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Chapter 2.  Meeting Agenda for 2025 Annual Shareholders’ Meeting 

of SDI Corporation 

Time: 9:30 a.m., May 29, 2025 (Thursday) 

Venue: No. 260, Sec. 2, Zhangnan Rd., Changhua City (SDI Meeting Room) 

Shareholders' meeting will be held by means of:physical shareholders' meeting. 

I. Call Meeting to Order 

II. Chairman's remarks 

III. Report Items 

(I) 2024 Operation Results. 

(II) Audit Committee's Review Report on Annual Final Accounting 

Books and Statements for 2024. 

(III) Distribution of Remuneration to Employees and Directors for 2024. 

(IV) Collection of 2024 remuneration to the directors. 

(V)  Raising funds of issuing the 1st domestic unsecured convertible 

corporate bond for 2025. 

IV. Proposals 

(I) Business Report and Financial Statements for 2024 

(II) Earnings Distribution Plan for 2024 

V. Discussions 

(I) Amendment to the “Articles of Incorporation” 

VI. Special Motions 

VII. Adjournment 



~3~ 

 

Chapter 3.  Report Items 

I. Please see the 2024 Operation Results. 

SDI Corporation 

2024 Operation Results 

Dear Sir/Madam: 

SDI has successfully completed operations in 2024 thanks to the joint efforts of all colleagues. 

SDI Group is dedicated to enhancing production technology and innovative research and 

development in order to expand into electronics and stationery, among other related businesses. 

Through continued collaborative development, optimized processes, and diversified procurement, 

we deliver optimal solutions and address the needs of international clients in precision industries 

such as power devices and power management. 

In 2024, the global economy remained affected by inflation, rising interest rates, and 

persistent geopolitical tensions and military conflicts. These factors have impeded the recovery of 

consumer and durable goods demand, leading to a lack of robust growth in the overall economy. 

SDI products primarily serve global IDM customers in the automotive electronics, industrial 

control, and consumer information sectors. The Company is dedicated to collaborating with 

customers to develop new medium- to high-power module applications while continuously 

investing in process improvements and efficiency enhancements. This commitment addresses the 

adverse effects of slowing demand in the automotive industry and rising inflation on 

manufacturing costs such as material and labor expenses. In response to the impact of conservative 

consumer sentiment and reduced demand affecting the stationery business, the Company aims to 

increase added value by developing new product designs and attracting new customers. In 

addition,the company’s subsidiary TEC Brite Technology is actively enhancing its manufacturing 

processes and developing new products for etching applications to improve revenue and 

profitability in response to competition and declining demand in the mid-to-high-end smartphone 

market. The company’s subsidiary Chao Shin Metal has redirected its focus towards developing 

niche markets overseas in response to adverse factors such as price competition and a slowdown 

in steel demand, with the aim of driving revenue and profit growth. Despite facing adverse factors 

such as a slowdown in domestic demand in China and competition from peers, the Jiangsu Plant, 

a subsidiary investment, remains committed to new energy applications and niche product 

combinations to enhance its quality structure and ensure revenue growth. 

In total, SDI's revenue in 2024 was NT$8.13 billion, a decrease of approximately 3.33%. The 

consolidated revenue of the Group was NT$10.815 billion, reflecting a slight decrease of about 

0.39%. The net profit for the current period is NT$675 million, with a basic earnings per share of 

NT$3.71. 

Ongoing geopolitical risks, tariff barriers, and the economic environment of trade 

confrontations, coupled with years of inflation that have not been effectively mitigated, have led 

to a continuous rise in raw material and core prices. This, in turn, has resulted in an annual increase 

in industry operating costs and a decline in overall demand, thereby heightening the operational 

risks associated with interest rate and exchange rate adjustments in various countries. To mitigate 

and respond to the aforementioned risks of supply surplus, industry competition, geopolitical 
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issues, and tariff barriers, companies have begun to disperse production bases and adjust their 

supply chains. However, this has also led to an increase in external investments and operating 

costs such as those for Environmental, Social, and Governance (ESG) factors. 

The automotive electronics and industrial control industries have experienced years of 

demand reduction and inventory adjustments, which are expected to stabilize gradually. As 

demand begins to recover, growth momentum is anticipated to resume. Moreover, in light of the 

global pursuit of net-zero emissions and reducing energy consumption, the industry faces 

significant challenges in increasing operational value and ensuring capital competitiveness. This 

includes leveraging technological tools to lower the cost of net-zero carbon reduction and increase 

energy efficiency. Additionally, in 2024, global demand for Artificial Intelligence (AI) and High-

Performance Computing (HPC) continued to rise. From cloud data centers and end devices to in-

vehicle modules and specific industry categories, all major application markets will need to 

upgrade their hardware and software specifications to align with industry trends and enhance 

competitiveness. Furthermore, the related semiconductor industry is poised to experience a new 

wave of prosperity. 

World Semiconductor Trade Statistics (WSTS) has released a report indicating that robust 

investments in AI are driving an increase in demand for memory and logic chips such as GPUs. 

Consequently, the global semiconductor sales forecast for 2024 has been revised upward to 

US$626.9 billion. The semiconductor market is further anticipated to experience a significant 

growth of 11.2% in 2025. The global market valuation is projected to reach US$697 billion, 

primarily driven by the logic and memory sectors, with the combined value of these two 

industries expected to exceed US$400 billion. The logic sector has experienced growth 

exceeding 17% compared to the same period last year, while the memory sector has seen a 

growth of over 13% during the same timeframe. Other semiconductor categories are 

anticipated to recover at a more moderate rate. 

Faced with a deteriorating external competitive environment, rising political and 

economic risks, and the challenges and opportunities presented by technological and energy 

developments, SDI is strategically developing new products in the fields of new energy, AI, 

and humanoid prodcuts to meet the emerging applications and new markets driven by industry 

trends. Additionally, SDI continues to cater to the gradually recovering demands of IDM 

customers in precision industries such as power and power management. Internally, the 

Company is enhancing its process capabilities and refining production techniques through 

three major project management initiatives focused on human resources, efficiency, and cost, 

thereby continuing to improve efficiency and yield while reducing production costs. In the 

hardware and stationery sector, we will focus on marketing activities such as developing our 

own brand and ODM products while expanding new customers and sales channels to increase 

revenue and profit. 

Looking ahead to 2025, the global economy continues to face challenges such as 

geopolitical tensions, regional conflicts, and tariff barriers, while also presenting opportunities 

for the development of new energy and technologies. As SDI enters its 72nd year of operation, 

the Group will respond to international trends by remaining committed to sustainable 

development and the implementation of ESG practices, while also reporting on the progress of 
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its sustainable operations. The Group will identify the risks and opportunities of significant 

sustainability issues to establish medium- to long-term development goals and performance 

metrics. Furthermore, efforts will be made to enhance communication effectiveness with 

stakeholders and to implement risk governance, thereby reinforcing the Group's ongoing 

commitment to increasing operational value. We hope for the continued assistance and support 

from our shareholders to enable SDI to develop in an even more steady and excellent. 

 

 

Chair of the Board: J.S. Chen  Manager: Weite Chen  Accounting Manager: Ray Huang 
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II. Please see below the Audit Committee's Review Report on Annual Final 

Accounting Books and Statements for 2024 

 

 SDI Corporation 

Audit Committee's Review Report 
 

We hereby approve the Board of Directors to prepare and submit the 

Company's financial statements (including consolidated financial 

statements), business report and earnings distribution plan for 2024, among 

which the financial statements are audited by CPAs of Crowe (TW) and an 

audit report was issued. All foregoing books prepared and submitted by 

Board of Directors are audited by the Audit Committee. We Audit 

Committee consider there is no inconsistency and prepare the report in 

accordance with Article 14-4 of Securities and Exchange Act, and Article 

219 of the Company Act. Please review the same. 

 

To 

2025 Annual Shareholders’ Meeting of SDI Corporation 

 

 

 

 

Convener of the Audit Committee: Wen-

Cheng Cheng 

February 26, 2025 
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III. Please see the report on distribution of remuneration to employees and 

directors for 2024. 

[Description] 

1. In accordance with Article 32 of the Articles of Incorporation, SDI's 2024 profits before 

tax and before deducting employees' compensation and Directors' remuneration 

allocation is NT$ 830,054,467 We set aside 1.5% as employees' compensation of 

NT$12,450,817 and 1.2% as remuneration to directors of NT$9,960,654 Both will be 

distributed in the form of cash. 

2. The Company’s directors and managers are appraised respectively pursuant to the 

''Measures on Performance Appraisal of the Board of Directors and the Functional 

Committee'' and the ''Appraisal Administration Regulations'', and are in line with the 

appraisal standards. 

3. Relevance and Reasonableness between the Contents and Amounts of the 

Compensation of the Directors and Managers and the Performance Appraisal Results: 

SDI pays fair remuneration to the directors and managers by taking into account the 

Company’s operating results and their contributions to SDI’s performance. SDI’s 

performance appraisal measures will become the basis for appraisal of the directors, 

while managers will be appraised the same as all employees based on the Appraisal 

Administration Regulations twice a year. 

 

IV. Please see the report on remuneration paid to directors for 2024. 

[Description] 

1. The remunerations of the Company's directors and independent directors will be 

determined taking into account the appraisal results of directors' performance. 

Furthermore, in accordance with the provisions of the Company's Articles of 

Incorporation, the Board of Directors is authorized to determine the remunerations 

of directors according to their participation in and contribution to the Company's 

operation and with reference to the common remuneration level of counterparts in 

the industry. The Board of Directors is authorized to determine and distribute the 

remunerations for independent directors according to the Company's business. 

2. The remuneration paid to each director is shown in the attachment. 
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(Attachment)                                                        Unit: NT$1,000 

Title Name 

Remuneration of Directors 

Ratio of total remuneration 

(A+B+C+D) to 

net income after tax 

Relevant remuneration received by directors who are 

also employees Ratio of total 

remuneration 

(A+B+C+D+E+F+G) to 

net income after tax 

R
em

uneration received from
 an invested 

com
pany other than the C

o
m

pany’s 

subsidiaries or parent com
pany 

Base 

remuneration 

(A) 

Severance 

pay and 

pension (B) 

Bonus to 

Directors 

(C) (Note 

1) 

Allowances 

(D) 

Salary, bonus 

and 

allowances 

(E) (Note 2) 

Severance 

pay and 

pension (F) 

(Note 3) 

Employee bonus (G) 

(Note 1) 

T
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e C
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A
ll co

m
p
an

ies in
 th

e co
n

so
lid

ated
 fin

an
cial 

statem
en

ts 

The Company 

All companies 

in the 

consolidated 

financial 

statements 

T
h
e C

o
m

p
an

y
 

A
ll co

m
p
an

ies in
 th

e co
n

so
lid

ated
 fin

an
cial 

statem
en

ts 

T
h
e C
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m
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y
 

A
ll co

m
p
an

ies in
 th

e co
n

so
lid

ated
 fin

an
cial 

statem
en

ts 

The 

Company 

All companies 

in the 

consolidated 

financial 

statements 

The Company 

All companies 

in the 

consolidated 

financial 

statements 

Total Ratio Total Ratio 

C
ash

 

am
o
u
n
t 

S
to

ck
 am

o
u
n
t 

C
ash

 

am
o
u
n
t 

S
to

ck
 am

o
u
n
t 

Total Ratio Total Ratio  

Chairman J.S.Chen 10,010 10,075 0 0 4,654 5,308 0 0 14,664 2.17% 15,383 2.28% 0 0 0 0 0 0 0 0 14,664 2.17% 15,383 2.28% - 

Director Jerome Chen 0 0 0 0 2,324 2,431 0 0 2,324 0.34% 2,431 0.36% 6,133 7,435 165 165 690 0 690 0 9,313 1.38% 10,722 1.59% - 

Director Weite Chen 0 0 0 0 2,000 2,000 0 0 2,000 0.30% 2,000 0.30% 8,158 8,158 199 199 1,036 0 1,036 0 11,393 1.69% 11,393 1.69% - 

Director 
Wei-Shun 

Chen 
0 0 0 0 684 684 0 0 684 0.10% 684 0.10% 273 1660 0 0 0 0 8 0 957 0.14% 2,352 0.35% - 

Director 
Chieh-hsuan 

Chen 
0 0 0 0 300 300 35 35 335 0.05% 335 0.05% 0 0 0 0 0 0 0 0 335 0.05% 335 0.05% - 

Indepen

dent 

Director 

Wen-i Chiang 225 225 0 0 0 0 25 25 250 0.04% 250 0.04% 0 0 0 0 0 0 0 0 250 0.04% 250 0.04%  

Indepen

dent 

Director 

Tsung-ting 

Chung 
660 660 0 0 0 0 40 40 700 0.10% 700 0.10% 0 0 0 0 0 0 0 0 700 0.10% 700 0.10%  

Indepen

dent 

Director 

Kuo-tsao 

Tseng 
540 540 0 0 0 0 35 35 575 0.09% 575 0.09% 0 0 0 0 0 0 0 0 575 0.09% 575 0.09%  

Indepen

dent 

Director 

Wen-cheng 

Cheng 
540 540 0 0 0 0 40 40 580 0.09% 580 0.09% 0 0 0 0 0 0 0 0 580 0.09% 580 0.09%  

Indepen

dent 

Director 

Lan-ying 

Huang 
318 318 0 0 0 0 10 10 328 0.05% 328 0.05% 0 0 0 0 0 0 0 0 328 0.05% 328 0.05%  

Note 1: The shareholders' meeting has not approved the Company's earnings distribution in 2024, and this is the estimated number to be distributed. 

Note 2: It excluding the relevant remuneration paid to the driver of NT$ 316 thousand. 

Note 3: It is the contribution of severance pay and pension expenses. 

Note 4: Wen-i Chiang completed his term and Lan-ying Huang was elected and started to serve on May 30, 2024 

V. Please see raising funds of issuing the 1st domestic unsecured 

convertiblecorporate bond for 2024. 

[Description] 

1. The company issues the 1st domestic unsecured convertible corporate bond with 

face value NT$100,000 and the maximum total amount is NT$1,200,000 thousands. 

The corporate bond issuing was approved by Financial Supervisory Commission on 

2024/12/25 with No.1130366594 letter. 

2. The company considers domestic capital market variation, seeks better timing for 

issuing and also considers the company's overall benefits and shareholders' rights in 

order to complete raising funds for domestic unsecured convertible corporate bond 

successfully this time. Therefore,the company plans to apply extending three months 

for raising funds of issuing the 1st domestic unsecured convertible corporate bond. 
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Chapter 4. Proposals 
Item 1: Proposed by the Board of Directors 

Subject: Subject: Please ratify Business Report and Financial Statements for 2024. 

Description: 2024 individual financial statements and consolidated financial statements are 

prepared and approved by the Board of Directors on February 26, 2025. We 

respectfully submit the same with the business report reviewed by the Audit 

Committee for approval. 

[Please refer to #Page 3-5# and #Page 11-30# of this Handbook.] 

Resolution:  

Item 2: Proposed by the Board of Directors 

Subject: Please ratify Earnings Distribution Plan for 2024. 

Description:  

1. SDI’s Earnings Distribution Plan for 2024 is as attached. 

SDI Corporation 

Earnings Distribution 

(Attachment) Year of 2024 Unit: NT$ 

Item Amount 

Undistributed earnings at the beginning of the period 2,831,604,292  

Add: Other comprehensive income (remeasurements of 

defined benefit plans)  

12,635,870 

Add: Profit after tax of this year 675,096,529  

Less: Legal reserve set aside (68,773,240) 

Add: Reversal surplus reserve set aside 73,671,720 

Distributable earnings 3,524,235,171  

Less: Dividends (2.5 dollars per share, distributed in cash) (455,350,623) 

Undistributed earnings at the end of the period 3,068,884,548 

Chair of the Board: J.S. Chen  Manager: Weite Chen  Accounting Manager: Ray Huang 

2. We plan to set aside NT$455,350,623 from distributable earnings to distribute cash 

dividends being NT$2.5 per share. Based on the outstanding shares at the time of the 

Board of Directors' resolution being 182,140,249 shares, and leaving the amount below 

dollar. The changes will be consolidated to the Company's other income. After the 

shareholders' meeting approves the cash dividends distribution, we intend to authorize 

the Chair of the Board to separately determine the ex-dividend date, payable date and 

other relevant matters. The distributed amount per share will be adjusted based on actual 

outstanding shares. 

3. In the event the earning distribution under the preceding section is adjusted or changed 

by the competent authority, the Board of Directors is authorized to cooperate and handle 

the same. 

Resolution:  
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Chapter 5. Discussions 

Item 1: Proposed by the Board of Directors 
Subject:  Please discuss the amendments to the "Articles of Incorporation". 

Description: To comply with relevant laws and regulations, we intend to amend some 

provisions of the "Articles of Incorporation". We respectfully submit the same 

for discussion.[Please refer to #Page31# of this Handbook.] 

Resolution:  

Chapter 6. Special Motions 
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Chapter 7. Attachments 
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Comparison Table of Amendments in Articles of Incorporation 

After the Amendment Current Provision Explanation 

Article 32 

In the event the Company’s final accounts of 

the year have earnings, the Company shall set 

aside 1.5% as employee’s remuneration, 0.5% 

as non-executive employees’ remuneration 

and no more than 1.5% as directors’ 

remuneration. After the Board of Directors 

resolves for distribution, taxes shall be filed in 

accordance with laws. Then, 10% will be set 

aside as legal reserve. However, when the legal 

reserve amounts to the Company’s paid-up 

capital, this may not apply. After setting aside 

or reversing the capital reserve, together with 

the accumulated undistributed earnings, the 

Board of Directors shall propose earnings 

distribution in accordance with the Company's 

dividends policy under Article 32-1 and submit 

the same to the shareholders' meeting for 

resolution. 

In the event the Company accumulated loss 

from the previous years and the Company has 

distributable earnings in the current year, the 

loss shall be covered before setting aside 

employees' compensation and directors' 

remuneration. Reservation per ratio set forth in 

the preceding paragraph shall be applied to the 

remaining balance. Where employees' 

compensation is paid in shares or cash, it shall 

be distributed to employees of subsidiaries 

meeting certain requirements. 

For earnings distribution, in the event the 

number of outstanding shares is affected by 

repurchase of the Company's shares or 

transfer, conversion, cancellation of treasury 

shares, and the allotment ratio of shareholders 

is thus changed, the Board of Directors is 

authorized to handle the change of registration. 

Article 32 

In the event the Company’s final accounts of the 

year have earnings, the Company shall set aside 

1.5% as employee’s remuneration and no more 

than 1.5% as directors’ remuneration. After the 

Board of Directors resolves for distribution, 

taxes shall be filed in accordance with laws. 

Then, 10% will be set aside as legal reserve. 

However, when the legal reserve amounts to the 

Company’s paid-up capital, this may not apply. 

After setting aside or reversing the capital 

reserve, together with the accumulated 

undistributed earnings, the Board of Directors 

shall propose earnings distribution in 

accordance with the Company's dividends 

policy under Article 32-1 and submit the same 

to the shareholders' meeting for resolution. 

In the event the Company accumulated loss 

from the previous years and the Company has 

distributable earnings in the current year, the 

loss shall be covered before setting aside 

employees' compensation and directors' 

remuneration. Reservation per ratio set forth in 

the preceding paragraph shall be applied to the 

remaining balance. Where employees' 

compensation is paid in shares or cash, it shall 

be distributed to employees of subsidiaries 

meeting certain requirements. 

For earnings distribution, in the event the 

number of outstanding shares is affected by 

repurchase of the Company's shares or transfer, 

conversion, cancellation of treasury shares, and 

the allotment ratio of shareholders is thus 

changed, the Board of Directors is authorized to 

handle the change of registration. 

Amend in 

compliance 

with the 

competent 

authority's 

regulations 

Article 35 

These Articles were stipulated on August 7, 

1967. The first amendment was on August 30, 

1969…... The thirty-eighth amendment is 

on May 29, 2025. 

Article 35 

These Articles were stipulated on August 7, 

1967. The first amendment was on August 30, 

1969…... 

Addition of 

amendment 

date 
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Chapter 8. Appendixes 

SDI Corporation Articles of Incorporation (Before Amendment) 

Chapter 1.  General Provisions 

Article 1  The Company is incorporated in accordance with the provisions relating to companies 

limited by shares of the Company Act. The Company is named SDI Corporation. (English 

Name: SDI CORPORATION) 

Article 2  The Company's business is as follows: 

I. CA02010 Metal Architectural Components Manufacturing 

II. CA02030 Screw, Nut and Rivet Manufacturing 

III. CA02040 Metal Spring Manufacturing 

IV. CA02090 Metal Line Products Manufacturing 

V. CA02990 Other Fabricated Metal Products Manufacturing Not Elsewhere Classified 

VI. CA03010 Metal Heat Treating 

VII. CC01080 Electronic Parts and Components Manufacturing. 

VIII. CC01110 Computers and Computing Peripheral Equipment Manufacturing 

IX. CH01030 Stationery Articles Manufacturing 

X. CQ01010 Die Manufacturing 

XI. F401010 International Trade 

XII. I301030 Digital Information Supply Services 

XIII. J399010 Software Publication 

XIV. ZZ99999 All business items that are not prohibited or restricted by law, except those 

that are subject to special approval. 

Article 3  The Company's investment in other entities shall be passed by the Board of Directors, but 

the total amount of investment shall not be limited by the amount limit under Article 13 of 

the Company Act. 

Article 4  The Company may act as a guarantor for its business needs. 

Article 5  The Company is incorporated in Changhua County. Where necessary, the Board of 

Directors may resolve to set up branches or factories both at home or abroad. The same 

applies to setting up or moving factories. 

Article 6  Deleted 

Chapter 2.  Shares 

Article 7  The total capital of the Company is set at NT$2.7 billion, divided into 270 million shares. 

Each share is worth NT$10. The Board of Directors is authorized to issue them in 

installments. 

Article 8  The Company's share certificate is registered, which is issued after being signed or sealed 

by a director representing the Company and attested in accordance with laws. 

The Corporation may be exempted from printing any stock certificate for the shares issued. 

However, the Corporation shall appoint a centralized securities custody 

enterprise/institution to make registration of such shares. 

Article 9  Deleted 

Article 10  Deleted 

Article 11  The shares shall not be transferred within sixty days prior to the convening date of a regular 

Shareholders' Meeting, or within thirty days prior to the convening date of a special 

Shareholders' Meeting, or within five days prior to the target date fixed by the Company for 

distribution of dividends, bonus or other benefits. The transfer registration of shares is 

stopped thereof. 

Article 12  Deleted 

Chapter 3.  Shareholders’ Meeting 

Article 13  Shareholders' meeting shall be of regular meeting and special meeting. The regular meeting 

of shareholders referred to in the preceding Paragraph shall be convened within six months 

after close of each fiscal year, unless otherwise approved by the competent authority for 
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good cause shown. Special meetings shall be convened according to the law when 

necessary. A shareholders meeting shall, unless otherwise provided for in the Company Act, 

be convened by the Board of Directors. 

Article 14  A notice to convene a regular meeting of shareholders shall be given to each shareholder no 

later than thirty days prior to the scheduled meeting date. A notice to convene a special 

meeting of shareholders shall be given to each shareholder no later than fifteen days prior to 

the scheduled meeting date. The date, venue, cause(s) or subject(s) of a meeting of 

shareholders to be convened shall be indicated in the individual notice to be given to 

shareholders and the announcement. 

Article 14-1 The Company's shareholders’ meeting may be held by means of video conference or other methods 

promulgated by the central competent authority. The requirements, procedures, and other rules to be 

complied with when holding a shareholders’ meeting via video conference shall be subject to the 

provisions set forth by the competent authority in charge. 

Article 15  In the event a shareholder cannot attend shareholders' meeting, he or she may, in accordance 

with Article 177 of the Company Act, execute a proxy form printed and issued by the 

Company stating therein the scope of authorization and appoint a proxy to attend on his or 

her behalf. Save and except for Article 177 of the Company Act, methods for shareholders 

to appoint proxy for attendance shall be handled in accordance with Regulations Governing 

the Use of Proxies for Attendance at Shareholder Meetings of Public Companies stipulated 

by the competent authority. 

Article 16  The Chair of the Board shall serve as the chairperson when a shareholders' meeting is 

convened by the Board of Directors. If the Chair of the Board is absent or cannot perform 

his duty for any reason, the delegation process shall be carried out in accordance with 

Article 208 of the Company Act. 

For a shareholders meeting convened by any other person having the convening right, he or 

she shall act as the chairperson of that meeting. However, if there are two or more persons 

having the convening right, the chairperson of the meeting shall be elected from among 

them. 

Article 17  Unless otherwise stipulated for in the Company Act, resolutions at a shareholders' meeting 

shall be adopted by a majority vote of the shareholders present, who represent more than 

one-half of the total number of voting shares. 

Article 18  The shareholders of the Company shall have one voting right for each share, unless 

otherwise regulated under Article 179 of the Company Act or other laws and regulations. 

Article 19  Resolutions adopted at a shareholders' meeting shall be recorded in the minutes of the 

meeting, which shall include: the date and place of the meeting, number of shareholders 

attended, number of shares represented, number of voting shares, the name of the 

chairperson, adopting items and the method of adopting resolutions. The minutes of the 

shareholders' meeting shall be affixed with the signature or seal of the chairperson of the 

meeting, and then be kept in the Company with shareholders' sign-in book and proxy forms 

in accordance with Article 183 of the Company Act. The minutes of the meeting shall be 

distributed to each shareholder within twenty days after the meeting. The preparation and 

distribution of the minutes of shareholders' meeting may be effected by means of electronic 

transmission, and may be effected by entering the same to the Market Observation Post 

System for announcement. 

Chapter 4.  Directors and Audit Committee 

Article 20  The Company has seven to eleven directors with adoption of a candidate nomination 

system. The directors shall be elected by the shareholders’ meeting from the list of the 

candidates. The term of office of a director is 3 years, but he or she may be eligible for re-

elections. In case no election of new directors is affected after expiration of the term of 

office of existing directors, it will be handled in accordance with Article 195 of the 

Company Act. 

Among the directors under the preceding section, independent directors shall not be less 
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than three in number and not less than one-third of the total number of directors. 

Regulations governing the professional qualifications, restrictions on shareholdings and 

concurrent positions held, assessment of independence, method of nomination, and other 

matters for compliance with respect to independent directors shall be prescribed by the 

competent authority in charge of securities. 

After being elected, liability insurance shall be purchased for Directors according to its 

scope of business during their tenure upon a resolution at the Board meeting. 

The percentage of shareholdings of all directors shall be in accordance with regulations 

prescribed by the competent authority in charge of securities. 

Article 21  The directors shall elect from among themselves a Chair of the Board by a majority in a 

meeting attended by over two-thirds of the directors. The directors may elect a Vice Chair 

of the Board. The Chair of the Board shall have the authority to represent the Company. The 

Company’s Board of Directors' meeting shall be convened by the Chair of the Board, who 

shall act as chairperson of the meeting, provided the first Board of Directors' meeting of 

each term after an election of directors shall be convened in accordance with Article 203 of 

the Company Act. Reasons for convening a Board of Directors’ meeting shall be notified to 

the directors no later than 7 days before the meeting. In the event of an emergency, a 

meeting may be convened at any time. The notice of convening the Board of Directors' 

meeting shall be delivered in written, fax, or electronic form. 

Article 22  When the vacancies on the Board of Directors exceed one-third of the total number of the 

directors, the Board of Directors shall convene a special shareholders’ meeting within sixty 

days for by-election. The newly elected directors shall serve the remaining terms. 

Article 23  Directors form the Board of Directors, which has the following functions and powers: 

I. Formulation of various articles of association. 

II. Decision of business policies. 

III. Review of budgets. 

IV. Decision of important personnel placement. 

V. Formulation of earnings distribution or loss make-up. 

VI. Planning and approval of important property and real property acquisition and 

disposal. 

VII. Proposals of capital increase or decrease. 

VIII. Planning and approval of investments in other businesses. 

IX. Other functions and powers conferred by the shareholders' meeting. 

Article 24  Unless otherwise provided by the Company Act, a resolution of the Board of Directors shall 

be adopted by the consent of a half of the directors in attendance at the meeting where a half 

of the total number of Directors presents. If a director is unable to personally attend the 

Board of Directors' meeting for cause, he or she may authorize another director to attend on 

his or her behalf in accordance with the laws. No director may act as a proxy for more than 

one other director. 

The Board of Directors' meeting is convened by video conference. Attendance via video 

conference is deemed to be attendance in person. 

Article 25  Deleted 

Article 26  Deleted 

Article 26-1  The Company establishes an Audit Committee in accordance with Article 14-4 of the 

Securities and Exchange Act. 

The Board of Directors of the Company may establish other functional committees. 

Article 27  Deleted 

Article 28  The Board of Directors is authorized to determine the remunerations of directors according 

to their participation in and contribution to the Company's operation and with reference to 

the common remuneration level of counterparts in the industry. 

 The Board of Directors is authorized to determine and distribute the remunerations for 

independent directors according to the Company's business. 
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Chapter 5.  Managers 

Article 29  The Company may have managerial officers. Appointment, dismissal and compensation of 

the managerial officers shall be decided in accordance with Article 29 of the Company Act. 

Chapter 6.  Accounting 

Article 30  The Company's fiscal year starts from January 1 to December 31 each year. At the end of 

each fiscal year, the Company shall prepare final accounts. 

Article 31  At the end of each fiscal year, the Board of Directors shall make the following books and 

submit the same to the Audit Committee for audit. The Audit Committee shall issue a report 

and submit it with the books to the shareholders’ meeting for recognition. 

I. Business report 

II. Financial statements 

III. Earnings distribution or loss make-up proposals 

Article 32  In the event the Company’s final accounts of the year have earnings, the Company shall set 

aside 1.5% as employee’s remuneration and no more than 1.5% as directors’ remuneration. 

After the Board of Directors resolves for distribution, taxes shall be filed in accordance with 

laws. Then, 10% will be set aside as legal reserve. However, when the legal reserve 

amounts to the Company’s paid-up capital, this may not apply. After setting aside or 

reversing the capital reserve, together with the accumulated undistributed earnings, the 

Board of Directors shall propose earnings distribution in accordance with the Company's 

dividends policy under Article 32-1 and submit the same to the shareholders' meeting for 

resolution. 

In the event the Company accumulated loss from the previous years and the Company has 

distributable earnings in the current year, the loss shall be covered before setting aside 

employees' compensation and directors' remuneration. Reservation per ratio set forth in the 

preceding paragraph shall be applied to the remaining balance. Where employees' 

compensation is paid in shares or cash, it shall be distributed to employees of subsidiaries 

meeting certain requirements. 

For earnings distribution, in the event the number of outstanding shares is affected by 

repurchase of the Company's shares or transfer, conversion, cancellation of treasury shares, 

and the allotment ratio of shareholders is thus changed, the Board of Directors is authorized 

to handle the change of registration. 

Article 32-1  The Company's dividends policy is stipulated by the Board of Directors based on business 

plans, investment plans, capital budgeting and changes in internal and external 

circumstances. The Company is now in a stage of stable business growth. The earnings 

distribution shall primarily be made in cash dividends, but stock dividends is allowed. 

However, in principle, the ratio of stock dividends shall not be higher than fifty percent of 

the total amount of dividends. 

Chapter 7.  Supplementary Provisions 

Article 33  The Company’s organizational rules and regulations shall be stipulated separately by the 

Board of Directors. 

Article 34  Matters not stipulated in these Articles shall be handled in accordance with the Company 

Act and other laws and regulations. 

Article 35  These Articles were stipulated on August 7, 1967. The first amendment was on August 30, 

1969. The second amendment was on November 11, 1973. The third amendment was on 

February 9, 1976. The fourth amendment was on December 1, 1978. The fifth amendment 

was on June 19, 1982. The sixth amendment was on January 12, 1983. The seventh 

amendment was on March 25, 1983. The eighth amendment was on February 15, 1986. The 

ninth amendment was on December 15, 1989. The tenth amendment was on November 1, 

1991. The eleventh amendment was on August 26, 1992. The twelfth amendment was on 

September 23, 1992. The thirteenth amendment was on April 27, 1993. The fourteenth 

amendment was on July 20, 1993. The fifteenth amendment was on February 19, 1994. The 

sixteenth amendment was on June 10, 1994. The seventeenth amendment was on May 
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16,1995. The eighteenth amendment was on March 21, 1996. The nineteenth amendment 

was on May 16, 1997. The twentieth amendment was on April 23, 1998. The twenty-first 

amendment was on May 12, 1999. The twenty-second amendment was on May 24, 2000. 

The twenty-third amendment was on June 12, 2001. The twenty-fourth amendment was on 

June 21, 2002. The twenty-fifth amendment was on June 25, 2003. The twenty-sixth 

amendment was on March 23, 2005. The twenty-seventh amendment was on June 23, 2005. 

The twenty-eighth amendment was on June 23, 2006. The twenty-ninth amendment was on 

June 25, 2009. The thirtieth amendment was on June 25, 2010. The thirty-first amendment 

was on June 28, 2012. The thirty-second amendment was on June 24, 2014. The thirty-third 

amendment was on June 22, 2016. The thirty-fourth amendment is made on June 23, 2020. 

The thirty-fifth amendment was made on August 26, 2021. The thirty-sixth amendment was 

on May 27, 2022. The thirty-seventh amendment was on May 30, 2024. 

 

 

SDI Corporation 

 

Responsible Person: J.S. Chen 
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SDI Corporation's Rules of Procedure for Shareholders’ meeting 

Article 1  To establish a strong governance system of the Shareholders' Meeting, a sound supervisory 

capabilities, and to strengthen its management mechanism for the Company, the Rules are 

adopted pursuant to Article 5 of the Corporate Governance Best Practice Principles for 

TWSE/TPEx Listed Companies. 

Article 2  The procedures rules for the Company's shareholders’ meeting shall be in accordance with these 

Rules unless otherwise stated by law, regulation, or the Articles of Incorporation. 

Article 3  Unless otherwise stated by regulations, the shareholders’ meeting are convened by the Board of 

Directors. 

Unless otherwise provided in Regulations Governing the Administration of Shareholder Services 

of Public Companies, the Company convening a shareholders' meeting with video conferencing 

shall expressly provide for such meetings in its Articles of Incorporation and obtain a resolution 

of its board of directors. Furthermore, convening of a virtual-only shareholders' meeting shall 

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

at least two-thirds of the total number of directors. 

Changes to how the Company convenes its shareholders' meeting shall be resolved by the Board 

of Directors, and shall be made no later than mailing of the shareholders' meeting's notice. 

The Company shall prepare electronic versions of the shareholders meeting notice and proxy 

forms, and the origins of and explanatory materials relating to all proposals, including proposals 

for ratification, matters for deliberation, or the election or dismissal of directors or supervisors, 

and upload them to the Market Observation Post System (MOPS) before 30 days before the date 

of a regular shareholders meeting or before 15 days before the date of a special shareholders 

meeting. Twenty-one days before the Company is to convene an ordinary shareholders’ meeting, 

or 15 days before it convenes an extraordinary shareholders' meeting, it shall prepare an 

electronic file of the shareholders’ meeting agenda handbook and the supplemental materials 

referred to in the preceding paragraph, and upload it to the Market Observation Post System. 15 

days before the date of shareholders' meeting, the shareholders' meeting agenda handbook and 

supplementary information shall be prepared for shareholders' perusal at any time, displayed at 

the company and the company's professional shareholder services agency. 

The shareholders' meeting agenda handbook and supplementary information under the preceding 

paragraph shall be provided by the Company for review by the shareholders by the following 

means on the date the shareholders' meeting is convened: 

I. When convening physical shareholders' meeting, those shall be distributed on-site at the 

shareholder's meeting. 

II. When convening a hybrid shareholders' meeting, those shall be distributed on-site at the 

shareholder's meeting and the electronic files shall be uploaded to the video conferencing 

platform. 

III. When convening a virtual-only shareholders' meeting, the electronic files shall be uploaded to 

the video conferencing platform. 

The notice and public announcement shall indicate the reasons for convening the meeting. The 

notice, if agreed by counterparties, may be delivered by electronic means.  

Election or discharge of directors, alteration of the Articles of Incorporation, reduction of capital, 

application for stopping public offering, director’s competition permission, capitalization of 

earnings and reserves, dissolution, merger, spin-off, or any matters as set forth in Paragraph 1, 

Article 185 of the Company Act, Articles 26-1 and 43-6 of the Securities and Exchange Act, and 

Articles 56-1 and 60-2 of the Regulations Governing the Offering and Issuance of Securities by 

Securities Issuers shall be itemized in the causes or subjects to be described, and shall not be 

brought up as extempore motions.  

Where the reasons for convening the shareholders' meeting already specifies the election of all 

Directors and the date elected Directors take office, once the election is completed in the 
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shareholders' meeting, the date the elected Directors take office may not be changed by 

extempore motions or other methods in the same meeting. 

Shareholders holding 1% or more of the total number of outstanding shares of the Company may 

submit a written proposal to the Company for discussion at an annual general meeting. Such 

proposals, however, are limited to one item only, and no proposal containing more than one item 

will be included in the meeting agenda. When any of the circumstances provided in Paragraph 4, 

Article 172-1 of the Company Act applies to a proposal put forward by a shareholder, the Board 

of Directors may exclude it from the agenda. Shareholders may submit proposals to urge the 

Company to promote public interests or fulfill its social responsibilities. Only one matter shall be 

allowed in each proposal pursuant to Article 172-1 of the Company Act. Where a proposal 

contains more than one matter, such proposal would not be included in the agenda. 

Prior to the date on which share transfer registration is suspended before the convention of a 

regular shareholders’ meeting, the Company shall give a public notice announcing acceptance of 

proposal in writing or by way of electronic transmission, the place and the period for shareholders 

to submit proposals to be discussed at the meeting; and the period for accepting such proposals 

shall not be less than 10 days.  

The number of words of a proposal to be submitted by a shareholder shall be limited to not more 

than 300 words, and any proposal containing more than three hundred words shall not be included 

in the agenda of the shareholders’ meeting. The shareholder who has submitted a proposal shall 

attend, in person or by a proxy, the regular shareholders’ meeting whereat his proposal is to be 

discussed and shall take part in the discussion of such proposal.  

The Company shall, prior to preparing and delivering the shareholders’ meeting notice, inform, by 

a notice, all the proposal submitting shareholders of the proposal screening results, and shall list 

in the shareholders’ meeting notice the proposals conforming to the requirements set out in this 

Article. With regard to the proposals submitted by shareholders but not included in the agenda of 

the meeting, the cause of exclusion of such proposals and explanation shall be made by the Board 

of Directors at the shareholders’ meeting to be convened. 

Article 4  Shareholders may appoint a proxy to attend the shareholders' meeting through a letter of 

appointment printed by the Company, stating the scope of authorization to the proxy. 

A shareholder may only execute one power of attorney and appoint one proxy only, and shall 

serve such written proxy to the Company no later than 5 days prior to the meeting date of the 

shareholders’ meeting. In case two or more written proxies are received from one shareholder, the 

first one received by the company shall prevail. However, the foregoing does not apply to where 

an explicit statement to revoke the previous written proxy is made in the proxy which comes later.  

After the service of the power of attorney of a proxy to the Company, in case the shareholder 

issuing the said proxy intends to attend the shareholders’ meeting in person or to exercise 

his/her/its voting power in writing or by way of electronic transmission , a proxy rescission notice 

shall be filed with the Company two days prior to the date of the shareholders’ meeting as 

scheduled in the shareholders’ meeting notice so as to rescind the proxy at issue, otherwise, the 

voting power exercised by the authorized proxy at the meeting shall prevail. 

After the service of the power of attorney of a proxy to the Company, in case the shareholder 

issuing the said proxy intends to attend the shareholders’ meeting by video conference, a proxy 

rescission notice shall be filed with the Company two days prior to the date of the shareholders’ 

meeting as scheduled in the shareholders’ meeting notice so as to rescind the proxy at issue, 

otherwise, the voting power exercised by the authorized proxy at the meeting shall prevail. 

Article 5  The place for convening a shareholders’ meeting shall be held inside the Company's location, or 

any other place convenient for the shareholders and suitable for holding of the said meeting. The 

time for commencing the said meeting shall not be earlier than 9 a.m. or later than 3 p.m. Full 

consideration shall be given to the opinions of the independent directors with respect to the place 

and time of the meeting. 

The restrictions on the place of the meeting of the preceding paragraph shall not apply when the 

Company convenes a virtual-only shareholders' meeting. 
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Article 6  The Company shall state the check-in time, location for shareholders, solicitors and proxies 

(collectively "shareholders") and other notes in the shareholders’ meeting’s notice. 

Registration for shareholders referred to in the preceding paragraph shall begin at least thirty 

minutes before the meeting. There shall be clear signs and sufficient and adequate staff at the 

registration desk. For virtual shareholder's meetings, shareholders shall register on the video 

conferencing platform thirty minutes before the meeting starts. Shareholders completing 

registration will be deemed as attend the shareholders' meeting in person. 

Shareholders attending the meeting shall have attendance card, sign-in card or other certificate of 

attendance issued by the Company. The Company shall not arbitrarily add other supporting 

documents for the attendance of the meeting. The proxy solicitor shall provide ID documents for 

verification. 

The Company shall provide an attendance register for shareholders to sign in, or require the 

attending shareholders to submit their sign-in cards in lieu of signing the register. 

The Company shall deliver the meeting agendas, annual reports, attendance cards, speaker's slip, 

votes and other meeting materials to the shareholders attending the shareholders' meeting. If there 

are Directors to be elected, the ballots shall also be provided. 

When the government or a juristic person is a shareholder, it may be represented by more than 

one representative at a shareholders' meeting. When a juristic person has been delegated to attend 

the shareholders' meeting, only one person should be delegated as proxy. 

In the event of a virtual shareholders' meeting, shareholders wishing to attend the meeting by 

video conference shall register with the Company two days before the meeting date. 

In the event of a virtual shareholders' meeting, the Company shall upload the meeting agenda 

handbook, annual report and other relevant materials to the video conferencing platform at least 

30 minutes before the meeting starts, and keep the information disclosed until the end of the 

meeting. 

Article 6-1 To convene a virtual shareholders' meeting, the Company shall include the follow particulars in 

the shareholders' meeting's notice: 

I. How shareholders attend the virtual meeting and exercise their rights. 

II. Actions to be taken if the video conferencing platform or participation in the virtual meeting is 

obstructed due to natural disasters, accidents or other force majeure events, at least covering 

the following particulars: 

(I) To what time the meeting is postponed or from what time the meeting will resume if the 

above obstruction continues and cannot be removed, and the date to which the meeting is 

postponed or on which the meeting will resume. 

(II) Shareholders not having registered to attend the affected virtual shareholders' meeting shall 

not attend the postponed or resumed session. 

(III) In case of a hybrid shareholders' meeting, when the virtual meeting cannot be continued, if 

the total number of shares represented at the meeting, after deducting those represented by 

shareholders attending the shareholders' meeting by video conference, meets the minimum 

legal requirement for a shareholders' meeting, then the shareholders' meeting shall continue. 

The shares represented by shareholders attending by video conference shall be counted towards 

the total number of shares represented by shareholders present at the meeting, and the 

shareholders attending the shareholders' meeting by video conference shall be deemed 

abstaining from voting on all proposals of that shareholders' meeting. 

(IV) Actions to be taken if the results of all proposals have been announced and special 

motions have not been carried out. 

III. To convene a virtual shareholders' meeting, and appropriate alternative measures available to 

shareholders with difficulties in attending a shareholders' meeting by video conference shall 

be specified. Except for the circumstances set out in Article 44-9, Paragraph 6 of the 

Regulations Governing the Administration of Shareholder Services of Public Companies, the 

Company shall at least provide the shareholders with connection facilities and necessary 

assistance, and specify the period during which shareholders may apply to the Company and 

other related matters requiring attention. 
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Article 7  For a shareholders' meeting convened by the board of directors, the chairperson of the meeting 

shall be the Chair of the Board. In case the Chair of the Board is on leave or absent or can not 

exercise his or her power and authority for any cause, the Vice Chair shall act on his or her behalf. 

In case there is no Vice Chair, or the Vice Chair is also on leave or absent or unable to exercise his 

or her power and authority for any cause, the Chair of the Board shall designate one of the 

managing directors, or where there is no managing directors, one of the directors to act on his or 

her behalf. In the absence of such a designation, the managing directors or the directors shall elect 

from among themselves an acting Chair of the Board. 

When a Managing Director or a director serves as the chairperson as referred to in the preceding 

paragraph, the Managing Director or the director shall be one who understands the financial and 

business conditions of the Company. The same shall be true for a representative of a juristic 

person director that serves as chair. 

A shareholders' meeting convened by the Board of Directors shall be chaired by the Chairman of 

the Board in person. It is advisable that the shareholders' meeting to be attended by a majority of 

the Directors, and at least one member from each of the functional committees. The attendance 

record of the meeting shall be recorded in the shareholders' meeting minutes. 

For a shareholders meeting convened by any other person having the convening right, he or she 

shall act as the chairperson of that meeting. However, if there are two or more persons having the 

convening right, the chairperson of the meeting shall be elected from among them. 

The Company may appoint its attorneys, certified public accountants, or related persons to attend 

a shareholders' meeting in a non-voting capacity. 

Article 8  The Company, beginning from the time it accepts shareholder attendance registrations, shall make 

an uninterrupted audio and video recording of the registration procedure, the proceedings of the 

shareholders' meeting, and the voting and vote counting procedures. 

The aforementioned recordings shall be kept for at least one year. If, however, a shareholder files 

a lawsuit based on Article 189 of the Company Act, the recordings shall be retained until the 

conclusion of the litigation. 

When convening a shareholders' meeting by video conference, the Company shall keep and 

preserve records of information on matters including shareholder registration, registration for 

participation in virtual meeting, check-in, raising of questions, voting, and the results of the votes 

counted by the Company, and make an uninterrupted audio and video recording of the 

proceedings of the video conference. 

The information and audio and video recording under the preceding paragraph shall be properly 

kept by the Company during the entirety of its existence, and copies of the audio and video 

recording shall be provided to and kept by the entity engaged to handle virtual meeting matters. 

In the event of a virtual shareholders' meeting, the Company is advised to make an audio and 

video recording of the back-end operation interface of the video conferencing platform. 

Article 9  Attendance at shareholders’ meeting shall be calculated based on numbers of shares. The number 

of shares in attendance shall be calculated according to the shares indicated by the attendance 

book or sign-in cards handed in, and the shares checked in on the virtual meeting platform, plus 

the number of shares of voting rights which are exercised in writing or electronically. 

When it is the meeting time, and information related to number of non-voting power and number 

of attending shares is published, the chairperson shall announce that the meeting starts 

immediately. However, when less than half of all issued shares are represented in the meeting by 

then, the chairperson may announce the meeting postponed; the postponement may be called for 

two times at most. The total number of postponed times shall not exceed 1 hour. If the quorum is 

still not met after two postponements and the attending shareholders still represent less than one 

third of the total number of issued shares, the chairperson shall declare the meeting adjourned. In 

the event of a virtual shareholders' meeting, the Company shall also declare the meeting 

adjourned at the video conferencing platform. 

If the aforementioned two postponements still fail to meet the quorum, but the number of shares 

that represent more than one-third of the total number of issued shares are present, tentative 
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resolutions may be resolved pursuant to Article 175-1 of the Company Act, and each shareholder 

will be notified of the tentative resolutions, and another shareholders' meeting will be convened 

within one month. In the event of a virtual shareholders' meeting, shareholders wishing to attend 

the meeting by video conference shall re-register with the Company in accordance with Article 6. 

If, prior to conclusion of the meeting, the attending shareholders represent more than half of the 

total number of issued shares, the chairperson may resubmit the tentative resolutions for a vote by 

the shareholders' meeting pursuant to Article 174 of the Company Act. 

Article 10  If a shareholders’ meeting is convened by the Board of Directors, the meeting agenda shall be set 

by the Board of Directors. The relevant proposals (including extempore motions and amendments 

to the original proposals) shall be voted one by one. The meeting shall proceed in the order set by 

the agenda, which may not be changed without a resolution of the shareholders’ meeting. 

The provisions of the preceding paragraph apply mutatis mutandis to a shareholders' meeting 

convened by a party with the power to convene that is not the Board of Directors. 

The chairperson may not declare the meeting adjourned prior to completion of deliberation on the 

meeting agenda set out in the preceding two paragraphs (including extempore motions), except 

upon a resolution adopted by the shareholders' meeting. If the chairperson declares the meeting 

adjourned in violation of the rules of procedure, other members of the Board of Directors shall 

promptly assist the shareholders present in electing a new chairperson in accordance with the 

statutory procedures. The meeting shall continue after a chairperson is elected with the approval 

of more than half the voting rights represented by the shareholders present. 

The chair shall allow ample opportunity during the meeting for explanation and discussion of 

proposals and of amendments or extraordinary motions put forward by the shareholders; where 

the chairperson believes an issue has been discussed in the meeting up to the level for voting, the 

chairperson may announce discontinuance of the discussion process and bring that issue to a vote, 

and arrange a sufficient voting time. 

Article 11  A shareholder wishing to speak in a shareholders meeting shall first fill out a speaker's slip, 

specifying therein the essentials of his speech, his or her shareholder account number (or 

attendance card number) and the account name, and the chairperson shall determine his or her 

order of giving a speech. 

A shareholder who has submitted a speaker's slip but does not actually speak shall be deemed to 

have not spoken. If the contents of speech are inconsistent with the contents of speaker's slip, the 

contents of speech shall prevail. 

Except with the consent of the chairperson, a shareholder may not speak more than twice on the 

same proposal, and a single speech may not exceed five minutes. If the shareholder's speech 

violates the rules or exceeds the scope of the issue under discussion, the chairperson may 

terminate the speech. 

When a shareholder attends the shareholders' meeting, other shareholders may not speak or 

interrupt unless they have sought and obtained the consent of the chairperson and the shareholder 

that has the floor. The chairperson shall stop any violation. 

When a juristic person shareholder appoints two or more representatives to attend a shareholders' 

meeting, only one of the representatives may speak on the same proposal. 

After an attending shareholder has spoken, the chairperson may respond in person or direct 

relevant personnel to respond. 

In the event of a virtual shareholders' meeting, shareholders attending the meeting by video 

conference may raise questions in writing at the video conferencing platform from the 

chairperson declaring the meeting open until the chairperson declaring the meeting adjourned. No 

more than two questions for the same proposal may be raised. Each question shall contain no 

more than 200 words. The regulations in Paragraphs 1 to 5 do not apply. 

As long as questions so raised in accordance with the preceding paragraph are not in violation of 

the regulations or beyond the scope of a proposal, it is advisable the questions be disclosed to the 

public at the video conferencing platform. 

Article 12  Voting at a shareholders' meeting shall be calculated based the number of shares. 
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For the resolutions of the shareholders' meeting, the number of shares of the non-voting 

shareholders is not included in the total number of issued shares. 

A shareholder who has a personal interest in the matter under discussion at a meeting, which may 

impair the interest of the Company, shall not vote nor exercise the voting right on behalf of 

another shareholder. 

The number of shares with voting rights that cannot be exercised in the preceding Paragraph shall 

not be counted as part of the voting rights represented by attending shareholders. 

Except for trust enterprises or stock agencies approved by the competent authority, when a person 

who acts as the proxy for two or more shareholders, the number of voting power represented by 

him/her shall not exceed three percent of the total number of voting shares of the company, 

otherwise, the portion of excessive voting power shall not be counted. 

Article 13  A shareholder shall be entitled to one vote for each share held, except when the shares are 

restricted or deemed non-voting shares under Paragraph 2, Article 179 of the Company Act. 

When the Company convenes a shareholders' meeting, shareholders may exercise their voting 

power in writing or by way of electronic transmission; the method of exercising their voting 

power shall be describes in the shareholders' meeting notice. A shareholder who exercises 

his/her/its voting power at a shareholders meeting in writing or by way of electronic transmission 

shall be deemed to have attended the said shareholders’ meeting in person. However, he or she 

shall be deemed to have waived his or her voting power in respective of any extempore motion(s) 

and/or the amendment(s) to the contents of the original proposal(s) at the said shareholders’ 

meeting. Therefore, it is advisable that the Company avoids proposing any extempore motion(s) 

and amendment(s) to the contents of the original proposal(s). 

In case a shareholder elects to exercise his/her/its voting power in writing or by way of electronic 

transmission, his or her declaration of intention shall be served to the company two days prior to 

the scheduled meeting date of the shareholders' meeting, whereas if two or more declarations of 

the same intention are served to the company, the first declaration of such intention received shall 

prevail. However, the foregoing does not apply where an explicit statement to revoke the previous 

declaration is made in the declaration which comes later. 

In case a shareholder who has exercised his/her/its voting power in writing or by way of 

electronic transmission intends to attend the shareholders' meeting in person or by video 

conference, he or she shall, two days prior to the meeting date of the scheduled shareholders' 

meeting and in the same manner previously used in exercising his or her voting power, serve a 

separate declaration of intention to rescind his or her previous declaration of intention made in 

exercising the voting power under the preceding section. In the absence of a timely rescission of 

the previous declaration of intention, the voting power exercised in writing or by way of 

electronic transmission shall prevail. In case a shareholder has exercised his or her voting power 

in writing or by way of electronic transmission, and has also authorized a proxy to attend the 

shareholders' meeting in his or her behalf, then the voting power exercised by the authorized 

proxy for the said shareholder shall prevail. 

Resolutions at a shareholders' meeting shall, unless otherwise provided for in the Company Act 

and the Company's Articles of Incorporation, be adopted by a majority vote of the shareholders 

present, who represent more than one-half of the total number of voting shares. At the time of 

voting, the shareholders shall vote on the proposals one by one after the chairperson or its 

designee announces the total number of voting power of the present shareholders, and the 

shareholders’ consent, objection and waiver shall be entered into the Market Observation Post 

System on the same day after the shareholders’ meeting is convened. 

When there is an amendment or an alternative to a proposal, the chairperson shall present the 

amended or alternative proposal together with the original proposal and decide the order in which 

they will be put to a vote. When any one among them is passed, the other proposals will then be 

deemed rejected, and no further voting shall be required. 

Scrutineers and vote counting personnel for the voting on a proposal shall be appointed by the 

chairperson, provided that all scrutineers shall be shareholders of the Company. 
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The recording procedure of issues of shareholder meetings shall be processing publicly in 

shareholder meetings and the results including statistical weights shall be reported on the spot and 

shall be recorded into the minutes of the meeting. 

When the Company convenes a virtual shareholders' meeting, after the chairperson declares the 

meeting open, shareholders attending the meeting by video conference shall cast votes on 

proposals and elections on the video conferencing platform before the chairperson announces the 

voting session ends, or will be deemed abstained from voting. 

In the event of a virtual shareholders' meeting, votes shall be counted at once after the chairperson 

announces the voting session ends, and results of votes and elections shall be announced 

immediately. 

When the Company convenes a hybrid shareholders' meeting, if shareholders who have registered 

to attend the meeting by video conference in accordance with Article 6 decide to attend the 

physical shareholders' meeting in person, they shall revoke their registration two days before the 

shareholders' meeting in the same manner as they registered. If their registration is not revoked 

within the time limit, they may only attend the shareholders' meeting by video conference. 

When shareholders exercise voting rights in writing or electronically, unless they have withdrawn 

the declaration of intent and attended the shareholders' meeting by video conference, except for 

special motions, they will not exercise voting rights on the original proposals or make any 

amendments to the original proposals or exercise voting rights on amendments to the original 

proposal. 

Article 14  The election of directors at a shareholders' meeting shall be held in accordance with the 

applicable election and appointment rules of the Company, and the election results shall be 

announced on-site immediately, including the names of those elected as directors and the numbers 

of voting rights with which they were elected. 

The ballots for the election under the preceding paragraph shall be sealed with the signatures of 

the scrutineers and kept in proper custody for at least one year. If, however, a shareholder files a 

lawsuit based on Article 189 of the Company Act, the recordings shall be retained until the 

conclusion of the litigation. 

Article 15  Resolutions adopted at a shareholders' meeting shall be recorded in the minutes of the meeting, 

which shall be affixed with the signature or seal of the chairman of the meeting and shall be 

distributed to all shareholders of the company within twenty days after the close of the meeting. 

The preparation and distribution of the minutes of shareholders' meeting may be effected by 

means of electronic transmission. 

The Company may distribute the meeting minutes as described in the preceding paragraph by 

entering the same to the Market Observation Post System for public announcement. 

The minutes of shareholders’ meeting shall record the date and place of the meeting, the name of 

the chairperson, the method of adopting resolutions, and a summary of the essential points of the 

proceedings and the results of the meeting. When a director is election, the number of votes cast 

to each candidate shall be disclosed. The meeting minutes shall be retained for as long as the 

Company is in existence. 

In the event of a virtual shareholders' meeting, in addition to the particulars to be included in the 

meeting minutes as described in the preceding paragraph, the start time and end time of the 

shareholders' meeting, how the meeting is convened, the chairperson's and secretary's name, and 

actions to be taken if the video conferencing platform or participation in the virtual meeting is 

obstructed due to natural disasters, accidents or other force majeure events, and how issues are 

dealt with shall also be included in the meeting minutes. 

To convene a virtual shareholders' meeting, other than compliance with the requirements in the 

preceding paragraph, the Company shall specify in the meeting minutes alternative measures 

available to shareholders with difficulties in attending a shareholders' meeting by video 

conference. 

Article 16  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 
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number of shares represented by proxies and the number of shares represented by shareholders 

attending the meeting in writing or electronically, and shall make an express disclosure of the 

same at the place of the shareholders' meeting. In the event of a virtual shareholders' meeting, the 

Company shall upload the above materials to the video conferencing platform at least 30 minutes 

before the meeting starts, and keep the information disclosed until the end of the meeting. 

During the Company's virtual shareholders' meeting, when the meeting is called to order, the total 

number of shares represented at the meeting shall be disclosed on the video conferencing 

platform. The same shall apply whenever the total number of shares represented at the meeting 

and a new tally of votes is released during the meeting. 

If matters put to a resolution at a shareholders' meeting constitute material information under 

applicable laws or regulations or under Taiwan Stock Exchange Corporation regulations, the 

Company shall upload the content of such resolution to the MOPS within the prescribed time 

period. 

Article 17  Staff handling administrative affairs of a shareholders' meeting shall wear identification cards or 

arm bands. 

The chairperson may direct the inspectors or security personnel to help maintain order at the 

meeting place. The pickets or security personnel shall wear armbands with the word "Picket" 

when maintaining order. 

At the place of a shareholders' meeting, if a shareholder attempts to speak through any device 

other than the public address equipment set up by the Company, the chairperson may stop the 

shareholder from so doing. 

If the shareholder violates the rules of procedures and defies the chairperson's instruction, and 

obstructs the proceedings and refuses to stop, the chairperson may direct the pickets or security 

personnel to escort the shareholder out of the venue. 

Article 18  When a meeting is in progress, the chairperson may announce a break based on time 

considerations. If a force majeure event occurs, the chairperson may rule the meeting temporarily 

suspended and announce a time when, in view of the circumstances, the meeting will be resumed. 

Before the completion of agendas (including extraordinary motions) of the shareholders' meeting, 

if the meeting venue is not available for continued use, the shareholders' meeting may decide to 

seek a new venue to resume the meeting. 

The shareholders' meeting may, in accordance with the provisions of Article 182 of the Company 

Act, decide to postpone or resume the assembly within five days. 

Article 19  In the event of a virtual shareholders' meeting, the Company shall disclose real-time results of 

votes on proposals and elections immediately after the end of the voting session on the video 

conferencing platform according to the regulations, and the disclosure shall continue at least 15 

minutes after the chairperson has announced the meeting adjourned. 

Article 20  When the Company convenes a virtual-only shareholders' meeting, both the chairperson and 

secretary shall be in the same location, and the chairperson shall declare the address of their 

location when the meeting is called to order. 

Article 21  In the event of a virtual shareholders' meeting, the Company may offer a simple connection test to 

shareholders prior to the meeting, and provide relevant real-time services before and during the 

meeting to help resolve communication technical issues. 

In the event of a virtual shareholders' meeting, when declaring the meeting open, the chairperson 

shall also declare, unless under a circumstance where a meeting is not required to be postponed to 

or resumed at another time under Article 44-20, Paragraph 4 of the Regulations Governing the 

Administration of Shareholder Services of Public Companies, if the video conferencing platform 

or participation in the virtual meeting is obstructed due to natural disasters, accidents or other 

force majeure events before the chairperson has announced the meeting adjourned, and the 

obstruction continues for more than 30 minutes, the meeting shall be postponed to or resumed on 

another date within five days, in which case Article 182 of the Company Act shall not apply. 

For a meeting to be postponed or resumed as described in the preceding paragraph, shareholders 

who have not registered to attend the affected virtual shareholders' meeting shall not attend the 
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postponed or resumed session. 

For a meeting to be postponed or resumed under the Paragraph 2, the number of shares 

represented by, and voting rights and election rights exercised by the shareholders who have 

registered to attend the affected virtual shareholders' meeting and have successfully signed in the 

meeting but do not attend the postponed or resumed session, at the affected shareholders' meeting, 

shall be counted towards the total number of shares, number of voting rights and number of 

election rights represented at the postponed or resumed session. 

During a postponed or resumed session of a shareholders' meeting held under Paragraph 2, no 

further discussion or resolution is required for proposals for which votes have been cast and 

counted and results have been announced, or list of elected directors and supervisors. 

When the Company convenes a hybrid shareholders' meeting, and the virtual meeting cannot be 

continued as described in Paragraph 2, if the total number of shares represented at the meeting, 

after deducting those represented by shareholders attending the shareholders' meeting by video 

conference, still meets the minimum legal requirement for a shareholders' meeting, then the 

shareholders' meeting shall continue, and no postponement or resumption thereof under the 

Paragraph 2 is required. 

Under the circumstances where a meeting should continue as in the preceding paragraph, the 

shares represented by shareholders attending by video conference shall be counted towards the 

total number of shares represented by shareholders present at the meeting, provided the 

shareholders attending the shareholders' meeting by video conference shall be deemed abstaining 

from voting on all proposals of that shareholders' meeting. 

When postponing or resuming a meeting according to Paragraph 2, the Company shall handle the 

preparatory work based on the date of the original shareholders' meeting in accordance with the 

requirements listed under Article 44-20, Paragraph 7 of the Regulations Governing the 

Administration of Shareholder Services of Public Companies. 

For dates or period set forth under Article 12, second half, and Article 13, Paragraph 3 of the 

Regulations Governing the Use of Proxies for Attendance at Shareholder Meetings of Public 

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

Regulations Governing the Administration of Shareholder Services of Public Companies, the 

Company shall handle the matter based on the date of the shareholders' meeting that is postponed 

or resumed under the Paragraph 2. 

Article 22  When convening a virtual shareholders' meeting, the Company shall provide appropriate 

alternative measures available to shareholders with difficulties in attending a shareholders' 

meeting by video conference. Except for the circumstances set out in Article 44-9, Paragraph 6 of 

the Regulations Governing the Administration of Shareholder Services of Public Companies, the 

Company shall at least provide the shareholders with connection facilities and necessary 

assistance, and specify the period during which shareholders may apply to the Company and other 

related matters requiring attention. 

Article 23  The Rules, along with any amendments hereto, shall be implemented after adoption by 

shareholders’ meeting. 
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Shareholding Status of Directors:  

Upon the date share transfer is stopped for this shareholders' meeting (March 31, 2025), 

the shareholding held by all directors:  

Title Name 

Shares held as of the book closure date 

Shares 
Shareholding 

ratio 

Chair of the 

Board 
J.S. Chen 5,974,794 3.28% 

Director Jerome Chen 3,058,707 1.68% 

Director Weite Chen 6,196,614 3.40% 

Director Wei-Shun Chen 400,000 0.22% 

Director Chieh-hsuan Chen 0 0.00% 

Independent 

Director 
Lan-ying Huang 0 0.00% 

Independent 

Director 
Tsung-ting Chung 0 0.00% 

Independent 

Director 
Kuo-tsao Tseng 0 0.00% 

Independent 

Director 
Wen-Cheng Cheng 0 0.00% 

Note 1:  The Company has more than 2 independent directors. According to Article 2 of the 

''Rules and Review Procedures for Director and Supervisor Share Ownership Ratios at 

Public Companies'', the share ownership requirement shall be decreased to 80%. 

Note 2:  The statutory minimum number of shares held by all directors is 10,928,414. As of  

March 31, 2025, the number of shares held by all directors is 15,630,115.  

Note 3:  The Company has established an Audit Committee, and therefore the shareholding 

requirement prescribed by laws for supervisors is not applicable.  

 


