
 

The Rules of Procedure for Shareholders Meetings 

 

Article 1: In order to establish the Company’s good governance system of shareholder s’ meetings, 

strengthen the function of supervision and management mechanism, the Company 

formulates the Rules in accordance with Corporate Governance Best Practice Principles 

for TWSE/TPEx Listed Companies. 

Article 2: The rules of procedure for the shareholders’ meetings of the Company shall adhere to 

the provisions of these Rules unless otherwise specified by law or in the Articles of 

Incorporation. 

Article 3: Shareholders’ meetings of the Company shall be convened by the Board of Directors 

unless other otherwise specified by law. 

The Company shall prepare electronic versions of the Shareholders’ Meeting Notice, 

proxy forms, the reasons and explanatory materials relating to all proposals such as 

proposals for ratification, matters for deliberation, and the election or dismissal of 

directors, etc., and upload them to the Market Observation Post System (MOPS) 30 

days before the general shareholders’ meeting or 15 days before the ad hoc 

shareholders’ meeting. Electronic versions of the Shareholders’ Meeting Agenda and 

supplementary information shall be prepared and transmitted to the MOPS 21 days 

before the general shareholders’ meeting or 15 days before the ad hoc shareholders’ 

meeting. The Shareholders’ Meeting Agenda and supplementary information shall be 

made available for shareholders to review at any time 15 days before the shareholders’ 

meeting. The agenda and supplementary materials shall be displayed at the Company, 

and its professional shareholder service agency, and shall be distributed on the 

shareholders’ meeting. 

The notice and announcement shall state the reason for arranging the meeting; the 

notice may be in electronic format with the consent of the addressee. 

The cause of motions for the appointment or dismissal of Directors, alteration of the 

Articles of Incorporation, decapitalization, application for stop public offering, 

permission for competition among the Directors, capitalization of retained earnings, 

capitalization of additional paid-in capital, corporate dissolution, merger, spinoff, or 

anything inscribed in Paragraph 1 in Article 185, shall be specified in the agenda of the 

meeting with the presentation of the summary. These motions shall not be brought up as 

extemporary motions. The summary of the content shall be uploaded to the websites of 

the competent authority governing securities or designated by the Company. The IP of 

the website shall be stated in the notice of meeting.  

It is explicitly stated that the election of a new Board of Directors as the cause of the 

convention of the Shareholders’ Meeting. The date of office of the member of the Board 



 

is also stated. After the successful election held in the Shareholders’ Meeting, the date of 

office cannot be changed in the same session through extemporary motions or any other 

means.  

Shareholders holding more than 1 % of the outstanding shares issued by the Company 

may present motion in the regular session of the Shareholders’ Meeting but limited to 

one motion per each shareholder or the motions in addition to one will be excluded from 

the agenda. However, if specific motion involves the prompt for promotion of public 

interest or recommendation of the performance of corporate social responsibility to its 

entirety, the Board may still consider to list the motion in the agenda. Shareholder 

proposals may also be excluded from the agenda by the Board of Directors if they 

match any of the situations defined in Paragraph 4, Article 172-1 of the Company Act. 

The Company shall stop all transactions of shares, announce the motions presented by 

the shareholders, acceptance of motions in writing or by electronic mean, places for 

accepting the motion and the duration for processing prior to the convention of the 

Shareholders’ Meeting in regular session. At least 10 days should be allowed for the 

processing. 

The length of each motion presented by shareholders shall be limited to 300 characters 

or the motion will not be listed on the agenda. Shareholders presenting the motions shall 

attend the regular session of the Shareholders’ Meeting in person and take part in the 

discussion on the motion.  

The Company shall inform shareholders of the outcome of their submission before the 

date of the shareholders’ meeting and include the proposals that conform to this rule in 

the meeting notice. The Board of Directors shall explain the reason for non-inclusion of 

any shareholder proposals in the agenda on the shareholders’ meeting. 

Article 4: A shareholder may appoint a proxy to attend each shareholders’ meeting by providing 

the proxy form issued by the Company which states the scope of authorization. 

Each shareholder is limited to one proxy form and appointing one proxy only. The 

proxy form shall be delivered to the Company no less than 5 days before the 

shareholders’ meeting. When duplicate proxy forms are received, the one delivered the 

earliest will be recognized. This, however, does not apply if a declaration was made to 

revoke the previous proxy appointment. 

Once the proxy form is received by the Company, if the shareholder wishes to attend the 

shareholders’ meeting in person or exercise voting right by correspondence or 

electronically, he or she shall send a written notice of proxy cancellation to the 

Company 2 days before the shareholders’ meeting; if the cancellation notice is delivered 

after the deadline, the vote cast by the proxy on the meeting shall prevail. 



 

Article 5: The venue for a shareholders’ meeting shall be where the Company is located, or a place 

that is convenient to shareholders and suitable for the shareholders’ meeting. The 

meeting may begin no earlier than 9 a.m. and no later than 3 p.m. When choosing the 

location and time of the meeting, the opinions of independent directors shall be fully 

considered. 

Article 6: The Company shall specify in the Shareholders’ Meeting Notice the shareholder 

registration time, registration location, and any other relevant matters. 

Shareholder registration shall be accepted at least 30 minutes before the start of the 

meeting. The registration location shall be clearly marked and a sufficient number of 

competent personnel shall be assigned to handle the registration. 

Shareholders and their proxies (hereafter referred to as "shareholders") shall attend 

shareholders’ meetings based on attendance passes, sign-in card, or other attendance 

documentation. The Company shall not require for any additional documents for the 

attendance of shareholders. Solicitors soliciting proxy forms shall also bring 

identification documents for verification. 

The Company shall provide the attending shareholders with an attendance book to sign, 

or the attending shareholders may hand in a registration pass in lieu of signing in. 

The Company shall give the attending shareholders with the meeting agenda booklet, 

annual report, attendance passes, speaker's slips, voting slips, and other meeting 

materials. Where there is an election of directors, pre-printed ballots shall also be given. 

When the government or a legal person is the shareholder, it may be represented by 

more than one representative to attend the shareholders’ meeting. When a legal person is 

appointed to attend as the proxy, it may designate only one person as its representative 

for the meeting. 

Article 7: If the shareholders’ meeting is convened by the board, the Chairman serves as the 

chairman of the meeting. If the Chairman is on leave or cannot exercise his or her power 

for any reason, the Vice Chairman shall serve as the deputy. If there is no Vice 

Chairman, or the Vice Chairman is on leave or cannot exercise his or her power for any 

reason, the Chairman may designate an executive director as the deputy; if no executive 

directors were appointed, a director may be designated as the deputy. If the Chairman 

has not designated a deputy, the executive directors or directors may elect one among 

them as the deputy. 

If the executive director or director is assigned to be the above-mentioned chairman, he 

or she shall has stayed in the position for at least 6 months and understand the 

Company’s financial business condition. If the chairman is a representative of corporate 

director, the same applies. 



 

The Chairman shall hold the shareholders’ meeting convened by the board in person, 

and there shall be over half of the directors on the board and at least one member of 

each functional committee attending. The attendance status shall be recorded in the 

shareholders’ meeting minutes. 

If the shareholders’ meeting is convened by an authorized person other than the Board 

of Directors, the convener shall be the chairman. If there are more than two conveners, 

they shall nominate one among them as the chairman. 

The Company may appoint its attorneys, certified public accountants or other related 

personnel as participants on shareholders’ meetings. 

Article 8: The Company shall continuously record as audio and video the whole processes of 

shareholder registration, meeting, and the vote counting. 

The above-mentioned audio and video data shall be kept for at least one year. If the 

litigation is launched by a shareholder in accordance with Article 189 of the Company 

Act, the data shall be retained until the conclusion of litigation. 

Article 9: Shareholder attendance shall be calculated on the basis of shares. The number of shares 

in attendance shall be calculated based on the attendance book or the registration passes 

handed in as well as the number of shares with voting right by correspondence or in 

electronic form. 

The chairman shall call the meeting at the appointed time. If the attending shareholders 

do not represent a majority of issued shares, the chairman may announce a 

postponement. Up to two postponements may be announced but the total time 

postponed may not exceed one hour. If there are not enough shareholders representing at 

least one-third of issued shares attending the meeting after two postponements, the 

meeting will be announced to be dismissed by the chairman. 

If there are not enough shareholders representing at least one-third of issued shares 

attending the meeting after two postponements, tentative resolutions may be passed in 

accordance with Article 175, Paragraph 1 of the Company Act. Shareholders shall be 

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

within one month. 

If the number of shares represented by the attending shareholders exceeds more than 

half of issued shares before the conclusion of the current meeting, the chairman may 

re-submit previous tentative resolutions to the shareholders’ meeting for voting in 

accordance with Article 174 of the Company Act. 

Article 10: The Shareholders’ Meeting may be called by the Board in which case the Board shall 

prepare the agenda. Related motions (including extemporary motions, and amendment 

to previous motions) shall be voted for decision one-by-one. The meeting shall be 



 

unfolded as scheduled and cannot be changed without the decision of the Shareholders’ 

Meeting. 

The provisions of the preceding paragraph shall apply if the shareholders’ meeting is 

convened by a person other than the Board of Directors with necessary authority. 

The chairman may not adjourn the meeting before the entire agenda (including ad hoc 

motions) has been deliberated on, except resolved by the shareholders’ meeting. If the 

chairman declares the meeting adjourned in violation of the rules of procedure, other 

members of the board shall immediately assist attending shareholders in electing a new 

chairman by over a half of the represented shares of the attending shareholders in 

accordance with the statutory procedure and continue the meeting. 

The presiding officer of the meeting shall allow for sufficient time and opportunity for 

the full explanation and discussion on the amendment to motions or extemporary 

motions presented by shareholders, and shall announce for halting the discussion and 

proceed to voting at the right time. Adequate time should be arranged for voting.  

Article 11: Before speaking, an attending shareholder must specify on a speaker's slip the subject of 

the speech, his/her shareholder account number (or attendance pass number), and 

account name. The order in which shareholders speak will be decided by the chairman. 

An attending shareholder who has submitted a speaker's slip but does not actually speak 

shall be deemed to have not spoken. If the content of the speech does not correspond to 

the subject given on the speaker's slip, the spoken content shall prevail. 

Except with the consent of the chair, a shareholder or his/her proxy shall not speak more 

than two times on the same proposal, and each speech may not exceed five minutes. If 

the shareholder's speech violates the rules or exceeds the scope of the agenda items, the 

chairman may restrain him or her from continuing the speech. 

When an attending shareholder is speaking, other shareholders shall not speak or 

interrupt unless they have obtained both the consent of the chairman and the speaking 

shareholder. The chairman shall stop any violation. 

When a legal person shareholder appoints two or more representatives to attend the 

shareholders’ meeting, only one of the appointed representatives may speak on the same 

proposal. 

Once an attending shareholder has spoken, the chairman may respond in person or 

designate relevant personnel to respond. 

Article 12: Shareholder voting shall be calculated on the basis of shares. 

The shares of a shareholder with no voting rights shall not be calculated into the total 

number of issued shares for the resolutions of the shareholders’ meeting. 



 

When a shareholder is a related party to an agenda item and there is concern that such 

relationship may prejudice the interests of the Company, the shareholder may not vote 

on that item and may not exercise voting rights as a proxy of any other shareholders. 

The number of shares mentioned in the preceding paragraph for which the voting rights 

shall not be exercised is not calculated as part of the voting rights represented by 

attending shareholders. 

With the exception of a trust business or a shareholder services agent approved by the 

competent securities authority, when one person is concurrently appointed as the proxy 

by two or more shareholders, the voting rights represented by the proxy shall not exceed 

3 percent of the voting rights represented by the total number of issued shares. If that 

percentage is exceeded, the voting rights in excess of that percentage will not be 

calculated. 

Article 13: A shareholder has one vote per share; however, this does not apply to restricted shares 

or to those with no voting rights under Article 179, Paragraph 2 of the Company Act. 

When a shareholders’ meeting is convened by the Company, votes may be made 

electronically as well as by correspondence. When a vote is to be made by 

correspondence or electronically, the method of voting shall be stated in the 

Shareholders’ Meeting Notice. Shareholders voting by correspondence or electronically 

shall be considered to have attended in person. However, they shall be considered to 

have abstained from voting on ad hoc motions or amendments to the original proposal 

during the shareholders’ meeting. Thus, the Company shall avoid propose ad hoc 

motions and amendments to the original proposal. 

For voting made by correspondence or electronically mentioned in the previous 

paragraph, the representation shall be delivered to the Company 2 days before the 

shareholders’ meeting. When duplicate representations are received, the one delivered 

the earliest will be recognized. However, this does not apply if a declaration was made 

to revoke the previous declaration. 

If a shareholder wants to attend the shareholders’ meeting in person after exercising the 

voting right by correspondence or electronically, he/she shall cancel the representation 

of the voting right mentioned in the previous paragraph in the same way with exercising 

the voting right 2 days before the shareholders’ meeting. For the cancellations overdue, 

the voting right made by correspondence or electronically will prevail. If the 

shareholder exercises the voting right by correspondence or electronically and appoints 

a proxy with a proxy form to attend the shareholders’ meeting, the voting right 

exercised by the attending proxy on the meting shall prevail. 

A motion is passed after voted by over a half of the voting right represented by the 

attending shareholders unless otherwise specified by the Company Act or the 

Company’s Articles of Incorporation. During the voting, the chairman or the personnel 



 

designated shall first announce for the total voting rights represented by the attending 

shareholders by proposal, followed by a poll of the shareholders. On the day after the 

conclusion of the shareholders’ meeting, the number of for and against votes as well as 

abstentions shall be entered into the MOPS. 

When there is an amendment or an alternative to a proposal, they and the original 

proposal shall be voted in the order decided by the chairman. If one of the proposals is 

passed, the others shall be considered to have been rejected and further voting is 

unnecessary. 

The vote monitoring and counting personnel shall be appointed by the chairman. 

However, vote monitors shall be shareholders of the Company. 

The vote counting of the proposals or elections of the shareholders’ meeting shall be 

done in the open place inside the shareholders’ meeting. The results, including the 

weights calculated, shall also be announced in the same place right after the counting is 

completed, and shall be kept in record. 

Article 14: The election of directors on a shareholders’ meeting shall be conducted in accordance 

with the guidelines in electing directors mandated by the Company. The election results, 

including the list of the elected directors as well as the votes they received, shall be 

announced in the same place. 

The vote cast under the previous paragraph shall be sealed and signed by the vote 

monitors and then held in safe custody for at least one year. If the litigation is launched 

by a shareholder in accordance with Article 189 of the Company Act, the data shall be 

retained until the conclusion of litigation. 

Article 15: The minutes shall be prepared based on the resolutions passed by the shareholders’ 

meeting, and then shall be signed or stamped by the chairperson. The minutes shall then 

be sent out to all of the shareholders within 20 days after the meeting. The meeting 

minutes may be prepared and distributed in an electronic format. 

The distribution of the meeting minutes under the previous paragraph may be done by 

the Company in entering into the MOPS. 

The minutes of meeting on record shall contain information on the year, month, day, 

venue, name of the presiding officer, method of voting, the summary of discussion on 

motions, and voting result (including the statistics on the votes). If an election of 

Directors and Supervisors is held, disclose the votes earned by each candidate. The 

minutes of meeting on record shall be kept within the perpetuity of the Company. 

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 and the number of shares represented by proxies, and shall make a clear 

disclosure at the place of the shareholders’ meeting. 



 

If matters to be resolved on the shareholders’ meeting constitute material information 

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

Company shall upload the content to the MOPS within the prescribed time period. 

Article 17: Identification badges or armbands shall be worn by the staff organizing the 

shareholders’ meeting. 

The chairman may direct proctors or security personnel to assist in maintaining order on 

the meeting. The proctors or security personnel who assist in maintaining order shall 

wear armbands or identification badges with the word “Proctor” on them. 

When the venue of the meeting is equipped with voice amplification equipment and a 

shareholder is using equipment not provided by the Company to speak, the chairman 

may prevent the shareholder from doing so. 

If a shareholder violates the rules of procedure for the meeting, defies the chairman’s 

instructions, obstructs the proceedings of the meeting and ignores requests to stop, they 

may be expelled by the proctors or security personnel under the direction of the 

chairman. 

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

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

temporarily suspended and announce an appropriate time for the resumption of the 

meeting. 

If not all of the items (including ad hoc motions) on the meeting agenda have been 

addressed and the meeting venue is no longer available for continued use, the 

shareholders’ meeting may adopt a resolution to resume the meeting at another venue. 

A resolution may be adopted by the shareholders’ meeting to defer or resume the 

meeting with 5 days in accordance with Article 182 of the Company Act. 

Article 19: The Rules shall be implemented after being adopted by the shareholders’ meeting. 

Amendments shall also follow the same procedure. 

Article 20: The Rules were mandated on Apr. 26, 1988. 

The first amendment was made on May 22, 1998. 

The second amendment was made on Jun. 21, 2002. 

The third amendment was made on May 24, 2011. 

The fourth amendment was made on May 24, 2012. 

The fifth amendment was made on Jun. 11, 2013. 

The sixth amendment was made on Jun. 11, 2015. 

The seventh amendment was made on May 28, 2020. 

 


