voting on Proposal  

Unless otherwise provided for under the Applicable Listing Rules or the 

Articles, a proposal put to a vote shall be approved by consent of a majority 

of Shareholders present at the meeting attended. 

In case of an amendment proposal or substitute proposal to an original 

proposal, the chairman shall decide on the order of vote together with the 

original proposal.  However, if one of the proposals has been approved, 

the others shall be deemed overruled and no further vote is required.

Where a general meeting is held through video conferencing, Shareholders 

attending the meeting via video conferencing shall vote on each proposal 

and election through the video conferencing platform after the Chairman 

has called the meeting to order, and shall complete the voting before the 

Chairman announces the closing of voting; Shareholders voting after that 

time shall be deemed to have abstained. 

Where a general meeting is held through video conferencing, the Company 

shall disclose the voting result of each proposal and election on the video 

conferencing platform immediately after the voting has ended pursuant to 

the Rules, and shall continue to disclose the same for at least fifteen 

minutes after the Chairman has announced the meeting adjourned. 

If the matters put to a resolution at a general meeting constitute material 

information under the Applicable Listing Rules, the Company shall upload 

the content of such resolution to the Market Observation Post System 

within the prescribed time period. 
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Article 15 Checking and Counting Ballots  

The chairman shall appoint persons responsible for checking and counting 

ballots during votes on agenda items.  However, the persons responsible 

for checking ballots must be Shareholders.  

The voting or the vote-counting procedure for the proposal of election shall 

be carried out publicly in the place the general meeting is held. The 

resolution, including the weight of the poll, shall be announced immediately 

after the vote-counting procedure is completed, and shall be recorded. 

The election of Directors or Independent Directors at a general meeting 

shall be held in accordance with the applicable election and appointment 

rules adopted by the Company, and the voting results shall be announced 

on-site immediately, including the names of those elected and those fail to 

be elected as Directors or Independent Directors and the numbers of votes 

for respective candidates. The ballots for the election shall be sealed with 

the signatures of the monitoring personnel and kept in proper custody for at 

least 1 year. If, however, a Shareholder files a lawsuit pursuant to the 

Applicable Listing Rules, the ballots shall be retained until the end of the 

litigation. 

Where a general meeting is held through video conferencing, after the 

Chairman has announced the closing of voting, a one-time vote counting 

shall be conducted, and the resolution and election results shall be 

announced.

Article 16 Meeting Minutes  

Any resolutions made at a general meeting shall be compiled in the form of 

meeting minutes.  The chairman shall affix his/her signature or seal to the 

meeting minutes, which shall be issued to shareholders within twenty days 
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after the end of the general meeting. Meeting minutes may be produced and 

issued to Shareholders in electronic form. The Company may distribute the 

meeting minutes by means of a public announcement made through the 

Market Observation Post System. 

The meeting minutes must faithfully record the meeting's date (year, month, 

day), place, Chairman's name, resolution method, summary of proceedings, 

and results of votes. The received number of votes of each candidate shall 

be disclosed in the meeting minutes in the event of director and/or 

supervisor election. Meeting minutes shall be kept during the existence of 

the Company.  

The number of votes casted for and against a resolution and the total 

number of votes cast shall be recorded in the meeting minutes.  

( )

Where a general meeting is held through video conferencing, the meeting 

minutes shall record, in addition to the items provided in paragraph 2 and 3, 

the start and end time of the meeting, the method by which the meeting is 

held, the names of the Chairman and minutes taker, the countermeasures 

taken against video conferencing failures caused by force majeure events 

and the handling thereof. 

When the Company holds a virtual-only meeting, it shall record in the 

meeting minutes, in addition to the items provided in the preceding 

paragraph, the alternative measures provided to Shareholders having 

difficulties attending the meeting via video conferencing. 

Article 17 Intermission and Resumption of A Meeting  

During the general meeting, the chairman may, at his or her discretion, set 

time for intermission.  In exceptional cases, when there are incidents that 
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temporarily prevent the normal progress of the general meeting, the 

chairman may decide to temporarily suspend the general meeting and 

announce, depending on the situation, the time that the meeting will 

resume. 

Before the agenda set for the general meeting are completed, if the meeting 

venue cannot continue to be used for the general meeting, the chairman 

may seek another venue to resume the general meeting. Upon approval by 

Ordinary Resolution, the chairman may (and shall if so directed by the 

meeting) adjourn the general meeting if necessary.  

(

)

The Shareholders may resolve to adjourn or resume the general meeting 

within five days in accordance with the Applicable Listing Rules and the 

Articles.   

Article 18

Where a general meeting is held through video conferencing, the Company 

may provide Shareholders with basic connectivity tests before the meeting, 

and with related services in real time before and during the meeting to assist 

in solving technical problems with communications.

Where a general meeting is held through video conferencing, the Chairman 

shall, when calling the meeting to order, announce the date of the postponed 

or adjourned meeting to be held within five days of the original meeting in 

case of video conferencing failures continuing for at least thirty minutes 

due to force majeure events before the Chairman announce the meeting 

adjourned, except for cases provided in Paragraph 4 of Article 44-20 of the 

Regulations Governing the Administration of Shareholder Services of 

Public Companies.  

Where the meeting is postponed or adjourned under the preceding 

paragraph, Shareholders who have not registered for attending the original 
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meeting through video conferencing shall not attend the postponed or 

adjourned meeting.

Where the meeting is postponed or adjourned under paragraph 2, with 

respect to Shareholders who have registered for attending the original 

meeting through video conferencing but do not attend the postponed or 

adjourned meeting, the number of shares represented by such Shareholders 

in attendance and the voting rights exercised by such Shareholders at the 

original meeting shall respectively count towards the total number of shares 

represented by Shareholders in attendance and the number of voting rights 

at the postponed or adjourned meeting.

Where the meeting is postponed or adjourned under paragraph 2, no further 

discussion or resolution is required for proposals with respect to which the 

voting and vote-counting procedures has been completed and the voting 

results or the list of elected directors and supervisors has been announced. 

Where the Company holds a hybrid meeting and the video conferencing 

failures referred to in paragraph 2 arise, if the total number of shares 

represented by Shareholders in attendance, after deducting therefrom the 

number of shares represented by Shareholders attending the meeting 

through video conferencing, constitutes the statutory quorum for the general 

meeting, the meeting shall continue and shall not be required to be 

postponed or adjourned pursuant to paragraph 2. 

Where the meeting shall continue under the preceding paragraph, the 

number of shares represented by Shareholders attending the meeting 

through video conferencing shall count towards the total number of shares 

represented by Shareholders in attendance, provided that Shareholders 

attending the meeting through video conferencing shall be deemed to have 

abstained from voting on all the proposals of that meeting.
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Where the meeting is postponed or adjourned under paragraph 2, the 

Company shall conduct the procedures prior to the meeting in accordance 

with the provisions set out in Paragraph 7 of Article 44-20 of the 

Regulations Governing the Administration of Shareholder Services of 

Public Companies.

Where the meeting is postponed or adjourned under paragraph 2, the 

Company shall, on the date of such postponed or adjourned meeting, 

conduct the procedures set out in the second sentence of Article 12 and 

Paragraph 3 of Article 13 of the Regulations Governing the Use of Proxies 

for Attendance at Shareholder Meetings of Public Companies, and 

Paragraph 2 of Article 44-5, Article 44-15 and Paragraph 1 of Article 44-17 

of the Regulations Governing the Administration of Shareholder Services of 

Public Companies. 

Article 1 Preservation of Order at the Meeting Venue  

The chairman may direct inspectors (or security guards) to assist in 

preserving the order at the meeting venue.  Inspectors (or security guards) 

shall wear an arm-band with the word "Inspector" when assisting in 

preserving the order at the meeting venue. 

( ) (

)

At the place of a general meeting, if a Shareholder attempts to speak 

through any device other than the public address equipment set up by the 

Company, the chairman may prevent the Shareholder from so doing. 

The chairman may direct inspectors or security guards to ask Shareholders 

who violate the Rules, disobey the chairman's correction, impede the 

process of the meeting and do not comply after being asked to stop to leave 

the meeting venue.

Article 20 Enforcement and Amendment  
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Establishment and amendment to the Rules shall be subject to approval of 

the Board of Directors, which shall be further approved by Ordinary 

Resolution in the general meeting.
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附錄四 

廣華控股有限公司 

董事持股情形 

一、本公司董事截至民國一一二年股東常會停止過戶開始日(112 年 3 月

31 日)之法定成數及股數如下： 

本公司發行普通股發行股數為 83,840,000 股。 

全體董事應持有法定股數 6,707,200 股 

全體監察人應持有法定股數：本公司因設置審計委員會，故不適用。 

二、本公司截至股東會停止過戶開始日止，股東名簿記載之個別及全體董

事持股情形如下: 

職稱 姓名 持有股數 

董事長 余澤民 13,887,847 

董事 張家祥 580,955 

董事 黃建中 28,600 

董事 陳乃榮 0 

獨立董事 林昇聖 0 

獨立董事 沈朝俊 0 

獨立董事 歐陽弘 0 

全體董事實際持有股數 14,497,402 

註 1：本公司截至股東會停止過戶日止，全體董事持股數符合證券交易法第二十六條

之規定。 
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