
WIN Semiconductors Corp. 

Rules and Procedures of Shareholders’ Meeting 
 

1. Unless otherwise provided for in applicable laws and regulations or the Company’s Articles of 

Incorporation, Shareholders’ Meeting Rules and Procedures of the Company shall comply with 

the following articles. 

2. Unless otherwise provided by law or regulation, this Company’s shareholders meetings shall be 

convened by the Board of Directors. 

The convening of the Company’s shareholders’ meeting shall be notified to all shareholders 

within a prescribed time limited according to the laws or regulations, and shareholders who own 

less than one thousand registered shares may be notified by the announcements uploaded on the 

Market Observation (MOPS). 

The reasons for convening a shareholders meeting shall be specified in the meeting notice and 

public announcement. With the consent of the addressee, the meeting notice may be given in 

electronic form. 

3. Shareholders’ meetings (the “Meeting”) shall be held at the Company’s premises or at another 

place that is convenient for shareholders to attend and suitable for a Meeting. The Meeting shall 

not start earlier than 9:00 AM or later than 3:00 PM.  

4. A shareholder may appoint a proxy to attend a shareholders’ meeting in his/her/its behalf by 

executing a power of attorney stating therein the scope of power authorized 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; unless 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. 

5. The time during which shareholder attendance registrations will be accepted shall be at least 30 

minutes prior to the time the meeting commences. The place at which attendance registrations 

are accepted shall be clearly marked and a sufficient number of suitable personnel assigned to 

handle the registrations. 

The Company shall provide a sign-in book allowing attending shareholders to sign in or require 

attending shareholders to submit attendance cards in lieu of signing in. 

Shareholders shall be admitted to the Meeting on the basis of attendance passes, attendance cards, 

or other attendance documents; those persons soliciting proxy forms shall be required to present 



identification documents for checking identities. 

The Company shall furnish attending shareholders with the meeting agenda book, annual report, 

attendance card, speaker's slips, voting slips, and other meeting materials. Where there is an 

election of directors or supervisors, pre-printed ballots shall also be furnished. 

When the government or a legal entity is a shareholder, more than one representative may attend 

the Meeting. However, a legal entity serving as proxy to attend the Meeting may appoint only 

one representative to attend. 

6. Voting and attendance at the Meeting shall be based on number of shares. The number of shares 

in attendance shall be calculated according to the shares indicated by the attendance book and 

sign-in cards handed in plus the number of shares whose voting rights are exercised by 

correspondence or electronically. 

Shares of shareholders without voting rights shall not be included in the total number of issued 

and outstanding shares when voting on resolutions. If there is concern that a shareholder’s 

interest may conflict with and adversely affect the Company’s interests with regard to any 

matters discussed at the Meeting, such shareholder may not participate in voting, and may not 

represent another shareholder to exercise his or her voting rights. 

The number of shares of those persons not permitted to exercise their voting rights in the 

foregoing paragraph shall not be included in counting the total number of voting shares for 

attending shareholders. 

Except in the case of a trust enterprise or securities proxy organization approved by the securities 

competent authority, the proxy voting rights of a person serving as a proxy for two or more 

shareholders may not exceed 3% of total issued and outstanding shares voting rights; if it does 

exceed 3%, the excess portion shall not be counted. 

7. The Chairman of the Board of Directors shall be the chairman presiding at the Meeting in the 

case that the Meeting is convened by the Board of Directors. If, for any reason, the Chairman of 

the Board of Directors cannot preside at the Meeting, the Vice Chairman shall act in place of the 

chairman; if the Vice Chairman also is on leave or for any reason unable to exercise the powers 

of the vice chairman, one of the Directors shall preside at the Meeting in accordance with Article 

208 of the Company Law of the Republic of China. 

If the Meeting is convened by any person entitled to convene the Meeting other than the Board 

of Directors, such person shall be the chairman to preside at the Meeting. If there is more than 

one such person entitles to convene the Meeting, those persons shall nominate amongst 

themselves to be the Meeting’s chairman. 

The Company may appoint retained lawyers, certified public accountants or related persons to 

participate in the Meeting. 

8. The Company, beginning from the time of 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 and the recorded materials 

shall be retained for at least one year. If, however, a shareholder files a lawsuit pursuant to 

Article 189 of the Company Act, the recording shall be retained until the conclusion of the 



litigation. 

9. The chairman shall call the Meeting to order at the time scheduled for the Meeting. If the number 

of shares represented by the shareholders present at the Meeting has not yet constituted the 

quorum at the time scheduled for the Meeting, the chairman may postpone the time for the 

Meeting. The postponements shall be limited to two times at the most and the Meeting shall not 

be postponed for longer than one hour in the aggregate. If after two postponements, the number 

of shares represented by the attending shareholders has not yet constituted more than one-third of 

all issued and outstanding shares, the chairman shall announce the termination of the Meeting.  

If after two postponements no quorum can yet be constituted but the shareholders present at the 

Meeting represent more than one-third of the total outstanding shares, tentative resolutions may 

be made in accordance with Section 1 of Article 175 of the Company Law of the Republic of 

China, and shareholders shall be notified to attend another shareholders’ meeting to approve the 

tentative resolutions within one month. 

If during the process of the Meeting the number of outstanding shares represented by the 

shareholders present becomes sufficient to constitute the quorum, the chairman may submit the 

tentative resolutions to the Meeting for approval in accordance with Article 174 of the Company 

Law of the Republic of China.  

10. The agenda of the Meeting shall be set by the Board of Directors if the meeting is convened by 

the Board of Directors. Votes shall be cast on each separate proposal in the agenda, including 

extraordinary motions and amendments to the original proposals set out in the agenda. Unless 

otherwise resolved at the Meeting, the Meeting shall proceed in accordance with the agenda. 

The above provision applies mutatis mutandis to cases where the Meeting is convened by any 

person, other than the Board of Directors, entitled to convene such meeting. 

Unless otherwise resolved at the Meeting, the chairman cannot announce adjournment of the 

Meeting before all the items (including provisional motions) listed in the agenda are completed. 

The chairman must provide sufficient time for the explanation and discussion of all items on the 

agenda and amendments and provisional motions submitted by shareholders; the chairman may 

announce an end of discussion and submit an item for a vote if the chairman deems that the 

agenda item is ready for voting and allocate sufficient time for voting. 

11. When a shareholder attending the meeting wishes to speak, a speech note should be filled out 

with summary of the speech, the shareholder’s account number (or the number of attendance 

card) and the account name of the shareholder. The chairman shall determine the sequence of 

shareholder’s speeches. 

If any attending shareholder at the Meeting submits a speech note but does not speak, no speech 

should be deemed to have been made by the shareholder. In case the content of the speech of a 

shareholder is inconsistent with the content of the speech note, the content of actual speech shall 

prevail. 

The same shareholder may not speak more than twice concerning the same item without the 

chairman’s consent, and each speech time may not exceed five minutes. The chairman may stop 

the speech of any shareholder who violates the above provision or exceeds the scope of the 



agenda item. 

Unless otherwise permitted by the chairman and the speaking shareholder, no shareholder shall 

interrupt the speech of the speaking shareholder, otherwise the chairman shall stop such 

interruption. 

When a legal-entity shareholder has appointed two or more representatives to attend the 

Meeting, only one representative can speak for each agenda item. 

The chairman may respond himself/herself or designate another person to respond after the 

speech of attending shareholder. 

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

restricted shares or are deemed non-voting shares under Article 179, paragraph 2 of the 

Company Law. 

When this Company holds a shareholder meeting, it shall adopt exercise of voting rights by 

electronic means and may adopt exercise of voting rights by correspondence. When voting 

rights are exercised by correspondence or electronic means, the method of exercise shall be 

specified in the shareholders meeting notice. A shareholder exercising voting rights by 

correspondence or electronic means will be deemed to have attended the meeting in person, but 

to have waived his/her rights with respect to the extraordinary motions and amendments to 

original proposals of that meeting. 

A shareholder intending to exercise voting rights by correspondence or electronic means under 

the preceding paragraph shall deliver a written declaration of intent to this Corporation before 

two days before the date of the shareholders meeting. When duplicate declarations of intent are 

delivered, the one received earliest shall prevail, except when a declaration is made to cancel 

the earlier declaration of intent. 

After a shareholder has exercised voting rights by correspondence or electronic means, in the 

event the shareholder intends to attend the shareholders meeting in person, a written declaration 

of intent to retract the voting rights already exercised under the preceding paragraph shall be 

made known to this Company, by the same means by which the voting rights were exercised, 

before two business days before the date of the shareholders meeting. If the notice of retraction 

is submitted after that time, the voting rights already exercised by correspondence or electronic 

means shall prevail. When a shareholder has exercised voting rights both by correspondence or 

electronic means and by appointing a proxy to attend a shareholders meeting, the voting rights 

exercised by the proxy in the meeting shall prevail. 

Except otherwise specified in the Company Law or the Company’s Articles of Incorporation, a 

resolution shall be adopted by a majority of the votes represented by the attending shareholders. 

At the time of a vote, for each proposal, the chair or a person designated by the chair shall first 

announce the total number of voting rights represented by the attending shareholders, followed 

by a poll of the shareholders. After the conclusion of the meeting, on the same day it is held, the 

results for each proposal, based on the numbers of votes for and against and the number of 

abstentions, shall be entered into the MOPS.. 



13. The chairman shall appoint persons to handle checking and counting ballots during votes on 

agenda items. However, the persons responsible for checking ballots must be shareholders. The 

ballots shall be publicly counted at the Meeting venue and the results of voting shall be 

announced at the Meeting and placed on record. 

14. During procession of the Meeting, the chairman may announce recession. In case of force 

majeure, the chairman may determine to suspend the Meeting and announce the time of 

resuming the Meeting. In accordance with Article 182 of the Company Law of the Republic of 

China, the shareholders may have resolution to extend or continue the Meetings in five days. 

Before the agenda (including provisional motions) set for the Meeting are completed, if the 

Meeting place cannot continue to be used, a new place will be located for resumption of the 

Meeting. 

15. Persons handling affairs of the Meeting shall wear identification cards or arm badges. The 

chairman may order disciplinary officers or security guards to assist in keeping order in the 

Meeting place. Such disciplinary officers or security guards shall wear arm badges marked 

“Disciplinary Personnel” when assisting in maintaining order in the Meeting place. 

If the Meeting place is equipped with loudspeaker equipment, the chairman shall stop any 

shareholders using equipment not installed by the Company from speaking. 

The chairman shall order disciplinary officers or security guard to escort any shareholders who 

violate these Rules and Procedures and fail to heed the chairman’s correction, or disrupt the 

proceeding of the Meeting and fail to desist, to leave the Meeting place.  

16. If the election of directors is conducted during the Meeting, such an election shall be performed 

in accordance with the Company’s Rules for Election of Directors and Supervisors, and the 

results must be announced at the Meeting including the names of those elected as directors and 

the numbers of votes. 

The ballots casts in the election in the forgoing paragraph shall be sealed and signed by the 

persons responsible for checking ballots and kept for at least one year. If a shareholder initiates 

a lawsuit in accordance with Article 189 of the Company Law, ballots shall be kept until the end 

of the lawsuit. 

17. Resolutions made at the Meeting shall be complied in the form of minutes. The chairman shall 

affix his signature or seal to the minutes, which shall be issued to shareholders within 20 days 

after the end of the Meeting. 

With regard to the issue of minutes in the forgoing paragraph, the minutes may be distributed in 

the form of an announcement on the Market Observation Post System Website. 

The minutes must faithfully record the Meeting’s date (year, month, day), place, chairman’s 

name, resolution method, summary of proceeding and the voting results (including the number 

of voting rights), and disclose the number of voting rights won by each candidate in the event of 

an election of directors. 

The minutes of the Meeting shall be preserved for as long as the Company exists. 

If any resolutions made by the Meeting are material information pursuant to the applicable laws 

and regulations or the Taipei Exchange (TPEx) regulations, the Company shall transmit the 



content of such resolutions to the Market Observation Post System Website within the specified 

period of time. 

18. Shareholders attending the Meeting shall have the obligation to observe Meeting rules, obey 

resolutions and maintain order at the Meeting place. 

19. The Rules and Procedures shall be effective from the date it is approved by the Shareholders’ 

Meeting. The same applies in case of revision. 


