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Article 1 (Applicable Laws and Regulations) 

Except as otherwise provided in relevant laws or Pou Chen Corporation 

(the “Company”)'s Articles of Incorporation, the Company’s shareholders’ 

meetings shall be held in accordance with these Rules and Procedures of 

Shareholders' Meetings (these “Rules and Procedures”). 

Article 2 (Convention of Shareholders’ Meeting and Meeting Notice) 

Except as otherwise provided in relevant laws, the Company’s 

shareholders’ meetings shall be convened by the board of Directors. 

The Company shall make the meeting notice, proxy form, short title for 

ratification proposals, discussion proposals and election or removal of 

Directors, and other explanatory information into electronic files and 

submit such files onto the Market Observation Post System (the “MOPS”) 

website thirty days before the regular shareholders’ meeting or fifteen days 

before the special shareholders’ meeting. The Company shall also make 

the handbook for shareholders’ meetings and other supplementary 

materials into electronic files and submit these files onto the MOPS 

website twenty one days before the regular shareholders’ meeting or 

fifteen days before the special shareholders’ meeting. The Company shall 

prepare the handbook for shareholders’ meetings and other supplementary 

materials fifteen days before the shareholders’ meeting for shareholders to 

ask for at any time, exhibit these documents in the Company and the 

professional agency appointed by the Company to handle the share-related 

affairs for the Company, and distribute such documents at the 

shareholders’ meeting. 

The reasons for convening the shareholders’ meeting shall be indicated in 

the notice and the announcement to the shareholders; and the notice may 

be delivered by means of electronic transmission with prior consent from 

the recipient(s). 

Matters pertaining to election or removal of Directors, amendments to the 

Articles of Incorporation, reduction of capital, application for the approval 

of ceasing its status as a public company, approval of competing with the 

Company by directors, surplus profit distributed in the form of new shares, 

reserve distributed in the form of new shares, dissolution, merger, spin-off, 

or any matters as set forth in Article 185 Paragraph 1 of the Company Act, 
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Article 26-1 and Article 43-6 of the Securities and Exchange Act, and 

Article 56-1 and Article 60-2 of the Regulations Governing the Offering 

and Issuance of Securities by Securities Issuers shall be listed in the 

reasons and the essential contents shall be explained in the notice for 

convening the shareholders’ meeting, and shall not be brought up as 

extemporary motions, the essential contents may be posted on the website 

designated by the competent authority in charge of securities affairs or the 

Company, and such website shall be indicated in the above notice. 

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

of the Company may propose to the Company a proposal at regular 

shareholders’ meetings, provided that only one matter is allowed in such a 

proposal, and proposals with more than one matter will not be included in 

the agenda. Unless a shareholder proposal proposed for urging the 

Company to promote public interests or fulfill its social responsibilities 

may still be included in the list of proposals to be discussed at a regular 

meeting of shareholders by the board of directors. In addition, if there are 

any of the circumstances listed in Paragraph 4, Article 172-1 of the 

Company Act in the proposal raised by a shareholder, the board of 

Directors may choose not to list such a proposal in the agenda. 

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

the convention of the regular shareholders’ meeting, the Company shall 

publish an announcement in writing or by way of electronic transmission 

and the time period for shareholders to submit proposals to be resolved at 

the meeting; and the time period for accepting such proposals shall not be 

less than ten days. 

The number of words in the proposal proposed by a shareholder shall be 

no more than three hundred words, and any proposal with more than three 

hundred words will not be included in the agenda. A shareholder who has 

submitted a proposal shall attend, in person or by a proxy, the regular 

shareholders’ meeting where the proposal is to be resolved and shall take 

part in the discussion of such a proposal. 

The Company shall, prior to delivering the meeting notice, inform all the 

shareholders who have submitted proposals of whether their proposals are 

accepted, and shall list in the meeting notice the proposals conforming to 

the requirements set out in this Article. With regard to the proposals 
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submitted by shareholders but not listed in the agenda of the meeting, the 

reasons for not listing such proposals shall be explained by the board of 

Directors at the shareholders’ meeting. 

Article 3 (Attending Shareholders’ Meetings by Proxy and Authorization) 

A shareholder may appoint, per meeting, another person to attend as 

his/her/its proxy by using the proxy form provided by the Company to set 

forth the scope of authorization. 

A shareholder may only use one proxy form and appoint one proxy only, 

and shall serve such proxy form to the Company no later than five days 

prior to the meeting date of the shareholders’ meeting. In the event that two 

or more proxy forms are received from one shareholder, the first proxy 

form served to the Company shall prevail, unless an explicit statement to 

revoke the previous proxy form is made in the proxy form that is later 

served to the Company. 

After the service of the proxy form to the Company, in the event that the 

shareholder issuing the said proxy form intends to attend the shareholders’ 

meeting in person or to exercise the voting rights in writing or by way of 

electronic transmission, a written notice to rescind the proxy form shall be 

filed with the Company two days prior to the date of the shareholders’ 

meeting, or otherwise the voting rights exercised by the authorized proxy 

at the meeting shall prevail. 

Article 4 (Principles for the Venues and Times of Shareholders’ Meetings) 

The shareholders’ meeting shall be held at the Company’s place of 

business or any other place that is convenient for the shareholders to attend 

and appropriate to convene such meeting, and shall commence at a time no 

earlier than 9:00 a.m. and no later than 3:00 p.m. The decision of the place 

and time for the meeting shall be made taking the independent Directors’ 

opinions into full consideration. 

Article 5 (Preparation of Attendance Register and other Documents) 

The Company shall set forth in the meeting notice the time and place for 

shareholders to sign in, and any other matters to be noted by the 

Shareholders. 

The time for shareholders to sign in under the preceding paragraph shall be 
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processed at least thirty minutes earlier than the meeting commencement 

time. There shall be a conspicuous sign to indicate the place for 

shareholders to sign in, and sufficient and proper personnel shall be at such 

place to handle relevant matters. 

Shareholder or their proxies (hereinafter “Shareholders”) may only attend 

the meeting with his/her/its attendance card, sign-in card or other 

attendance identification papers. The solicitor of proxies shall also bring 

his/her identity document for further check. 

The Company shall prepare an attendance register for shareholders or their 

proxies (hereinafter “Shareholders”) to sign in, which may be substituted 

with the sign-in card submitted by Shareholders attending the meeting. 

The Company shall deliver to Shareholders attending the meeting the 

handbook for the meeting, the annual report, the attendance card, a slip of 

paper for comments, voting ballots and other meeting information. Where 

there are proposals to elect the Directors at meetings, the Company shall 

also deliver the election ballots to Shareholders attending such meetings. 

When Shareholders are governments or legal persons, there may be 

multiple representatives attending the meeting on behalf of such 

Shareholders. In the event that a legal person attends a meeting as a proxy, 

there may only be one representative appointed by such legal person. 

Article 6 (Chairman and Attendees of Shareholders’ Meeting) 

For the shareholders’ meeting convened by the board of Directors, such 

meeting shall be chaired by the chairman of the board. In case the 

chairman is on leave or cannot exercise his authority for any reason, the 

vice chairman shall act on his behalf. In case there is no vice chairman, or 

the vice chairman is also on leave or unable to exercise his authority for 

any reason, the chairman shall designate one of the Directors to act on his 

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

among themselves an acting chairman to act on the chairman’s behalf. 

A Director shall have served as a Director in the Company for six months 

or more to act on behalf of the chairman in accordance with the preceding 

paragraph. The same should apply to the situation where the chairman is 

the representative of a Director that is a legal person. 

When the shareholders’ meeting is convened by the board of Directors, it is 
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advised that the chairman of the board of Directors preside at such 

meeting, having more than half of the Directors and at least one member 

from each of the functional committees present at the meeting. The 

attendance shall be recorded in the minutes of the shareholders’ meeting 

If the shareholders' meeting is convened by a person with the authority to 

convene other than the board of Directors, such person shall act as the 

chairman at that meeting; provided, however, if there are more than one 

person with the authority to convene, the chairman for the meeting shall be 

appointed from among them. 

The Company may designate legal counsel, certified public accountants, 

and other relevant personnel to attend the shareholders’ meetings in a 

nonvoting capacity. 

Article 7 (Records of Process of Shareholders’ Meeting) 

The Company shall tape record and videotape, without interruption, the 

whole process of Shareholders’ signing in, the meeting and casting and 

counting of the ballots. 

The tape-recorded and videotaped records shall be kept for at least one 

year, provided that where there is litigation brought by the shareholder 

pursuant to Article 189 of the Company Act, such records shall be kept 

until the litigation ends. 

Article 8 (Share Number Calculation for Attendance at Shareholders’ Meetings 

and Convention of Meetings) 

The attendance of shareholders’ meetings shall be calculated based on the 

number of shares held by Shareholders attending such meetings, which 

shall be determined according to the attendance register or the sign-in 

cards submitted by Shareholders, adding the number of voting shares 

where voting rights are exercised by means of written notice or electronic 

transmission. 

Upon the scheduled meeting time, the chairman shall call the meeting to 

order. The chairman may adjourn the meeting if the number of shares of 

the Shareholders present do not exceed half of the total number of issued 

and outstanding shares, which meeting may be postponed up to two times, 

with the total adjournment time not exceeding one hour. If, after two 
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postponements, the number of shares present still does not meet one-third 

of the total issued and outstanding shares, the chairman shall cancel the 

meeting. 

If, after two postponements in accordance with the preceding paragraph, 

the number of shares of the Shareholders present still does not meet the 

aforementioned threshold but represent one-third or more of the total 

issued and outstanding shares, tentative resolutions may be adopted in 

accordance with Article 175 of the Company Act, and a shareholders’ 

meeting shall be convened within one month after the meeting in which the 

tentative resolutions were adopted. 

If, before the meeting in which the tentative resolutions are adopted is 

adjourned, the number of shares present reaches more than half of the total 

issued and outstanding shares, the chairman may re-submit the tentative 

resolution for approval at the meeting in accordance with Article 174 of the 

Company Act. 

Article 9 (Discussion of Proposals) 

Agendas for shareholders’ meetings shall be set by the board of Directors 

if such meetings are convened by the board of Directors. Relevant 

proposals (including extemporary motions or amendments to the existing 

proposals) shall be resolved by voting on a proposal-by-proposal basis. 

Unless otherwise resolved by resolution at the shareholders’ meetings, the 

meetings shall be carried out in accordance with the scheduled agenda. 

The preceding paragraph shall apply mutatis mutandis to meetings 

convened by any person, other than the board of Directors, with the 

authority to convene such meeting. 

In respect of the scheduled agenda referred to in the preceding two 

paragraphs, the chairman may not, absent a resolution, unilaterally 

announce the adjournment of the meeting before all of the items on such 

agenda (including ad hoc motions) have been resolved. If the chairman 

announces its adjournment in violation of the Rules and Procedures, other 

Directors of the board shall promptly assist the Shareholders present to 

elect, in accordance with legal procedures, one person to act as chairman to 

continue the meeting with more than half of the votes of the Shareholders 

present. 
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For proposals and amendments to the proposals and ad hoc motions 

proposed by the Shareholders, the chairman shall ensure there is adequate 

opportunity for explanation and discussion. If the chairman believes that 

the discussion for a proposal has reached a level where a vote may be 

called, the chairman may announce to end such discussion and call for a 

vote. Adequate time shall be arranged for voting. 

Article 10 (Speeches of Shareholders) 

Before Shareholders make speeches, such Shareholders shall submit a slip 

of paper, noted with such Shareholders' shareholder account number (or 

the attendance card number) and account name, summarizing his/her/its 

comments, for the chairman to determine the speaking order. 

Attending Shareholders who submit slips but does not speak at a 

shareholders' meeting is deemed to have not spoken; in the event of any 

inconsistency between the contents of a Shareholder’s speech and those 

recorded on the slip, the contents of the Shareholder’s speech shall prevail. 

Unless otherwise agreed to by the chairman, a Shareholder may speak on a 

single proposal up to two times, each time no more than five minutes in 

length. The chairman may stop the speech of any Shareholder that is in 

violation of relevant rules or exceeds the scope of their proposal. 

When an attending Shareholder is speaking at the meeting, no other 

Shareholder shall interrupt the speech of the speaking Shareholder unless 

otherwise permitted by the chairman and such speaking Shareholder; the 

chairman shall stop any such violations. 

When a Shareholder that is a legal person appoints two or more 

representatives to attend the shareholders' meeting, only one representative 

may speak on any given proposal. 

After a speech is given by the attending Shareholder, the chairman may 

personally or designate relevant personnel to respond. 

Article 11 (Calculation of Voting Shares and Conflict of Interests) 

The voting in the shareholders’ meeting shall be determined based on the 

number of shares. 

The shares held by Shareholders without voting rights shall not be counted 

in the number of total issued and outstanding shares when adopting a 
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resolution at the shareholders' meeting. 

Shareholders with personal interests in the matter under discussion at a 

shareholders' meeting, which may impair the interests of the Company, 

shall neither vote nor exercise the voting rights on behalf of another 

Shareholder. 

The number of shares in which such Shareholders may not exercise their 

voting rights in accordance with the preceding paragraph shall not be 

counted in the number of votes of Shareholders present at the meeting. 

Except for trust enterprises or stock agencies approved by the competent 

authority for securities, if a person is entrusted by two or more 

Shareholders, the proxy votes by such person shall not exceed 3% of the 

total issued and outstanding shares of the Company; and any votes in 

excess of the foregoing will not be counted. 

Article 12 (Methods for Resolving Proposal, Supervising Casting of Ballots and 

Counting Ballots) 

Except for restricted shares or shares without voting rights under Article 

179 Paragraph 2 of the Company Act, each Shareholder is entitled to one 

vote per share. 

When shareholders’ meetings are held by the Company, voting rights may 

be exercised in writing or by way of electronic transmission. The Company 

shall set forth the methods to exercise voting rights in the shareholders' 

meeting notice when the shareholders are to exercise such rights in writing 

or by way of electronic transmission. A Shareholder who exercises 

his/her/its voting rights at a shareholders' meeting in writing or by way of 

electronic transmission shall be deemed to have attended the meeting in 

person, provided that such Shareholder shall be deemed to have waived 

his/her/its voting rights in respective of any ad hoc motions and the 

amendments to the original proposals at the said shareholders’ meeting, 

and thus it is advised that the Company does not propose an ad hoc motion 

or amend the original proposal. 

Where Shareholders elect to exercise their voting rights in writing or by 

way of electronic transmission, their declaration of intent shall be served to 

the Company two days prior to the scheduled meeting date, provided that 

if two or more declarations of the same intention are served to the 
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Company, the first declaration of such intention shall prevail, unless an 

explicit statement to revoke the previous declaration is made in the 

declaration which comes later. 

If a Shareholder who has exercised his/her/its voting rights in writing or by 

way of electronic transmission intends to attend a shareholders’ meeting in 

person, he/she/it shall serve another declaration of intent to rescind 

his/her/its previous declaration of intent under the preceding paragraph two 

days prior to the meeting date and in the same manner used in exercising 

his/her/its voting rights. In the absence of a timely rescission of the 

previous declaration of intent, the voting rights exercised in writing or by 

way of electronic transmission shall prevail. If a shareholder has exercised 

his/her/its voting rights in writing or by way of electronic transmission, 

and has also authorized a proxy to attend the shareholders’ meeting on 

his/her/its behalf, then the voting rights exercised by the authorized proxy 

for the said shareholder shall prevail. 

Except as otherwise required by the Company Act or the Articles of 

Incorporation of the Company, a proposal is adopted with the approval of 

more than half of the vote rights of the Shareholders present. Upon the 

voting, the chairman or the personnel designated by the chairman shall 

announce the total number of votes of Shareholders present, and then the 

Shareholders shall cast their ballots. The Company shall key in the results 

of the Shareholders' for or against votes and their waivers to the MOPS 

website on the shareholders’ meeting date after such shareholders' meeting. 

In the event that there is an amendment or replacement proposal to the 

original proposal, the chairman shall decide on the order in which such 

proposals will be voted in, along with the original proposal, provided that 

if one of such proposals has been adopted, the other proposals will be 

deemed to have been vetoed and no further voting shall be necessary. 

The person(s) supervising the casting of the ballots and the person(s) 

counting the ballots shall be designated by the chairman, provided that the 

person(s) supervising the casting of the ballots shall be a Shareholder. 

The counting of ballots for voting or election at the shareholders’ meeting 

shall be conducted in an open area within the shareholders’ meeting room. 

After the counting is completed, the voting results shall be announced on 

the spot, including the number of votes, and records shall be made. 
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Article 13 (Election Matters) 

Where there is a proposal to elect Directors, the election shall be 

conducted in accordance with the Company’s Rules for Election of 

Directors, and the results of the election shall be announced on the spot, 

including the list of Directors elected and the number of votes they are 

elected with. 

The ballots for the election under the preceding paragraph shall be sealed 

by the personnel supervising the casting of ballots, with such personnel’s 

signature on the seal, and shall be kept properly for at least one year, 

provided that where there is litigation brought by the Shareholder pursuant 

to Article 189 of the Company Act, these ballots shall be kept until the 

litigation ends. 

Article 14 (Minutes of Shareholders’ Meetings and Signatures) 

Resolutions adopted at shareholders’ meetings shall be made into minutes, 

which shall be signed by or affixed with seal of the chairman of the 

shareholders' meetings and distributed to all of the Shareholders within 20 

days after the shareholders' meetings. The distribution of the shareholders' 

meetings minutes may be done by way of electronic transmission. 

The Company may distribute the shareholders' meetings minutes under the 

preceding paragraph by public announcement on the MOPS website. 

Minutes of the shareholders' meetings shall record the date and place of the 

shareholders' meetings, name of the chairman, and the method for adopting 

resolutions, as well as summaries and results of voting (including the 

statistics on the votes). If an election of directors is held, the number of 

weighted votes for each elected directors shall be disclosed. Minutes of the 

shareholders' meetings shall be kept indefinitely for as long as the 

Company is in existence. 
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Article 15 (External Announcement) 

The number of shares solicited by solicitors and represented by proxies 

shall be expressly disclosed, in the form of statistical tables in compliance 

with relevant rules, in the shareholders’ meeting room by the Company on 

the shareholders' meeting date. 

In the event that the resolutions adopted at the shareholders’ meeting are 

material information under relevant laws or the rules provided by the 

Taiwan Stock Exchange, the Company shall submit the content of such 

resolutions to the MOPS website within the specified time period. 

Article 16 (Maintenance of Order during Shareholders’ Meeting) 

The meeting staff handling shareholders' meeting affairs shall wear an 

identification card or arm-band. 

The chairman may direct the picket staff or security personnel to help 

maintain order at shareholders' meetings. When helping maintain order, the 

picket staff or security personnel shall wear arm-bands with the words 

“picket staff” on them or identification cards. 

Where there is sound amplifying equipment provided in the shareholders' 

meeting, the chairman may stop any shareholder who is not speaking with 

the sound amplifying equipment provided by the Company. 

In the event that the shareholder is in violation of the Rules and 

Procedures, disobeys the corrections by the chairman, interrupts the 

process of the shareholders' meeting and refuses to stop such actions after 

being told to stop, the chairman may direct the picket staff or security 

personnel to ask such shareholder to leave the shareholders' meeting room. 

Article 17 (Intermission and Continuance of Shareholders’ Meeting) 

The chairman may, at his or her discretion, set time for recess during the 

shareholders' meeting. In the event of any uncontrollable matters, the 

chairman may decide to adjourn the meeting tentatively, and announce the 

time to continue the meeting depending on the circumstances. 

In the event that the shareholders' meeting place cannot be perused but the 

items to be discussed on the scheduled agenda (including ad hoc motions) 

have not all been resolved, the Shareholders may resolve to continue the 
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shareholders' meeting in another place. 

The Shareholders may adopt a resolution to postpone or continue the 

shareholders' meeting within five days in accordance with Article 182 of 

the Company Act. 

Article 18 (Approval Level) 

These Rules and Procedures and any amendments shall become effective 

upon resolution at a shareholders’ meeting. 

 

 


