
 

Rules and Procedures Governing Shareholders’ Meeting 
 

Article 1: The Company’s Shareholders’ meeting (the “Meeting”) shall be conducted in 
accordance with the Rules and Procedures. 

 
Article 2: Shareholders attending the Meeting shall submit the attendance card for the purpose 

of signing in. Representatives appointed by institutional shareholders to attend the 
Meeting shall submit the Letter of Appointment and the supporting identification 
documents of the appointee upon signing in. If an institutional shareholder appoints 
both a proxy and a representative, the appointed representative shall be accepted. 

 

The Meeting shall be held at the premises of Company or at a place that is both 
convenient for  shareholders to attend and suitable for holding the Meeting. The 
Meeting shall start not earlier than 9:00 a.m. or later than 3:00 p.m. 

 

The Company may appoint designated counsel, Certified Public Accountant or other 
relevant persons to attend the Meeting. 

 

The staff in charge of handling the affairs of the Meeting shall wear badges. 
 

If the Meeting is called by the board of directors, the board chairman shall preside at 
the Meeting. In case the chairman is on leave of absence, or cannot exercise his 
powers and authority, the vice chairman shall act in lieu of him. If there is no vice 
chairperson, or the vice chairman is also on leave of absence, or cannot exercise his 
powers and authority, the chairman shall designate a director to act in lieu of him. If 
the chairman does not designate a director, the directors shall elect one from among 
themselves to act in lieu of the chairman. If the Meeting is called by any other person 
than the board of directors, who has the right to call the Meeting, the said person shall 
preside at that Meeting. If there are more than two said persons calling the Meeting, 
one of the two persons shall be chairing the Meeting. 

 

The entire proceedings of the Meeting shall be tape recorded and videotaped and 
these tapes shall be archived for a minimum of one year. 

 
Article 2-1: Shareholder(s) holding one percent (1%) or more of the total number of outstanding 

shares of the Company may propose to the Company a proposal for discussion at 
the Meeting, and only one matter shall be allowed in each single proposal, and in case 
a proposal contains more than one matter, such proposal shall not be included in the 
agenda. However, in case the shareholder proposal is to urge the Company to 
promote public interest or fulfill its social responsibilities, the board of directors 
may still include it in the agenda. The board of directors shall not include a proposal 



into the agenda if the proposal falls under any clause set forth in Company Act 
Article 172-1, Paragraph 4. Prior to the date on which share transfer registration is 
suspended before the convention of the Meeting, the Company shall give a public 
notice announcing the written or electronical way, the place and the period for 
shareholders to submit proposals for discussions at the Meeting; and the period for 
accepting such proposals shall not be less than ten(10) days. 

 

The number of words of a proposal to be submitted by a shareholder shall be limited 
to no more than three hundred (300) words, and any proposal containing more than 
300 words shall not be included in the agenda of the Meeting. The shareholder who 
has submitted a proposal shall attend, in person or by a proxy, the Meeting where 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 Meeting notice, inform the 
proposal submitting shareholders of the results of the proposal, and shall list in the 
Meeting notice the proposals conforming to the requirements set out in this rule. With 
regard to the proposals submitted by shareholders but not included in the agenda of 
the Meeting, the cause for exclusion of such proposals and explanation shall be made 
by the board of directors at the Meeting to be convened. 

 
Article 3:  The presence of shareholders in the Meeting and their voting thereof shall be 

calculated in accordance with the number of shares. 
 

The number of shares representing shareholders present at the Meeting shall be 
calculated based on the submitted attendance cards plus the number of shares whose 
voting powers are exercised in writing or by way of electronic transmission. 

 
Article 4:  The chairman shall call the Meeting to order at the time scheduled for the Meeting 

provided that the number of shares represented by the shareholders present at the 
Meeting reaches the specified quorum. The chairman may postpone the start time for 
the Meeting if the number of represented shares has not yet constituted the quorum at 
the time of the Meeting. The number of postponement shall be limited to a maximum 
of two times and each postponement shall not exceed thirty minutes. If after two 
postponements no quorum can yet be constituted but the number of represented 
shares is more than one-third of the total issued shares, tentative resolutions may be 
made by a majority vote of the present shareholders in accordance with Article 175 of 
the Company Act. If during the process of tentative resolutions the number of 
represented shares becomes sufficient to constitute the quorum, the Chairman may 
call the Meeting to order and submit the tentative resolutions to the Meeting for 
approval. 

 
Article 5: If the Meeting is convened by the board of directors, the agenda of the Meeting shall 

be set by the board of directors. Related motions (including extraordinary motions 



and amendments to original proposals) shall be resolved by voting. Unless otherwise 
resolved at the Meeting, the Meeting shall proceed in accordance with the scheduled 
agenda. 

 

If the Meeting is convened by any person other than the board of directors, the 
provision set forth in the preceding paragraph shall be applicable mutatis mutandis. 

 

Unless otherwise resolved at the Meeting, the chairman shall not adjourn the Meeting 
until the discussion items (including extraordinary motions) listed on the agenda have 
been resolved. 

 

After the Meeting is adjourned, the shareholders shall not appoint another chairman 
to continue the Meeting at the same place or at a new location unless the chairman has 
violated the Rules and Procedures for the Meeting in adjourning the Meeting. 

 
Article 6: During the proceedings of the Meeting, the chairman may, at his discretion, set time 

for intermission. 
Article 7: When a shareholder present at the Meeting wishes to speak, the shareholder shall first 

fill out a slip, specifying therein the shareholder’s serial number (or the number of 
attendance card), the name of the shareholder, and the key points of the speech. The 
chairman shall determine the sequence of speeches by the shareholders. 

 

If any shareholder present at the Meeting submits a slip for speech but does not speak, 
no speech shall be deemed to have been made by such shareholder. In case there is a 
discrepancy between the contents of the speech and the contents specified on the slip, 
the contents of actual speech shall prevail. 

 
Article 8: A shareholder shall not speak more than two times for each discussion item, unless 

with the prior consent from the chairman, and each speech shall not exceed 5 minutes. 
 
Article 9: In case the speech of a shareholder violates the time provisions or exceeds the scope 

of the discussion item, the chairman may stop the speech of such shareholder. While a 
shareholder is speaking, other shareholders shall not interrupt the speech unless the 
shareholders have obtained prior consent of the chairman and the speaking 
shareholder. Otherwise, the chairman shall stop such interruption. If the offender 
defies the order to stop, Article XIV shall be applicable. 

 
Article 10: Any legal entity designated as proxy by a shareholder to be present at the Meeting 

may appoint only one representative to attend the Meeting. If an institutional 
shareholder designates two or more representatives to attend the Meeting, only one 
representative may speak for each discussion item. 

 
Article 11:  After the speech of a shareholder, the chairman may respond in person or appoint an 



appropriate person to respond. When the chairman considers that the discussion item 
has reached the extent for making a resolution, he may announce discontinuance of 
the discussion and submit the motion for resolution, and shall arrange sufficient time 
for voting. 

 
Article 12: Unless otherwise specified for in the Company Act or the Articles of Incorporation of 

the Company, resolutions shall be adopted by a majority vote at the Meeting.  
 

In case of an amendment or an alternative to a discussion item, the chairman shall 
determine the sequence of voting. If any one of them has been resolved, the other(s) 
shall be deemed vetoed and no further voting is necessary. 

 

Each share hereof is entitled to one voting power. However, shares that fall under 
the clause set forth under Article 179-2 of the Company Act shall have no voting 
power. 

 

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 the person shall not exceed 3% of the total number of 
voting shares of the company, otherwise, the portion of excessive voting power shall 
not be counted. 

 
Article 13:  The persons for supervising the casting of votes and the counting thereof for 

resolutions shall be designated by the chairman. The person supervising the casting 
of votes, however, shall be a shareholder. The results of resolution(s) shall be 
announced in the Meeting, and recorded in the Meeting minutes. 

 
Article 14: The chairman may direct disciplinary (or security) personnel to assist in maintaining 

the order of the Meeting. Such disciplinary (or security) personnel shall wear badges 
marked “Disciplinary Personnel” for identification purposes. The chairman or the 
disciplinary (or security) personnel may expel anyone who disturbs the order of the 
Meeting. 

 
Article 15: If the continuation of the Meeting proves to be impossible due to force majeure, the 

chairman may suspend or reschedule the Meeting. 
 
Article 16: Any matters not provided in the Rules and Procedures shall be handled in accordance 

with the Company Act, Articles of Incorporation of the Company and relevant laws 
and regulations. 

 
Article 17: The Rules & Procedures were put into effect by the Founders’ Meeting. Any 

amendments are subject to the approval of the Shareholders’ Meeting. 
 


