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One. Chung Jye Investment Holding Co., Ltd.’s Procedure for the 2025 

Annual Meeting of Shareholders 

 

I. Chairperson Call the meeting to order 

 

II. Chairperson remarks 

 

III. Report items 

 

IV. Recognition 

 

V. Discussion 

 

VI. Extraordinary motions 

 

VII. Adjournment 
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Two. Chung Jye Investment Holding Co., Ltd.’s Agenda for the 2025 

Annual Meeting of Shareholders 

Time of meeting: 9:00 a.m., June 10, 2025 (Tuesday) 

Meeting venue: 5th Floor, No. 77, Shizheng Road, Xitun District, Taichung City (Conference Room 05, 

Millennium Vee Hotel Taichung) 

Method of meeting: In-person meeting 

I. Chairperson Call the meeting to order (Report the number of shares present)  

II. Chairperson remarks 

III. Report matters 

(I) 2024 business report. 

(II) Audit Committee's review report on 2024 financial statements. 

(III) 2024 distribution of remuneration to directors and employees. 

(IV) 2024 cash dividend distribution of earnings for 2024. 

(V) 2024 payment of directors’ remuneration. 

(VI) Donation report made by the subsidiary to Chung Jye Charity Foundation. 

VI. Recognition items 

(I) 2024 business report and consolidated financial statements. 

(II) 2024 earnings distribution proposal. 

V. Discussion items 

(I) Release of non-competition restriction on directors. 

(II) Formulation of the “Rules for Election of Directors”.. 

(III) Issuance of Restricted Stock Awards. 

VI. Extraordinary motions 

VII. Adjournment 
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Three. Report items 

 

I. Please review the 2024 business report. 

Explanation: Please refer to Appendix I on page 10 of this handbook for the 2024 business report. 

 

II. Audit Committee's review report on 2024 financial statements. Please review. 

Explanation: Please refer to Appendix II on page 13 of this handbook for the Audit Committee's review report. 

 

III. 2024 distribution of remuneration to directors and employees. Please review. 

Explanation: (I) The distribution of 2024 remuneration to employees and directors in accordance with 

Article 14.5 of the Articles of Incorporation. 

(II) The Company's 2024 remuneration to employees and directors was 1.22% and 0.80% in 

cash, respectively. The amount of remuneration was as follows: 

Remuneration to employees: NT$27,617 thousand 

Remuneration to directors: NT$18,000 thousand 

 

IV. Please review cash dividends distributed from earnings for 2024. 

Explanation: (I) The Company plans to distribute a cash dividend of NT$6 per share from its 2024 

earnings, totaling NT$934,500,000. In accordance with the Articles of Incorporation, this 

distribution shall be approved by a resolution of the Board of Directors with at least two-

thirds of directors in attendance and a majority of attending directors voting in favor, and 

will be reported at the shareholders’ meeting. 

(II) The cash dividend for this time is calculated based on the proportion of shares held by 

shareholders as recorded in the shareholder register on the ex-dividend base date. The 

fractional amounts less than NTD 1 shall be included in other income of the Company. 

(III) If the number of outstanding shares is affected by the subsequent repurchase of the 

Company's shares, transfer or cancellation of treasury shares, or cash increase, and the 

dividend rate to shareholders changes as a result, the chairman of the Board of Directors is 

authorized to handle the matters with full authority. The chairman is also authorized to 

determine the ex-dividend base date, payment date, etc. 

 

V. Please review the report on distribution of directors’ remuneration in 2024. 

Explanation: (I) The Company's remuneration policy, system, standards and structure for general directors 

and independent directors, and the relevance of the remuneration amount to the 

responsibilities, risks, time invested, etc. to the remuneration amount: 

1. Pursuant to Article 38.3 of the Company's Articles of Incorporation, the remuneration 

of the Company's directors may be determined by the Board of Directors with reference 

to the recommendations of the Remuneration Committee and other general standards in 

the industry, but may only be paid in cash. 

2. The Company's Articles of Incorporation also clearly stipulate that the remuneration of 

directors (excluding independent directors) shall not exceed 3% of the annual profit. In 

accordance with the Company's Remuneration Committee Charter, the payment of 

directors' remuneration shall be handled in accordance with the "Regulations 

Governing the Remuneration of Directors and Managers". 

(II) For the details and amount of individual remuneration for directors, please refer to Appendix 

III on page 14 of this handbook. 
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VI. Please read the report on the donation of our subsidiary to the Chung Jye Charity Foundation. 

Explanation: (I) The Company is an international enterprise. We are committed to fulfilling our corporate 

social responsibility and sustainable business philosophy, and setting an example for 

international enterprises. The Company intends to continue to invest in public welfare and 

charity activities to fulfill its corporate social responsibility. 

(II) In 2025, the Company donated NT$15 million to its affiliate, "Chung Jye Charity Foundation" 

via its subsidiary, Chung Jye Shoes Holdings Limited Taiwan Branch (SAMOA). The 

donation may be made in one lump sum or in installments. 

(III) Since this donation involves interested parties, in accordance with Subparagraph 4, Paragraph 

1, Article 6 of the Company's "Audit Committee Charter" concerning matters involving the 

interests of directors, and Subparagraph 8, Paragraph 1, Article 12 of the "Rules of Procedure 

for Board of Directors Meetings", the donation to interested parties has been approved by the 

Audit Committee and the Board of Directors, and reported to the shareholders' meeting. 
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Four. Recognition items 

 

Proposal 1 Proposed by the Board of Directors 

Subject: Please ratify the 2024 business report and consolidated financial statements. 

Explanation: (I) The Board of Directors has prepared and submitted the Company’s 2024 parent 

company only and consolidated financial statements, which have been audited 

and certified by Deloitte Taiwan, and the business report has been audited and 

certified by the Audit Committee. 

(II) For the above-mentioned business report, auditors’ report and financial 

statements, please refer to Appendix I on page 10 and Appendix IV on pages 

15-25 of this handbook. 

(III) Please ratify. 

Resolution: 

 

Proposal 2 Proposed by the Board of Directors 

Subject: Please ratify the proposal for 2024 distribution of earnings. 

Explanation: (I) Please refer to Appendix V on page 26 of this handbook for the Company's 

2024 earnings distribution table. 

(II) Please ratify 

Resolution: 
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Five. Discussion items 

Proposal 1 Proposed by the Board of Directors 

Subject: Removal of non-competition restriction on directors, please vote. 

Explanation: (I) According to Article 209 of the Company Act of the Republic of China, "When a director 

performs an act for himself or others that falls within the scope of the Company's 

business, he/she shall explain the important details of his/her act to the shareholders' 

meeting and obtain permission".  

(II) The Company established a subsidiary, Fusionsole Footwear Private Limited, in India. In 

order to take advantage of the expertise and relevant experience of the Company’s 

director Liu Yu-Hsuan, the Company requested the shareholders’ meeting to agree to lift 

the non-competition restriction in accordance with the law. 

(III) The items for directors to lift the non-competition restriction are as follows: 

Title Name Removal of restricted duties 

Director and President Liu, Yo-Xuan Director of Fusionsole Footwear Private Limited 

(IV) Please vote. 

Resolution: 

 

Proposal 2 Proposed by the Board of Directors 

Subject: Establishing the "Regulations Governing the Election of Directors" of the Company. 

Explanation: (I) In order to elect directors fairly, impartially and openly, the Company has established the 

"Regulations Governing the Election of Directors" in accordance with Article 21 of the 

Company's "Corporate Best Practice Principles". Please refer to Appendix VI on page 27 

of this handbook. 

(II) Please vote. 

Resolution: 

 

Proposal 3 Proposed by the Board of Directors 

Subject: Please vote on the issuance of Restricted Stock Awards. 

Explanation: (I) Purpose of issuance: 

To attract and retain professional talent required by the group companies controlled by 

or subordinate to the Company under Articles 369-2 and 369-3 of the Company Act 

(hereinafter collectively referred to as the “Group”), as well as to incentivize employees 

and enhance their sense of unity in order to create greater value for the Company and its 

shareholders, the Company has established the “2025 First Issuance Guidelines for 

Restricted Stock Awards (RSA) of Group Companies” (hereinafter referred to as the 

“Guidelines”) in accordance with Article 267 of the Company Act and relevant 

regulations issued by the Financial Supervisory Commission, including the 

“Regulations Governing the Offering and Issuance of Securities by Foreign Issuers” and 

the “Regulations Governing the Offering and Issuance of Securities by Securities 

Issuers”. Please refer to Appendix VII on page 30 of this handbook. 

(II) The details of the employee restricted shares to be issued this time are as follows: 

1. Total issuance amount: 1,141,000 common shares (the issuance accounts for 

approximately 0.73% of the total number of shares). 

2. Issuance price and vested conditions:  

(1) Category A 

I. Issue price: 75% of the market price on the issuance date. 

II. Vested conditions: After employees are allocated RSA in accordance with 
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this regulation, they must meet the following conditions to be vested: 

(i) If an employee remains employed and achieves performance goals one 

year after being allocated RSA, he or she can obtain 100% of the 

shares. If the above date falls on a holiday, it will be processed in 

advance on the previous business day. 

(ii) During each vested period, there has been no violation of any contract 

signed with the group companies or the Company's work rules; 

(iii) Achieved individual work performance evaluation indicators set by the 

group company within each vested period. 

The individual work performance evaluation indicator is the 

performance evaluation rating of at least 81 points (inclusive) for the 

most recent period after the expiration of the vested period. 

(iv) Company performance 

The Company's net profit in the previous year must be 3% (inclusive) 

or above. 

(2) Category B 

I. Issue price: NT$0 per share. 

II. Vested conditions: After employees are allocated RSA in accordance with 

this regulation, they must meet the following conditions to be vested: 

(i) If an employee remains employed and achieves performance goals one 

year after being allocated RSA, he or she can obtain 100% of the 

shares. If the above date falls on a holiday, it will be processed in 

advance on the previous business day. 

(ii) During each vested period, there has been no violation of any contract 

signed with the group companies or the Company's work rules; 

(iii) Achieved individual work performance evaluation indicators set by the 

group company within each vested period. 

The individual work performance evaluation indicator is the 

performance evaluation rating of at least 81 points (inclusive) in the 

most recent period after the expiration of the vested period. 

(iv) Company performance 

The Company's net profit in the previous year must be 3% (inclusive) 

or above. 

(III) Employees’ eligibility requirements and number of shares to be allocated or subscribed: 

1. The restrictions on employee rights are limited to full-time regular employees of the 

Group who have already started work on the day the new shares are granted, and 

who meet certain performance requirements, or who are key personnel for the future 

development of the Group's core technologies and strategies. 

2. The actual number of new shares that can be granted to employees and the number 

of RSA that can be obtained will be based on factors such as seniority, position level, 

performance, overall contribution, special achievements or other management 

reference conditions, and will take into account the Company's operational needs and 

business development strategy. It will be approved by the chairman and then 

submitted to the Board of Directors for approval; however, for directors with 

managerial status and employees with employee status, it must first be submitted to 

the Remuneration Committee for approval; for employees who are not directors or 

managers, it must first be approved by the Audit Committee. 

3. The number of RSA granted to any employee by the Group shall be handled in 

accordance with the “Regulations Governing the Offering and Issuance of Securities 

by Securities Issuers”. 
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(IV) Matters for potential expensing amounts, the dilution of the Company's earnings per 

share, and other matters affecting shareholders' equity: 

1. If all the vested conditions are met, the estimated amount of expense is 

approximately NT$125,756,000 (temporarily estimated based on the closing price 

of the Company on April 7, 2025, which is NT$131 per share). In 2025, it is 

NT$26,764,240, in 2026, it is NT$64,278,195, and in 2027, it is NT$34,713,565. 

2. Dilution of earnings per share and other impacts on shareholders' equity: Possible 

impact on earnings per share: NT$0.17 in 2025, NT$0.41 in 2026, and NT$0.22 in 

2027; the dilution of earnings per share of the Company is still limited, and 

therefore does not significantly affect shareholders’ equity. 

(V) The necessary reasons for handling the employee restricted shares are: to attract and retain 

professional talents required by the Group, motivate employees and enhance employee 

cohesion, so as to jointly create more benefits for the Company and shareholders. 

(VI) Other important matters: 

1. The employee restricted shares that the Company intends to issue may be reported 

to the competent authority in installments within one year from the date of the 

shareholders' meeting resolution, and may be issued all at once or in installments 

based on actual needs within two years from the date of receipt of the competent 

authority's notice of approval for the effective date of the report. 

2. After the proposal is submitted to the shareholders' meeting for resolution, the 

Board of Directors is authorized to file an application for issuance with the 

competent authority in accordance with relevant laws and regulations. If there are 

any matters not covered, unless otherwise provided by laws and regulations, the 

Board of Directors is fully authorized to amend or implement them in accordance 

with relevant laws and regulations.  

(VII) Please vote. 

Resolution: 

 

 

 

 

 

 

Six. Extraordinary motions 

 

 

 

Seven. Adjournment 
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Appendix I  

Chung Jye Investment Holding Co., Ltd. 

2024 Business Report 

I. Introduction: 

Recently, benefiting from the active restocking of inventory by brand customers, the shoe manufacturing 

industry got rid of the awkward situation where brand customers have excessive inventory in 2023. Various 

economic data showed that the market is recovering rapidly, benefiting the companies in the supply chain for 

shoe manufacturing. According to Statista, under the effects of the pandemic, the global shoe market dropped 

to the bottom in 2020 and 2021, and then showed a recovery trend subsequently. In the long run, the CAGR of 

the global shoe market from 2022 to 2028 after the pandemic is approximately 3.62%. The market growth of 

various types of shoes in 2024 was: a growth of approximately 5.83% for sneakers, 4.42% for athletic 

footwear, 2.40% for leather footwear, and 3.27% for other shoes.  

In response to the need for mass production orders in the future, the Company is actively expanding overseas 

production bases, in order to create more favorable flexibility for the layout of multiple brands and multiple 

factories. In 2025, the Company developed new production capacity in India and Bac Kan Province in 

Vietnam and commenced the plant establishment investment plan in Indonesia, which will effectively disperse 

risks of geopolitics, economy, and tariff barriers in different places. Furthermore, due to the healthy financial 

structure and sufficient capital level, the Company recorded favorable performance in terms of operating 

income and profit in 2024. 

The operating income of the Company in 2024 was NT$269.86 billion, representing an increase of NT$4.247 

billion from NT$22.739 billion in 2023, with an annual growth of 18.7%. The overall net profit after tax in 

2024 was NT$1.821 billion, representing a decrease of NT$146 million or 7.42% compared to NT$1.967 

billion in 2023. The slight decrease in profit in 2024 was affected by the increase in wages and the poor 

efficiency of the new production line. It is expected that the procedure efficiency will be optimized in 2025 to 

improve profitability. 

The Company's production sites are located in Guangdong, Jiangxi, and Henan Provinces in China and Hai 

Duang, Ninh Binh, and Tuyen Quang Provinces in North Vietnam. In 2024, the ratio of production capacity in 

Mainland China and Vietnam was 59% and 41%, respectively. Regarding the ratio of sales regions 

(destination designated by brand customers) to operating income, American and Chinese regions are the main 

sales locations, accounting for approximately 35% and 37%, respectively. The growth in the ratio of Mainland 

China was mainly from the brands in Mainland China. Apart from the existing brands at present, the Company 

actively develops new international brands and continues to expand its production capacity to inject new 

growing momentum into its operations. 

Despite the uncertainties in the international political and economic situation, there are infinite possibilities 

hidden in it. The Company adheres to the attitude of learning modestly and unites with employees to continue 

moving toward the targets of innovation, high quality, diversity, and sustainability. We are jointly committed to 

the control of costs and risks, implementing team inheritance and cultivation, building a solid management team 

of Chung Jye, and exerting the resilience of the Chung Jye team so as to jointly face challenges and grow 

together with brand customers. It is believed that the efforts made by the Chung Jye team will allow the 

Company to change for the better and improve its competitive strength for the creation of another business peak. 
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II. 2024 Business Report 

(I) Implementation achievements of the business plan 

Unit: NT$ thousand 

Accounting item 2024 2023 
Amount increased 

(decreased) 
Change ratio (%) 

Net operating income 26,986,539 22,739,253 4,247,286 18.68 

Gross profit 4,104,719 4,222,707 (117,988) (2.79) 

Net profit 1,802,475 2,137,307 (334,832) (15.67) 

Net profit before tax 2,343,542 2,351,137 (7,595) (0.32) 

Net profit after tax 1,821,034 1,966,807 (145,773) (7.41) 

(II) Budget implementation in 2024: According to the "Regulations Governing the Publication of Financial 

Forecasts of Public Companies," the Company did not disclose the financial forecast for 2024 and thus is not 

required to disclose the analysis of budget implementation in 2024. 

(III) Analysis of financial income, expenditure and profitability 

Analysis item 2024 2023 

Financial 

income and 

expenditure 

Net operating income 26,986,539 22,739,253 

Gross profit 4,104,719 4,222,707 

Net profit after tax 1,821,034 1,966,807 

Profitability 

Return on assets (%) 10.26 11.98 

Return on equity (%) 18.67 22.70 

Ratio to paid-in capital (%) 
Operating gain (loss) 128.75 152.66 

Net profit (loss) before tax 167.40 167.94 

Net profit margin 6.75 8.65 

Basic earnings per share (NT$) 12.22 13.55 

(IV) R&D 

The Company continues to invest in various procedures and process technology innovations. In 2024, the 

Company invested NT$662,379 thousand in R&D, accounting for 2.5% of the consolidated operating 

income. representing an increase of NT$58,575 thousand or approximately 9.7% as compared to the R&D 

amount of NT$603,804 thousand in 2023. The R&D expenses are mainly spent on the upgrades of shoe 

manufacturing technologies and the advances and improvements of various procedures. At present, the 

Company has established four R&D Centers to have close cooperation with brand customers during the 

period between product development to product prototype to provide better services and solutions and 

rapidly respond to various requirements under changes in the market so as to maintain and increase the 

market share of shoe foundry. 

(V) Corporate responsibility 

The Company upholds the philosophy of "Taken from the community, Giving back to society" and has long 

been involved in various public welfare activities. The Chung Jye Foundation was established at the 

beginning of 2024 to serve as a leader in social feedback and participation. The relevant departments of 

overseas subsidiaries are responsible for the coordination of the activities of environmental safety and health, 

social and environmental affairs, and caring for the disadvantaged by plants. 

In addition, the Company attaches great importance to and pays attention to the rights and interests of 

employees and the safety of employees and has established a friendly, diversified, fair and inclusive working 

environment. Overseas plants of the Group adopt sustainable operation and development as the target and 

promote various energy conservation and carbon reduction plans. The solar power panel green energy program 

was initiated at Jiangxi Plant and Ninh Binh Plant, and we invested in reduction equipment at Jiangxi Plant. 

We actively implement green energy, environmental protection, energy conservation, carbon reduction, and 

resource recycling and renewal to take action for the sustainability of the earth.  
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III. Conclusion 

Looking ahead to 2025, in the face of the unpredictable and ever-changing international political and 

economic situations, geopolitics and tariff barriers, the Company has the confidence to respond to external 

changes and challenges with a practical spirit to turn crises into opportunities and growth and to continue to 

record outstanding results in 2025. 

The management team of Chung Jye will continue to invest in technological innovations, procedure 

improvements, automation, lean management, talent cultivation, and sustainable corporate development. With 

the efforts of all employees of the Group, the corporate competitiveness will be improved in the hope of 

creating the maximum value for customers, employees, and shareholders. 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

Chairperson: Liu, An-Zhe Manager: Liu, Yo-Xuan Accounting officer: Cai, Ying-Zi 
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Appendix II 

Audit Committee's Report 

 

The Board of Directors has prepared the Company's 2024 business report, financial statements and earnings 

distribution proposal. The financial statements have been audited by Deloitte Taiwan, and the CPAs have 

issued an auditors’ report. The above-mentioned business report, financial statements and earnings 

distribution proposal have been reviewed by the Audit Committee, and it is believed that there is no 

inconsistency. Therefore, the above report is prepared in accordance with Article 14-4 of the Securities and 

Exchange Act and Article 219 of the Company Act for your review. 

 

 

 

Sincerely,  

 

2025 Annual Shareholders' Meeting  

 

 

 

 

 

Convener of Audit Committee: Cheng Wen-Cheng 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

March 12, 2025
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Appendix III 

2024 directors' remuneration 

December 31, 2024 

Unit: NT$ thousand; thousand shares; % 

Title Name 

Remuneration of Directors 
Sum of A, B, C, and D 

and as a percentage of 
net profit after tax 

Relevant remuneration received from the concurrent position 

as an employee Sum of A, B, C, D, E, F, 
and G and as a 

percentage of net profit 

after tax 
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Remuneration of 
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the financial 
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Chairman 
Liu, An-

Zhe 

- - - - 18,000 18,000 - - 
18,000 

1.05% 

18,000 

1.05% 
- 25,599 - 261 18,144 - 18,144 - 

36,144 

2.11% 

62,004 

3.62% 
- Directors 

Liu, 
Chung-

Wen 

Directors 
Liu, Yo-

Xuan 

Independent 

Director 

Cheng, 

Wen-Cheng 

3,859 3,859 - - - - 246 246 
4,105 

0.24% 

4,105 

0.24% 
- - - - - - - - 

4,105 

0.24% 

4,105 

0.24% 
- 

Ke, Kuan-

Cheng 

Tsai, Fu-

Chiang 

Hsieh, 

Ming-Hui 
(Note) 

1. Please describe the policy, system, standard and structure of the remuneration paid to Independent Directors, and describe the correlation with the amount of remuneration based on the responsibilities, risks, time 
invested and other factors: 

The Company has established a Remuneration Committee consisting of three Independent Directors. The Remuneration Committee is responsible for setting and regularly examining the performance evaluation of 
Directors and managers and the policy, system, standard and structure of their remuneration while regularly evaluating and establishing the remuneration of Directors and managers. The remuneration of Directors is 
distributed based on the positions and the level of participation in the Company’s operations and contributions. The remuneration of the President and Vice President is mainly based on the level of contribution of the 
Company and the personnel regulations of the Company with reference to the standards among peers. 

2. Except for the disclosures in the table above, remuneration received by Directors of the Company for the provision of services (i.e., being the non-employee consultant of the parent company/all companies included in 
the financial statements/investees) in the most recent year: None. 

Note: Independent Director Hsieh, Ming-Hui was elected on May 10, 2024. 
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Independent Auditors' Report 
 

The Board of Directors and Shareholders of Chung Jye Investment Holding Co., Ltd.: 

 

Opinion 
We have audited the accompanying Consolidated Balance Sheet of Chung Jye Investment Holding Co., 

Ltd. and its subsidiaries (Chung Jye Group) as of December 31, 2024 and 2023, and the Consolidated 

Statement of Comprehensive Income, Consolidated Statement of Changes in Equity, Consolidated 

Statement of Cash Flows, and the Notes to Consolidated Financial Statements, including a summary of 

significant accounting policies for the years then ended. 

 

In our opinion, based on the audit results of the independent auditors and the audit report of other 

accountants, the accompanying consolidated financial statements present fairly, in all material respects, 

the financial position of the Chung Jye Group as of December 31, 2024 and 2023, and its consolidated 

financial performance and its consolidated cash flows for the years then ended in accordance with the 

Regulation Governing the Preparation of Financial Reports by Securities Issuers and the IFRSs, IASs, 

IFRIC Interpretations, and SIC Interpretations as endorsed and issued into effect by the Financial 

Supervisory Commission. 

 

Basis for the Opinion 
We conducted our audits in accordance with the Regulations Governing Auditing and Attestation of 

Financial Statements by Certified Public Accountants and auditing standards of the Republic of China. 

Our responsibilities under those standards are further described in the Auditors’ responsibilities for the 

audit of the consolidated financial statements section of our report. We are independent of Chung Jye 

Group in accordance with the Norm of Professional Ethics for Certified Public Accountants of the 

Republic of China, and we have fulfilled our other ethical responsibilities in accordance with these 

requirements. We believe that sufficient and appropriate audit evidence has been obtained in order to 

serve as the basis for presenting the audit opinion. 

 

Key Audit Matters 
Key audit matters are those matters that, in our professional judgment, were of most significance in our 

audit of the 2024 consolidated financial statements of Chung Jye Group. These matters were addressed in 

the context of our audit of the consolidated financial statements as a whole and, in forming our opinion 

thereon, and we do not provide a separate opinion on these matters. 
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The key audit matters of the 2024 consolidated financial statements of Chung Jye Group are described as 

follows: 

 

Timing for recognizing the income from export sales 
The main business of Chung Jye Group is the production and sale of leather shoes and sports and leisure 

outdoor shoes. The sales patterns are divided into domestic sales and export sales. The counterparties of 

export sales are located in many regions around the world. The transaction conditions with different 

customers may differ. 

 

Regarding the export sales income of Chung Jye Group, sales income is recognized when the transaction 

conditions are achieved, and the control over products is transferred to purchasers based on the agreed 

transaction conditions with individual customers. As partial export sales transactions have longer 

transportation time, and the transaction conditions agreed upon with particular customers may result in 

the involvement of human judgment in the income recognition procedures, which may cause sales income 

not to be recorded in the accurate period. Therefore, we include the accuracy of the timing of the 

recognition of export sales income with particular transaction conditions in the key audit matters for the 

year. 

 

The main audit procedures that we performed for the abovementioned timing of sales income recognition 

are as follows: 

1. Understand and assess the operating procedures and internal control system related to the timing of 

revenue recognition from sales, and test the effectiveness of these controls. 

2. Perform cutoff tests on sales transactions with specific customers during a certain period before and 

after the balance sheet date, including verifying transaction terms, customs declarations, and 

shipping schedules to confirm that revenue is recognized in the appropriate period. 

3. Obtain manually compiled shipping details for a specific period for review, and perform sampling 

checks against relevant supporting documents to verify the accuracy of timing adjustment of revenue 

recognition. 

 

Responsibilities of the Management and Those Charged with Governance for the 

Consolidated Financial Statements 
 

The management is responsible for the preparation and fair presentation of the consolidated financial 

statements in accordance with the Regulations Governing the Preparation of Financial Reports by 

Securities Issuers and the IFRSs, IASs, IFRIC Interpretations, and SIC Interpretations endorsed and 

issued into effect by the Financial Supervisory Commission, and to maintain Internal controls necessary 

for the preparation of financial statements to ensure that the consolidated financial statements are free of 

material misstatement, whether due to fraud or error. 

 

In preparing the consolidated financial statements, the management is responsible for assessing Chung 

Jye Group’s ability to continue as a going concern, disclosing, as applicable, matters related to going 

concern and using the going concern basis of accounting unless management either intends to liquidate 

Chung Jye Group or cease operations or has no realistic alternative but to do so. 

 

Those charged with governance, including the Audit Committee, are responsible for overseeing the 

financial reporting process of Chung Jye Group. 
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Auditors’ Responsibilities for the Audit of the Consolidated Financial Statements 
 

Our objectives are to obtain reasonable assurance about whether the consolidated financial statements as a 

whole are free from material misstatement, whether due to fraud or error, and to issue an auditor’s report. 

Reasonable assurance is a high level of assurance. However, the auditing conducted in accordance with 

the auditing standards of the Republic of China cannot guarantee that it will be able to detect material 

misstatements in the consolidated financial statements. Misstatement can arise from fraud or error. If the 

individual or aggregate amount of the misstatement can reasonably be expected to affect the economic 

decisions made by users of the consolidated financial statements, they are considered material. 

 

We exercise professional skepticism during the audit in accordance with the auditing standards. We also 

performed the following tasks: 

 

1. Identify and assess the risks of material misstatement of the consolidated financial statements, 

whether due to fraud or error, design and perform audit procedures responsive to those risks, and 

obtain audit evidence that is sufficient and appropriate to provide a basis for our opinion. The risk of 

not detecting a material misstatement resulting from fraud is higher than for one resulting from error, 

as fraud may involve collusion, forgery, intentional omissions, misrepresentations, or the override of 

internal control. 

2. Obtain an understanding of internal control relevant to the audit in order to design audit procedures 

that are appropriate in the circumstances, but not to express an opinion on the effectiveness of the 

internal control of Chung Jye Group. 

3. Evaluate the appropriateness of accounting policies used and the reasonableness of accounting 

estimates and related disclosures made by management. 

4. Based on the audit evidence obtained, conclude on the appropriateness of management’s use of the 

going concern basis of accounting and whether a material uncertainty exists related to events or 

conditions that may cast significant doubt on Chung Jye Group’s ability to continue as a going 

concern. If we conclude that material uncertainty exists, we are required to draw attention in our 

auditors’ report to the related disclosures in the consolidated financial statements or, if such 

disclosures are inadequate, to modify our opinion. Our conclusions are based on the audit evidence 

obtained up to the date of our auditors’ report. However, future events or conditions may cause 

Chung Jye Group to cease to continue as a going concern. 

5. Evaluate the overall presentation, structure and content of the consolidated financial statements, 

including related notes, and whether the consolidated financial statements represent the underlying 

transactions and events in a manner that achieves fair presentation. 

6. Obtain sufficient appropriate audit evidence regarding the parent company’s only financial 

information of the entities or business activities within the Group to express an opinion on the 

consolidated financial statements. We are responsible for the direction, supervision, and performance 

of the group audit. We remain solely responsible for our audit opinion. 
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We communicate with those charged with governance regarding, among other matters, the planned scope 

and timing of the audit and significant audit findings, including any significant deficiencies in internal 

control that we identify during our audit. 

We also provide those charged with governance with a statement that we have complied with relevant 

ethical requirements regarding independence, and to communicate with all relationships and other matters 

that may reasonably be thought to bear on our independence, and where applicable (including relevant 

protection measures). 

From matters communicated with those charged with governance, we determine those matters that were 

of most significance in the audit of the 2024 consolidated financial statements of Chung Jye Group and 

are, therefore, key audit matters. We describe these matters in our auditors’ report unless law or 

regulation precludes public disclosure about the matter or when, in extremely rare circumstances, we 

determine that a matter should not be communicated in our report because the adverse consequences of 

doing so would reasonably be expected to outweigh the public interest benefits of such communication. 
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Chung Jye Investment Holding Co., Ltd. and Its Subsidiaries 

Consolidated Balance Sheet 

December 31, 2024 and 2023 

Unit: NT$ thousand 

 

    December 31, 2024  December 31, 2023 

Code  Assets  Amount  %  Amount  % 

  Current assets         

1100  Cash and cash equivalents (Note 6)    $ 3,603,548     19    $ 4,460,254     25 

1136  Financial assets measured at amortized cost - Current (Notes 7 and 

25) 

 

   557,555     3     1,057,163     6 

1170  Accounts receivable (Note 8)     5,611,628     30     4,898,789     28 

1180  Net accounts receivable - Related parties (Note 24)     228     -     -     - 

1200  Other receivables     57,461     -     18,072     - 

1220  Income tax assets for the period     26,051     -     11,177     - 

1310  Inventory (Note 9)     3,071,209     17     2,399,198     14 

1470  Other current assets     500,602     3     338,503     2 

11XX  Total current assets     13,428,282     72     13,183,156     75 

                       

  Non-current assets         

1550  Investments accounted for using the equity method     45,939     -     39,605     - 

1600  Property, plant and equipment (Notes 11 and 25)     3,989,013     22     3,476,861     20 

1755  Right-of-use assets (Note 12)     650,025     4     391,297     2 

1760  Investment property (Note 25)     8,739     -     45,175     - 

1780  Intangible assets     5,389     -     4,264     - 

1840  Deferred income tax assets (Note 19)     411,814     2     418,043     3 

1920  Refundable deposits     19,395     -     9,846     - 

1975  Net defined benefit assets (Note 15)     2,665     -     1,759     - 

1990  Other non-current assets     57,533     -     -     - 

15XX  Total non-current assets     5,190,512     28     4,386,850     25 

                       

1XXX  Total assets    $ 18,618,794     100    $ 17,570,006     100 

           

Code  Liabilities and equity         

  Current liabilities         

2100  Short-term borrowings (Notes 13 and 25)    $ 1,018,935     5    $ 2,349,709     13 

2170  Accounts payable     3,475,278     19     2,680,835     15 

2180  Accounts payables - Related parties (Note 24)     161,681     1     150,502     1 

2200  Other payables (Note 14)     2,519,542     14     2,280,807     13 

2230  Income tax liabilities for the period     272,150     1     295,297     2 

2280  Lease liabilities - Current (Note 12)     14,884     -     13,244     - 

2320  Long-term borrowings due within one year (Notes 13 and 25)     171,158     1     137,799     1 

2399  Other current liabilities     26,174     -     29,426     - 

21XX  Total current liabilities     7,659,802     41     7,937,619     45 

                       

  Non-current liabilities         

2540  Long-term borrowings (Notes 13 and 25)     193,881     1     365,028     2 

2570  Deferred income tax liabilities (Note 19)     15,522     -     3,001     - 

2580  Lease liabilities - Non-current (Note 12)     47,137     -     42,079     - 

2630  Deferred income - Non-current (Notes 12 and 21)     257,876     2     139,128     1 

2645  Guarantee deposits received     15,978     -     4,272     - 

25XX  Total non-current liabilities     530,394     3     553,508     3 

                       

2XXX  Total liabilities     8,190,196     44     8,491,127     48 

                       

  Equity attributable to owners of the Company (Note 16)         

3110  Share capital     1,400,000     8     1,400,000     8 

3200  Capital reserve     2,677,907     14     2,677,907     15 

3300  Retained earnings     6,094,448     33     5,152,664     30 

3410  Exchange differences arising from the translation of the financial 

statements of foreign operations 

 

   24,002     -   (  367,101 )   (  2 ) 

31XX  Total equity attributable to the owners of the Company     10,196,357     55     8,863,470     51 

                       

36XX  Non-controlling interests (Note 16)     232,241     1     215,409     1 

                       

3XXX  Total equity     10,428,598     56     9,078,879     52 

                       

  Total liabilities and equity    $ 18,618,794     100    $ 17,570,006     100 

 

 

The notes attached hereto form an integral part of the consolidated financial statements. 

Chairperson: Liu, An-Che Manager: Liu, Yu-Hsuan Accounting officer: Tsai, Ying-Tzu 
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Chung Jye Investment Holding Co., Ltd. and Its Subsidiaries 

Consolidated Statement of Comprehensive Income 

For the years ended December 31, 2024 and 2023 

Unit: NT$ thousand 

    2024  2023 

Code    Amount  ％  Amount  ％ 

4000  Operating income (Notes 17 and 

24) 

 

  $ 26,986,539     100    $ 22,739,253     100 

                       

5000  Operating costs (Notes 9, 18 and 

24) 

 

 (  22,881,820 )   (  85 )   (  18,516,546 )   (  81 ) 

                       

5900  Gross profit     4,104,719     15     4,222,707     19 

                       

  Operating expenses (Notes 8 and 

18) 

 

       

6100  Marketing expenses   (  452,753 )   (  2 )   (  242,176 )   (  1 ) 

6200  Management fees   (  1,180,223 )   (  4 )   (  1,218,516 )   (  5 ) 

6300  R&D expenses   (  662,379 )   (  2 )   (  603,804 )   (  3 ) 

6450  Expected credit impairment 

loss 

 

 (  6,889 )     -   (  20,904 )     - 

6000  Total operating 

expenses 

 

 (  2,302,244 )   (  8 )   (  2,085,400 )   (  9 ) 

                       

6900  Net profit     1,802,475     7     2,137,307     10 

                       

  Non-operating income and 

expenses (Note 18) 

 

       

7100  Interest income     224,517     1     176,473     1 

7010  Other income     128,911     -     93,211     - 

7020  Other gains and losses     227,584     1     15,519     - 

7050  Financial costs   (  46,377 )     -   (  63,170 )     - 

7060  Share of investment gains 

or losses under the 

equity method 

 

   6,432     -   (  8,203 )     - 

7000  Total non-operating 

income and 

expenses 

 

   541,067     2     213,830     1 

                       

7900  Net profit before tax     2,343,542     9     2,351,137     11 

                       

7950  Income tax expenses (Note 19)   (  522,508 )   (  2 )   (  384,330 )   (  2 ) 

                       

8200  Net profit for the current year     1,821,034     7     1,966,807     9 

                       

 

(Cont’d) 
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(Cont’d) 
    2024  2023 

Code    Amount  ％  Amount  ％ 

  Other comprehensive income         

8310  Items not reclassified as profit 

or loss 

 

       

8311  Remeasurement of 

defined benefit plans 

(Note 15) 

 

  $ 1,054     -    $ 238     - 

8341  Exchange differences 

arising from the 

conversion to the 

presentation currency 

(Note 16) 

 

   677,754     2     19,289     - 

8349  Income tax related to 

items not subject to 

reclassification (Note 

19) 

 

 (  212 )     -   (  48 )     - 

8360  Items that may be reclassified 

as profit or loss 

subsequently 

 

       

8361  Exchange differences 

arising from the 

translation of the 

financial statements 

of foreign operations 

(Note 16) 

 

 (  289,463 )   (  1 )   (  232,053 )   (  1 ) 

8399  Income tax related to 

items that may be 

reclassified (Note 19) 

 

 (  32 )     -     -     - 

8300  Total other 

comprehensive 

income 

 

   389,101     1   (  212,574 )   (  1 ) 

                       

8500  Total comprehensive income of the 

year 

 

  $ 2,210,135     8    $ 1,754,233     8 

                       

  Net profit attributable to:         

8610  Owners of the Company    $ 1,710,942     6    $ 1,896,687     9 

8620  Non-controlling interests     110,092     1     70,120     - 

8600      $ 1,821,034     7    $ 1,966,807     9 

                       

  Total comprehensive income 

attributable to: 

 

       

8710  Owners of the Company    $ 2,102,887     8    $ 1,707,186     8 

8720  Non-controlling interests     107,248     -     47,047     - 

8700      $ 2,210,135     8    $ 1,754,233     8 

                       

  Earnings per share (Note 20)         

9710  Basic    $ 12.22      $ 13.55   

9810  Diluted    $ 12.17      $ 13.49   

 

The notes attached hereto form an integral part of the consolidated financial statements. 

 

Chairperson: Liu, An-Che Manager: Liu, Yu-Hsuan Accounting officer: Tsai, Ying-

Tzu 
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Chung Jye Investment Holding Co., Ltd. and Its Subsidiaries 

Consolidated Statement of Changes in Equity 

For the years ended December 31, 2024 and 2023 

Unit: NT$ thousand 

 

    Equity attributable to the owners of the Company     

      Capital reserve    

Other equity items 

Exchange 

differences arising 

from the 

translation of the 

financial 

statements of 

foreign operations 

      

        Differences 

between the price 

for the acquisition 

or disposal of 

equity of 

subsidiaries and 

the carrying 

amount 

 

Changes in the 

ownership equity 

in subsidiaries 

         

                  

Code    

Capital  
Premium of share 

capital 
   Retained earnings   Total  

Non-controlling 

interests 
 Total equity 

A1  Balance on January 1, 2023    $ 1,400,000    $ 2,591,805    $ 69,209    $ 16,893    $ 4,179,787   ( $ 177,410 )    $ 8,080,284    $ 168,362    $ 8,248,646 

                                                

  Earning appropriation and distribution in 

2022 

 

                 

B5  Cash dividends of the Company’s 

shareholders 

 

   -     -     -     -   (  924,000 )     -   (  924,000 )     -   (  924,000 ) 

                                                

D1  Net profit in 2023     -     -     -     -     1,896,687     -     1,896,687     70,120     1,966,807 

                                                

D3  Other comprehensive income in 2023     -     -     -     -     190   (  189,691 )   (  189,501 )   (  23,073 )   (  212,574 ) 

                                                

D5  Total comprehensive income in 2023     -     -     -     -     1,896,877   (  189,691 )     1,707,186     47,047     1,754,233 

                                                

Z1  Balance on December 31, 2023     1,400,000     2,591,805     69,209     16,893     5,152,664   (  367,101 )     8,863,470     215,409     9,078,879 

                                                

  Earning appropriation and distribution in 

2023 

 

                 

B5  Cash dividends of the Company’s 

shareholders 

 

   -     -     -     -   (  770,000 )     -   (  770,000 )     -   (  770,000 ) 

                                                

D1  Net profit in 2024     -     -     -     -     1,710,942     -     1,710,942     110,092     1,821,034 

                                                

D3  Other comprehensive income in 2024     -     -     -     -     842     391,103     391,945   (  2,844 )     389,101 

                                                

D5  Total comprehensive income in 2024     -     -     -     -     1,711,784     391,103     2,102,887     107,248     2,210,135 

                                                

O1  Cash dividends for non-controlling 

interests 

 

   -     -     -     -     -     -     -   (  90,416 )   (  90,416 ) 

                                                

Z1  Balance on December 31, 2024    $ 1,400,000    $ 2,591,805    $ 69,209    $ 16,893    $ 6,094,448    $ 24,002    $ 10,196,357    $ 232,241    $ 10,428,598 

 

The notes attached hereto form an integral part of the consolidated financial statements. 

 

Chairperson: Liu, An-Che Manager: Liu, Yu-Hsuan Accounting officer: Tsai, Ying-Tzu 
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Chung Jye Investment Holding Co., Ltd. and Its Subsidiaries 

Consolidated Statement of Cash Flows 

For the years ended December 31, 2024 and 2023 

Unit: NT$ thousand 

Code    2024  2023 

  Cash flow from operating activities     

A10000  Net profit before tax for the year    $ 2,343,542    $ 2,351,137 

A20010  Items of income and expenses     

A20100  Depreciation expenses     491,778     498,174 

A20200  Amortization expenses     2,186     2,150 

A20300  Expected credit impairment loss     6,889     20,904 

A20400  Net gains on financial assets and 

liabilities at fair value through 

profit or loss   (  5,365 )   (  6,439 ) 

A20900  Financial costs     46,377     63,170 

A21200  Interest income   (  224,517 )   (  176,473 ) 

A22300  Share of loss (gain) of affiliates and 

joint ventures recognized using 

the equity method   (  6,432 )     8,203 

A22500  Net loss from the disposal of 

property, plant and equipment 

and right-of-use assets     1,398     1,171 

A22800  Loss from the disposal of intangible 

assets     -     6 

A23700  Inventory devaluation and 

obsolescence losses     14,144     58,962 

A29900  Amortization of deferred income   (  5,837 )   (  3,467 ) 

A29900  Fire loss     -     12,996 

A30000  Net changes in operating assets and 

liabilities     

A31115  Financial assets mandatorily at fair 

value through profit or loss     5,365     56,388 

A31150  Accounts receivable   (  719,728 )   (  99,149 ) 

A31160  Accounts receivable - Related 

parties   (  228 )     - 

A31180  Other receivables   (  39,389 )     50,355 

A31200  Inventory   (  686,155 )     471,434 

A31240  Other current assets   (  162,099 )     109,620 

A31990  Net defined benefit assets     148     148 

A32150  Accounts payable     794,443   (  10,205 ) 

A32160  Accounts payable - Related parties     11,179     60,495 

A32180  Other payables     170,160   (  3,674 ) 

A32230  Other current liabilities   (  3,252 )   (  14,636 ) 

A32250  Deferred income     116,199     15,598 

A33000  Cash inflow from operations     2,150,806     3,466,868 

A33100  Interest received     224,517     176,473 

 

 

(Cont’d) 
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(Cont’d) 
Code    2024  2023 

A33300  Interest paid   ( $ 43,676 )   ( $ 61,566 ) 

A33500  Income tax paid   (  544,912 )   (  565,215 ) 

AAAA  Net cash inflow from operating 

activities     1,786,735     3,016,560 

             

  Net cash flow from investing activities     

B00040  Acquisition of financial assets measured at 

amortized cost     -   (  517,879 ) 

B00050  Disposal of financial assets measured at 

amortized cost     499,608     - 

B02700  Acquisition of property, plant and 

equipment   (  799,815 )   (  406,457 ) 

B02800  Consideration from the disposal of 

property, plant and equipment and right-

of-use assets     26,462     18,085 

B03700  Increase in refundable deposits   (  9,549 )     - 

B03800  Decrease in refundable deposits     -     3,751 

B04500  Acquisition of intangible assets   (  3,022 )   (  347 ) 

B05350  Acquisition of right-of-use assets   (  304,528 )     - 

B07100  Decrease in prepayment for equipment      -     1,410 

BBBB  Net cash outflow from investing 

activities   (  590,844 )   (  901,437 ) 

             

  Net cash flow from financing activities     

C00100  Increase in short-term borrowings     -     1,225,506 

C00200  Decrease in short-term borrowings   (  1,330,774 )     - 

C01600  Proceeds from long-term borrowings     390,000     304,397 

C01700  Repayment of long-term borrowings   (  556,246 )   (  761,395 ) 

C03000  Receipt of guarantee deposits received     11,706     - 

C03100  Return of guarantee deposits received     -   (  3,688 ) 

C04020  Repayment of principal for lease liabilities   (  15,396 )   (  14,578 ) 

C04500  Distribution of cash dividends   (  770,000 )   (  924,000 ) 

C05800  Distribution of dividends of non-controlling 

interests   (  90,416 )     - 

CCCC  Net cash outflow from financing 

activities   (  2,361,126 )   (  173,758 ) 

             

DDDD  Effects of exchange rate changes on cash and 

cash equivalents     308,529   (  113,754 ) 

             

EEEE  Increase (decrease) in cash and cash equivalents   (  856,706 )     1,827,611 

             

E00100  Balance of cash and cash equivalents at the 

beginning of the year     4,460,254     2,632,643 

             

E00200  Balance of cash and cash equivalents at the end 

of the year    $ 3,603,548    $ 4,460,254 

 

The notes attached hereto form an integral part of the consolidated financial statements. 

 

Chairperson: Liu, An-Che Manager: Liu, Yu-Hsuan Accounting officer: Cai, Ying-Tzu 
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Appendix V 

Chung Jye Investment Holding Co., Ltd. 

 

Earning appropriation and distribution in 2024 

 

Item Unit: NT$ thousand Unit: NTD thousands 

Beginning retained earnings 4,382,664 4,382,663,382 

Net profit after tax for the current period 1,710,942 1,710,942,140 

Add: Remeasurement of the defined benefit plan 842 842,679 

Legal reserve (10%) (171,178) (171,178,482) 

Distributable earnings for the current period 5,923,270 5,923,269,719 

Distribution items:   

Shareholders' dividend (NT$6 per share) (934,500) (934,500,000) 

Ending retained earnings 4,988,770 4,988,769,719 

 

Remarks: 

1. The number of shares issued was 155,750,000 shares, and the number of shares outstanding was 155,750,000 

shares. 

2. If the number of outstanding shares of the Company changes due to the repurchase of shares, transfer of treasury 

shares, exercise of stock options by employees, and conversion of convertible bonds into common shares, which 

affects the dividend and requires adjustment, the chairman of the Board of Directors is authorized to determine 

the relevant matters. 

3. The above profit distribution shall give priority to the profit of the most recent year. 

4. The Company's cash dividends are distributed to the nearest dollar, and the fractional shares are included in the 

Company's other income. 

 

 

 

 

 

 

 

 

 

Chairperson: Liu, An-Zhe Manager: Liu, Yo-Xuan Accounting officer: Cai, Ying-Zi 
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Appendix VI 

Chung Jye Investment Holding Co., Ltd. 

Rules for Election of Directors. 
 

Article 1 

In order to ensure fair, just and open election of directors, these Regulations are formulated in accordance 

with Article 21 of the “Corporate Governance Best Practice Principles for TWSE/TPEx Listed Companies”. 

 

Article 2 

Unless otherwise provided by laws or the Articles of Incorporation, the election of the Company's directors 

shall be conducted in accordance with these Regulations. 

 

Article 3 

The election of the Company's directors shall take into account the overall composition of the Board of 

Directors. The composition of the Board of Directors shall take into account diversity and formulate 

appropriate diversity policies based on its own operations, business model and development needs, including 

but not limited to the following two aspects: 

I. Basic conditions and values: gender, age, nationality and culture, etc. 

II. Professional knowledge and skills: Professional background (such as law, accounting, industry, 

finance, marketing or technology), professional skills and industry experience, etc. 

 

Board members should generally possess the knowledge, skills and qualities necessary to perform their 

duties. The overall capabilities they should possess are as follows: 

I. Operational judgment ability. 

II. Accounting and financial analysis ability. 

III. Business management ability. 

IV. Crisis management ability. 

V. Industry knowledge. 

VI. International market perspective. 

VII. Leadership ability. 

VIII. Decision-making ability. 

 

Directors shall hold more than half of the seats and shall not be spouses or relatives within the second degree 

of kinship. 

 

The Company's Board of Directors shall consider adjusting the composition of the Board of Directors based 

on the results of the performance evaluation. 

 

Article 4 

The qualifications of the independent directors of the Company shall comply with the provisions of Article 

2, Article 3 and Article 4 of the "Regulations Governing Appointment of Independent Directors and 

Compliance Matters for Public Companies". 

 

The election of the Company's independent directors shall comply with Article 5, Article 6, Article 7, 

Article 8 and Article 9 of the "Regulations Governing Appointment of Independent Directors and 

Compliance Matters for Public Companies" and shall be handled in accordance with Article 24 of the 

"Corporate Governance Best Practice Principles for TWSE/TPEx Listed Companies". 

 

Article 5 
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The election of the Company's directors shall be conducted in accordance with the candidate nomination 

system procedures specified in Article 192-1 of the Company Act. 

 

If the number of directors is less than five due to the dismissal of directors for any reason, the Company 

shall elect new directors at the most recent shareholders' meeting. However, if the number of vacancies in 

the number of directors reaches one-third of the seats stipulated in the Articles of Incorporation, the 

Company shall convene an extraordinary general meeting of shareholders to elect new directors within sixty 

days from the date of the occurrence of the vacancy. 

 

If the number of independent directors is less than that specified in the proviso to Paragraph 1 of Article 14-

2 of the Securities and Exchange Act, a by-election shall be held at the most recent shareholders' meeting. If 

all independent directors are dismissed, a by-election shall be held at an extraordinary shareholders' meeting 

within sixty days from the date of the occurrence of the fact. 

 

Article 6 

The election of directors of the Company shall adopt the cumulative voting system. Each share shall have 

the same voting rights as the number of directors to be elected. The voting rights may be centralized to elect 

one person or distributed to elect several persons. 

 

Article 7 

The Board of Directors shall prepare a number of ballots equal to the number of directors to be elected, 

indicating the number of voting rights on each ballot, and distribute them to shareholders attending the 

shareholders' meeting. The voter's name may be replaced with the printed attendance certificate number on 

the ballot. 

 

Article 8 

In accordance with the number of seats specified in the Company’s Articles of Incorporation, the election 

rights for independent directors and non-independent directors shall be calculated separately. Candidates 

receiving a greater number of votes representing election rights shall be elected in descending order. If two 

or more candidates receive the same number of votes and the number of such candidates exceeds the 

available seats, the winners shall be determined by drawing lots among those with equal vote counts. If any 

of them is absent, the chairperson shall draw the lot on their behalf. 

 

Article 9 

Before the election begins, the chairperson shall designate a number of scrutineers and vote counters who 

are shareholders to perform relevant duties. The ballot box shall be prepared by the Board of Directors and 

shall be opened and inspected in public by the scrutineer before voting. 

 

Article 10 

A ballot paper shall be invalid if any of the following conditions are present: 

I. The ballot paper is not prepared by the convener. 

II. Cast the votes with blank ballots 

III. The handwriting is unclear, unidentifiable or altered. 

IV. The filled-in candidates do not match the list of director candidates after verification. 

V. In addition to filling in the number of allocated voting rights, other words are written in between. 

 

 

 

Article 11 

After the voting is completed, the ballots will be opened on the spot and the results will be announced by the 
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chairperson on the spot, including the list of elected directors and their voting rights. 

 

The ballot papers for the election matters referred to in the preceding paragraph shall be sealed and signed 

by the scrutineer and kept in a safe place for at least one year. However, if a shareholder files a lawsuit in 

accordance with Article 189 of the Company Act, the documents shall be preserved until the conclusion of 

the lawsuit. 

 

Article 12 

The elected directors shall be issued a notice of election by the Company’s Board of Directors. 

 

Article 13 

These Procedures shall be implemented after approval by the shareholders' meeting, and the same applies to 

amendments. 
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Appendix VII 

Chung Jye Investment Holding Co., Ltd. 

2025 First Issuance of Restricted Stock Awards 

This issuance is 

Paid and free subscriptions are available at a price in accordance with the issuance conditions: 

Category A subscriptions are 75% of the market price on the issuance date per share, and Category B 

subscriptions are NT$0 per share. 

Total number of 

shares to be issued 

1,141,000 shares (about 0.73% of the total number of shares issued) 

Necessary reasons for 

issuing employee 

restricted shares 

In order to attract and retain the required professional talents, motivate employees and enhance 

employee cohesion, so as to jointly create long-term benefits for the Company’s growth, employees 

and shareholders. 

Amounts that may be 

expensed, dilution of 

earnings per share, 

and other matters that 

may affect 

shareholders' equity 

1. If all the vested conditions are met, the estimated amount of expense is approximately 

NT$125,756,000 (temporarily estimated based on the closing price of the Company on April 7, 

2025, which is NT$131 per share). In 2025, it is NT$26,764,240, in 2026, it is NT$64,278,195, and 

in 2027, it is NT$34,713,565. 

 

2. Dilution of earnings per share and other matters affecting shareholders' equity: Potential impact on 

EPS: NT$0.17 in 2025, NT$0.41 in 2026, and NT$0.22 in 2027. The dilution effect on the 

Company’s earnings per share remains limited; therefore, there is no significant impact on 

shareholders' equity. 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

Contents of the 

issuance regulations 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

Chung Jye Investment Holding Co., Ltd. 

2025 First Issuance of Restricted Stock Awards (RSA) 

 

Article 1: Purpose of Issuance 

In order to attract and retain the professional talent required by the group companies governed by 

Articles 369-2 and 369-3 of the Company Act (hereinafter collectively referred to as the “Group”), and 

to incentivize employees and enhance their sense of belonging, thereby jointly creating greater value 

for the company and its shareholders, the Company has established the “2025 First Issuance Guidelines 

for RSA of the Group Companies” (hereinafter referred to as the “Guidelines”) in accordance with 

Article 267 of the Company Act and the relevant provisions of the “Regulations Governing the 

Offering and Issuance of Securities by Foreign Issuers” (hereinafter referred to as the “Foreign Issuer 

Regulations”) and the “Regulations Governing the Offering and Issuance of Securities by Securities 

Issuers” (hereinafter referred to as the “Issuer Regulations”). 

 

Article 2: Issuance Period 

Within two years from the date of receipt of the notification of effectiveness of the declaration by the 

competent authority, the shares may be issued in one go or in installments depending on actual needs. 

The actual issuance date shall be determined by the chairman authorized by the Board of Directors. 

 

Article 3: Total Issuance Amount 

1,141,000 common shares at par value of NT$10 per share, with a total issuance amount of 

NT$11,410,000. 

 

Article 4: Eligibility Criteria 

I. The restrictions on employee rights are limited to full-time regular employees of the Group who 

have started work on the date of the grant of new shares and who meet certain performance 

requirements, or who are key personnel for the future development of the Group's core 

technologies and strategies. 

II. The actual recipients and the number of employee restricted shares to be granted shall be 

determined based on factors such as seniority, job grade, performance, overall contribution, 

special achievements, or other managerial considerations. These shall also take into account the 

Company’s operational needs and business development strategies. The grants are to be approved 

by the chairman and submitted to the Board of Directors for resolution. However, for directors 

who also serve as managers or employees, the grants must first be approved by the Remuneration 
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Committee; for employees who are neither directors nor managers, prior approval by the Audit 

Committee is required. 

III. The number of shares granted to any single employee shall comply with Paragraph 1, Article 56-1 

of the Regulations Governing the Offering and Issuance of Securities by Securities Issuers (the 

"Issuer Regulations"). The total number of shares that may be subscribed by a single warrant 

holder through employee stock warrants issued by the Group, combined with the total number of 

RSA cumulatively granted to the same person, shall not exceed 0.3% of the total issued shares. 

Furthermore, when combined with the total number of shares that may be subscribed by the same 

warrant holder through employee stock warrants issued pursuant to Paragraph 1, Article 56 of the 

Issuer Regulations, the total shall not exceed 1% of the total issued shares. However, with special 

approval from the relevant competent authorities in charge of the relevant industry, the total 

number of employee stock options and RSA acquired by a single employee may not be subject to 

the above-mentioned ratio restrictions. 

 

Article 5: Issuance Terms 

I. The shares issued and granted to employees this time are "common shares" and their rights and 

obligations are the same as other common shares outstanding, except as provided in Article 6. 

II. Issuance price and vesting conditions: Divided into two categories: A and B 

(I) Category A 

1. Issuance price: Each share is subscribed at 75% of the market price on the issue date. 

2. Vesting conditions: 

After employees are allocated RSA in accordance with the Regulations, they must meet the 

following conditions before vesting: 

(1) Employees who are still employed and achieve performance goals after one year from 

the date of being allocated RSA can obtain 100% of the shares. If the above date falls on 

a holiday, it will be processed in advance on the previous business day. 

(2) During each vested period, he/she has not violated any contract signed with the Group or 

the Company's work rules; 

(3) Achieving individual work performance evaluation indicators set by the Group within 

each vested period. 

The individual work performance evaluation indicator is the performance evaluation rating of 

at least 81 points (inclusive) in the most recent year after the expiration of the vested period. 

(4) Company performance 

The Company's net income in the most recent year must be more than 3% (inclusive). 

(II) Category B 

1. Issuance price: NT$0 per share 

2. Vesting conditions 

After employees are allocated employee restricted shares in accordance with the Regulations, 

they must meet the following conditions before vesting: 

(1) Employees who are still employed and achieve performance goals after one year from 

the date of being allocated employee restricted shares can obtain 100% of the shares. 

If the above date falls on a holiday, it will be processed in advance on the previous business 

day. 

(2) During each vested period, he/she has not violated any contract signed with the Group or 

the Company's work rules; 

(3) Achieving individual work performance evaluation indicators set by the Group within 

each vested period. 

The individual work performance evaluation indicator is the performance evaluation rating of 

at least 81 points (inclusive) in the most recent year after the expiration of the vested period. 

(4) Company performance 

The Company's net income in the most recent year must be more than 3% (inclusive). 

III. After employees are allocated employee restricted shares, if there are employees who fail to meet 

the vesting conditions, the Group shall recover the allocated shares for free or purchase the shares 

at the original issue price and cancel them. In case of other exceptional circumstances such as 

inheritance, the following shall be followed: 

(I) If an employee resigns, is laid off, or is laid off due to reasons, or is unable to resume his/her 

duties, the Group will recover the RSA which have not yet been acquired or buy back the 

shares at the original issue price and write off the same from the effective date of 
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resignation. 

(II) In the event of physical disability or death due to occupational hazards or general death, the 

unacquired RSA shall be handled in the following manner: 

1. If an employee is unable to continue to work due to physical disability caused by an 

occupational accident, all the unvested employee restricted shares will be deemed to 

have been acquired from the effective date of the employee's resignation. 

2. In case of death of an employee due to occupational hazard, all the new unvested 

employee restricted shares will be deemed to have been acquired on the day of the 

employee's death, and the heirs may apply to receive the shares they are entitled to 

inherit after completing the necessary legal procedures and providing relevant supporting 

documents. 

3. In case of death of an employee due to reasons other than occupational hazards, all the 

new unvested employee restricted shares will be deemed to have been acquired on the 

day of the employee's death, and the heirs may apply to receive the shares they are 

entitled to inherit after completing the necessary legal procedures and providing relevant 

supporting documents. 

(III) Employees who wish to retire must submit a "Retirement Application" and, after approval 

by the chairman, all unvested RSA will be fully vested upon retirement. 

(IV) If, due to the operational needs of the Group, the employees are required to transfer to 

affiliated enterprises upon the request and approval of the Group, the RSA that they have not 

yet acquired shall still be acquired in accordance with the time schedule ratio of the acquired 

conditions under these Regulations and shall not be affected by the transfer. 

(V) For RSA that have been obtained after the vesting conditions have been met, the employees 

or their heirs shall receive them in accordance with the trust agreement of these measures. If 

the Group needs to require the employee or his/her heir to cooperate in the stock collection 

process, the employee or his/her heir shall cooperate in the relevant stock collection 

procedures within one year from the date the Group notifies the employee of the stock 

collection in accordance with these measures. Failure to cooperate in the processing within 

the time limit will be deemed as the employee or his/her heir refusing to accept the shares, 

and the Group has the right to recover their shares free of charge or purchase them at the 

original issue price and cancel them. 

IV. If an employee violates the Group's labor contract, employment agreement, employee handbook, 

employee discipline principles and non-competition restriction, the Group may, depending on the 

severity of the violation, have the right to recover from the employee free of charge or purchase 

the unvested shares at the original issue price and cancel the shares. 

V. If an employee terminates or cancels the Company's authorization to handle the trust custody for 

the issuance of RSA , the Group will recover the RSA free of charge or purchase the shares at the 

original issue price and cancel them in accordance with the law if the conditions for acquisition 

have not been met. 

VI. The Group will cancel the RSA that are redeemed free of charge or purchased at the original issue 

price. 

VII. Mergers and acquisitions 

Unvested shares shall be subject to changes stipulated in the merger-related contract or plan. 

 

Article 6: The restricted rights of employees after receiving new shares but before meeting the vested 

conditions are as follows: 

I. The RSA allocated to the Group’s employees in accordance with the Regulations shall be 

delivered to the trust or safekeeping institution designated by the Company before the vesting 

conditions are met, and all procedures and relevant documents shall be cooperated with. Before 

the vesting conditions are met, the employees shall not request the trustee or custodian bank to 

return the employee restricted shares for any reason or in any way. 

II. In addition to the restrictions on the custody agreement in the preceding paragraph, employees of 

the Group who are allocated employee restricted shares in accordance with these Regulations shall 

not sell, mortgage, transfer, donate, pledge, or otherwise dispose of shares that have not yet met 

the vesting conditions, except in the event of succession under these Regulations. 

III. Employees who are allocated RSA in accordance with the Regulations can still participate in 

rights issue, dividend distribution, and cash capital increase subscription before the vesting 

conditions are met, and their rights are the same as those of the common shares issued by the 
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Group. 

IV. Before the employee meets the vested conditions, his/her attendance, proposal, speech, voting 

rights and other matters related to shareholder rights at the Group shareholders' meeting shall be 

exercised by the trust custodian institution or custodian bank on his/her behalf. 

V. If the Group refunds cash due to a cash capital reduction during the vesting period, the capital 

reduction refund that was allocated but not vested must be paid into a trust and delivered to the 

employees without interest together with the vested shares when the vesting conditions and 

deadline are met; however, if the vesting conditions are not met by the expiration date, the Group 

will recover the cash. 

 

Article 7: Trust and custody of shares 

I. Restrictions on employee rights during the period of trust or custody of new shares, the Group 

shall be the sole agent for employees (including but not limited) to negotiate, sign, revise, extend, 

cancel, and terminate the trust or custody agreement and instruct the delivery, use, and disposal of 

the trust or custody property with the stock trust institution or custodian bank. 

II. Before the conditions for redemption are met, RSA issued by the Group in accordance with these 

Regulations shall be kept in trust by employees of the Republic of China; and for managers of 

mainland China, the shares shall be kept in a custodian bank. 

Article 8: Contract and Confidentiality 

I. After the total number of units of RSA to be issued, the subscription price, the distribution 

principles and the list of recipients are determined, the organizing unit shall notify the employees 

to sign the "Restricted Stock Awards Agreement". Failure to sign in accordance with the 

Regulations shall be deemed as a waiver of the employee restricted shares. 

II. Employees who are allocated RSA shall abide by confidentiality regulations and shall not disclose 

the number of shares allocated and all related details unless required by laws or competent 

authorities. If an employee violates the Regulations and the Group deems the violation to be 

serious, the employee will immediately lose the qualification for the employee restricted shares 

that have not yet met the vested conditions, and the Group has the right to recover the shares free 

of charge or purchase the shares at the original issue price and cancel them. 

 

Article 9: Taxation 

The related taxes of RSA allotted to the employees in accordance with the Regulations shall be 

governed by the laws and regulations of the Republic of China. 

 

Article 10: Implementation and revision 

I. The Regulations shall become effective after a meeting of the Board of Directors is attended by 

more than two-thirds of the directors and approved by more than half of the directors present, and 

after being approved by the competent authority. The same shall apply to any amendments made 

before issuance. If during the submission and review process, amendments are required due to the 

requirements of the competent authority, the chairman is authorized to amend the Regulations, 

which can only be issued after being submitted to the Board of Directors for ratification. 

II. Any matters not covered in the Regulations shall be handled in accordance with relevant laws and 

regulations. 

Remarks None 
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Annex II 

Chung Jye Investment Holding Co., Ltd. 

Rules of Procedure for Shareholders' Meetings 

 

Article 1 

In order to establish a good shareholders' meeting governance system for the Company, improve the supervisory 

function and strengthen the management function, these Rules are hereby formulated in accordance with Article 5 of 

the Corporate Governance Best Practice Principles for TWSE/TPEx Listed Companies for your reference. 

 

Article 2 

The Rules of Procedure for Shareholders' Meetings of the Company were established in accordance with the laws and 

regulations and the Articles of Incorporation before the Company's shares were listed in the Republic of China. After 

the shares are listed in the Republic of China, they shall be subject to the provisions of these Rules unless otherwise 

provided by laws or the Articles of Incorporation. 

 

Article 3 

Unless otherwise provided by law, the Company's shareholders' meeting shall be convened by the Board of Directors. 

 

The Company shall hold a video conference of shareholders' meeting, unless otherwise provided for in the 

Regulations Governing the Administration of Shareholder Services of Public Companies, and the same shall be stated 

in the Articles of Incorporation and approved by the Board of Directors. The video conference of shareholders' 

meeting shall be conducted with the approval of more than two-thirds of the directors present and the approval of 

more than half of the directors present. 

 

Any change in the method of convening a shareholders' meeting of the Company shall be subject to a resolution of the 

Board of Directors and shall be made no later than before the notice of the shareholders' meeting is mailed. 

 

The Company shall, no later than 30 days prior to the convening of an annual shareholders’ meeting or 15 days prior to 

a special shareholders’ meeting, prepare electronic files containing the meeting notice, proxy form, and explanatory 

materials for all proposals including matters for acceptance, discussion, and the election or dismissal of directors, and 

transmit them to the Market Observation Post System (MOPS). Furthermore, the shareholders’ meeting agenda 

handbook and any supplemental materials shall also be prepared in electronic format and transmitted to MOPS no later 

than 21 days prior to an annual shareholders’ meeting or 15 days prior to a special shareholders’ meeting. However, if 

the Company’s paid-in capital reached NT$10 billion or more as of the end of the most recent fiscal year, or if the 

combined shareholding ratio of foreign and mainland Chinese investors recorded in the shareholders' register for the 

most recent annual shareholders’ meeting reaches 30% or more, the aforementioned electronic files must be submitted 

to MOPS no later than 30 days before the date of the annual shareholders’ meeting. Fifteen days before the shareholders' 

meeting, a meeting handbook and supplementary meeting materials shall be prepared for shareholders to review at any 

time and displayed at the Company and the professional stock affairs agency appointed by the Company. 
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The Company shall provide the meeting handbook and supplementary meeting materials referred to in the preceding 

paragraph to shareholders for their reference on the day of the shareholders' meeting in the following manner: 

 

I. When in-person shareholders' meeting is held, the ballots should be distributed at the meeting site. 

II. When a video-assisted shareholders' meeting is held, the notice should be distributed at the shareholders' 

meeting and transmitted to the video conferencing platform in the form of electronic files. 

III. When a shareholders' meeting is held via videoconference, electronic files should be transmitted to the 

videoconference platform. 

 

The notice and announcement shall clearly state the reason for the meeting; with the consent of the counterparty, the 

notice may be made electronically. 

 

The election or dismissal of directors, amendments to the Articles of Incorporation, capital reduction, application for 

termination of public issuance, approval of directors’ engagement in competing businesses, capitalization of earnings, 

capitalization of legal reserves, dissolution, merger, spin-off, or any matters specified in Article 185, Paragraph 1 of 

the Company Act, as well as matters under Article 26-1 and Article 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, 

must be explicitly listed in the notice of convocation along with explanations of their main content, and may not be 

proposed as extraordinary motions. 

 

The reason for convening the shareholders' meeting should state the comprehensive re-election of directors and the 

date of taking office. After the re-election of the shareholders' meeting is completed, the same meeting shall not 

change the date of taking office by extraordinary motions or other means. 

 

Shareholders holding 1% or more of the total issued shares may submit one proposal to the Company's shareholders' 

meeting. If there is more than one proposal, none of them will be included in the agenda. In addition, if a proposal put 

forward by a shareholder falls under any of the circumstances specified in Paragraph 4 of Article 172-1 of the 

Company Act, the Board of Directors may not list it as a proposal. Shareholders may submit proposals to urge the 

Company to promote public interests or fulfill its social responsibilities. The procedure shall be limited to one 

proposal in accordance with the relevant provisions of Article 172-1 of the Company Act. If more than one proposal is 

submitted, none of them will be included in the agenda. 

 

The Company shall, before the day before the stock transfer is suspended prior to the convening of a regular shareholders' 

meeting, announce the acceptance of shareholders' proposals, the method of written or electronic acceptance, the place of 

acceptance, and the period of acceptance; the period of acceptance shall not be less than ten days. 

 

The length of a proposal submitted by a shareholder shall be limited to 300 words. If the proposal exceeds 300 words, 

it shall not be included in the agenda. The proposing shareholder shall attend the regular shareholders' meeting in 

person or entrust another person to attend the discussion of the proposal. 

 

Prior to the date of the shareholders’ meeting notice, the Company shall notify the proposing shareholder of the 

outcome of the proposal review and include any proposals that comply with this provision in the meeting notice. For 

shareholder proposals that are not included in the agenda, the Board of Directors should explain the reasons for not 

including them at the shareholders' meeting. 

  



 

Chung Jye Group 

No. CJ-AM-033 

Pages 82 OF 15 

Rules of Procedure for Shareholders' Meetings Date 
May 10, 2024 

(Date approved by the Board of Directors) 
Version A/01 

 

- 82 - 

 

 

Article 4 

At each shareholders' meeting, shareholders may produce a power of attorney issued by the Company, specifying the 

scope of authorization, and authorize a proxy to attend the meeting. 

 

A shareholder shall issue one power of attorney and may only entrust one person. It shall be delivered to the Company 

five days before the shareholders' meeting. If there are duplicate power of attorneys, the one delivered first shall 

prevail. However, this does not apply to the appointment of proxy cancellation. 

 

After the proxy is delivered to the Company, if a shareholder wishes to attend the shareholders' meeting in person or 

to exercise voting rights in writing or electronically, he/she shall notify the Company in writing of the cancellation of 

the proxy two days before the shareholders' meeting. If the cancellation is made after the deadline, the voting rights 

exercised by the proxy in attendance shall prevail. 

 

After the proxy letter is delivered to the Company, if a shareholder wishes to attend the shareholders' meeting via 

video conference, he/she shall notify the Company in writing of the cancellation of the proxy two days before the 

shareholders' meeting. If the cancellation is made after the deadline, the voting rights exercised by the proxy in 

attendance shall prevail. 

 

Article 5 (Principle for the location and time of the shareholders' meeting) 

The meeting of shareholders shall be held at the location of the Company or at a location that is convenient for 

shareholders to attend and suitable for holding a shareholders' meeting. The meeting shall not start earlier than 9:00 

a.m. or later than 3:00 p.m. The location and time of the meeting shall fully consider the opinions of the independent 

directors. 

 

When the Company holds a video conference of shareholders’ meeting, it shall not be subject to the restrictions on the 

location of the meeting as set forth in the preceding paragraph. 

 

Article 6 (Preparation of attendance books and other documents) 

The Company shall specify in the meeting notice the time and location for the registration of shareholders, solicitors, 

and entrusted agents (hereinafter referred to as shareholders), as well as other matters that should be noted. 

 

The check-in time for shareholders as mentioned in the preceding paragraph shall begin at least 30 minutes prior to the 

commencement of the meeting. The check-in area shall be clearly marked and staffed with an adequate number of 

competent personnel. For shareholders' meetings held via video conferencing, check-in shall be conducted on the 

virtual meeting platform at least 30 minutes before the meeting starts. Shareholders who complete the check-in 

process shall be deemed to have attended the shareholders' meeting in person. 
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Shareholders shall attend the shareholders' meeting with attendance certificates, an attendance cards or other 

attendance certificates. The Company shall not arbitrarily add other supporting documents to the supporting 

documents for shareholders' attendance. The solicitor who is soliciting a proxy letter shall also bring his or her identity 

document for verification. 

 

The Company shall set up a signature book for the attending shareholders to sign in, or the attending shareholders 

shall submit an attendance card as a substitute for signing in. 

 

The Company shall deliver the meeting manual, annual report, attendance certificate, speaking slip, voting ballot and 

other meeting materials to shareholders attending the shareholders' meeting. For those electing directors, an election 

ballot shall be attached. 

 

When the government or a legal person is a shareholder, the number of representatives attending the shareholders' 

meeting is not limited to one. When a legal person is entrusted to attend a shareholders' meeting, it may only appoint 

one person to represent the meeting. 

 

If a shareholders' meeting is held by video conference, shareholders who wish to attend by video conference should 

register with the Company two days before the meeting. 

 

If a shareholders' meeting is held via video conference, the Company shall upload the meeting handbook, annual 

report and other relevant materials to the shareholders' meeting video conference platform at least thirty minutes 

before the meeting begins, and continue to disclose them until the end of the meeting. 

 

Article 6-1 

When the Company convenes a shareholders' meeting via video conference, the following items shall be stated in the 

notice of convening the shareholders' meeting: 

I. Methods for shareholders to participate in video conference and exercise their rights. 

II. The handling of disruptions to the video conferencing platform or participation via video conferencing due to 

natural disasters, incidents or other force majeure circumstances shall at least include the following matters: 

(I) The time when the meeting must be postponed or continued if the obstacles to the convening of the 

meeting cannot be eliminated and, if necessary, the date on which the meeting must be postponed or 

continued. 

(II) Shareholders who have not registered to participate in the original shareholders' meeting via video 

conference shall not be allowed to participate in the postponed or continued meeting. 

(III) For shareholders' meetings held with video conferencing assistance, if the video meeting cannot 

continue, and after deducting the number of shares represented by shareholders participating via video, 

the remaining number of shares present still meets the legal quorum for convening the shareholders' 

meeting, the meeting shall proceed. The shareholding of shareholders who participated via video shall 

still be counted toward the total number of shares represented at the meeting; however, for all proposals 

of that shareholders’ meeting, such shareholders shall be deemed to have abstained from voting. 
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(IV) How to deal with the situation where the results of all motions have been announced but no 

extraordinary motions have been made. 

 

III. Convening of shareholders' meeting via video conference, and specifying appropriate alternative measures to be 

provided for shareholders who have difficulty participating in the shareholders' meeting via video conference. 

Except for the circumstances prescribed in Paragraph 6 of Article 44-9 of the Regulations Governing the 

Administration of Shareholder Services of Public Companies, shareholders shall at least be provided with online 

connection equipment and necessary assistance, and the period during which shareholders may apply to the 

Company and other relevant matters shall be clearly stated. 

 

Article 7 (Chairperson of shareholders' Meeting, Attendees) 

If a shareholders’ meeting is convened by the Board of Directors, the chairperson shall be the chairman of the board. 

If the chairperson is on leave or unable to perform their duties for any reason, the vice chairperson shall act on his/her 

behalf. If there is no vice chairperson, or the vice chairperson is also on leave or unable to perform his/her duties, the 

chairperson shall designate one managing director to act on his/her behalf; if there is no managing director, one 

director shall be designated. If the chairperson does not designate a proxy, the managing director or director shall elect 

one among themselves to act as the chairperson. 

 

If the chairperson referred to in the preceding paragraph is represented by a managing director or director, the 

chairperson shall be a managing director or director who has served for more than six months and is familiar with the 

Company's financial and business conditions. The same shall apply if the chairperson is a representative of corporate 

director. 

 

The shareholders' meeting convened by the Board of Directors should be presided over by the chairman of the board 

in person, and should be attended by more than half of the directors of the board of directors and at least one 

representative from each functional committee, and the attendance should be recorded in the minutes of the 

shareholders' meeting. 

 

If a shareholders' meeting is convened by a person with the right to convene other than the Board of Directors, the 

chairperson shall be the person with the right to convene. If there are two or more persons with the right to convene, 

they shall elect one person from among themselves to serve as the chairperson. 

 

The Company may appoint its appointed lawyers, accountants or relevant personnel to attend shareholders' meetings. 

 

Article 8 (Evidence of audio or video recording of the shareholders' meeting) 

The Company shall continuously and uninterruptedly record the entire process of shareholder registration, meeting 

proceedings and voting and counting in audio and video format from the time the shareholder registration is accepted. 

 

The video and audio materials referred to in the preceding paragraph shall be kept for at least one year. However, if a 

shareholder files a lawsuit in accordance with Article 189 of the Company Act, the documents shall be preserved until 

the conclusion of the lawsuit. 
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If a shareholders' meeting is held by video conference, the Company shall record and preserve information such as 

shareholders' registration, enrollment, check-in, questions, voting and the Company's vote counting results, and shall 

continuously and uninterruptedly record and videotape the entire video conference. 

 

The Company shall properly preserve the materials and audio and video recordings referred to in the preceding 

paragraph during their validity period, and shall provide the audio and video recordings to the person entrusted to 

handle the video conference affairs for preservation. 

If the shareholders' meeting is held by video conference, the Company shall record the backend operation interface of 

the video conference platform in audio and video format. 

 

Article 9 

Attendance at shareholders' meetings shall be calculated based on the number of shares. The number of shares present 

shall be calculated based on the number of shares registered in the signature book or attendance card submitted and the 

number of shares reported on the video conference platform, plus the number of shares exercising voting rights in 

writing or electronically. 

 

When the meeting time has arrived, the chairperson shall call the meeting to order and at the same time announce the 

number of non-voting rights and the number of shares present, etc. 

 

However, if there are no shareholders representing more than half of the total issued shares present, the chairperson 

may announce the postponement of the meeting. The number of postponements is limited to two times, and the total 

postponement time shall not exceed one hour. If there are still insufficient shareholders representing more than one 

third of the total issued shares present after two postponements, the chairperson shall declare the meeting adjourned. If 

the shareholders' meeting is held by video conference, the Company shall also announce the adjournment of the 

meeting on the shareholders' meeting video conference platform. 

 

If, after two postponements as described in the preceding paragraph, a quorum is still not met but shareholders 

representing more than one-third of the total issued shares are present, a tentative resolution may be adopted in 

accordance with Article 175, Paragraph 1 of the Company Act. All shareholders shall be notified of the tentative 

resolution, and another shareholders’ meeting shall be convened within one month. For shareholders' meetings held by 

video conference, shareholders who wish to attend via video conferencing must re-register with the Company in 

accordance with Article 6. 

 

If, before the end of the meeting, the number of shares represented by the shareholders present reaches a majority of 

the total issued shares, the chairperson may submit the prepared pseudo resolution to the shareholders' meeting for a 

new vote in accordance with Article 174 of the Company Act. 

 

Article 10 

If a shareholders' meeting is convened by the Board of Directors, its agenda shall be set by the Board of Directors. All 

relevant proposals (including extraordinary motions and amendments to original proposals) shall be voted on a case by 

case basis. The meeting shall be conducted in accordance with the scheduled agenda and shall not be changed without 

the resolution of the shareholders' meeting. 
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If a shareholders' meeting is convened by a person other than the Board of Directors who has the right to convene the 

meeting, the provisions of the preceding paragraph shall apply mutatis mutandis. 

 

Before the agenda items (including extraordinary motions) scheduled in the preceding two items are concluded, the 

chairperson shall not declare the meeting adjourned without a resolution; if the chairperson violates the rules of 

procedure and declares the meeting adjourned, the other members of the Board of Directors shall promptly assist the 

shareholders present to elect one person as the chairperson in accordance with legal procedures with the consent of 

more than half of the voting rights of the shareholders present and continue the meeting. 

 

The chairperson shall provide sufficient opportunity for explanation and discussion of proposals and amendments 

or extraordinary motions proposed by shareholders. When he deems that the proposals have reached the stage 

where they can be put to a vote, he may announce the end of discussion, put the proposal to a vote, and arrange 

adequate voting time. 

 

Article 11 (Shareholders' Speech) 

Before attending a shareholder meeting to speak, a shareholder must first fill out a speaking slip stating the main 

points of the speech, shareholder account number (or attendance certificate number) and account name. The 

chairperson will determine the order of speaking. 

 

Shareholders present at the meeting who merely submit a speaking slip but do not speak shall be deemed to have not 

spoken. If the content of the speech is inconsistent with the record of the speech, the content of the speech shall 

prevail. 

 

Each shareholder may speak on the same proposal no more than twice without the chairperson's consent, and each 

speech may not exceed five minutes. However, if a shareholder's speech violates the rules or goes beyond the scope of 

the agenda, the chairperson may stop him/her from speaking. 

 

When shareholders are speaking, other shareholders may not interfere by speaking unless they have obtained the 

consent of the chairperson and the speaking shareholder. The chairperson shall stop any violation. 

When a corporate shareholder appoints two or more representatives to attend a shareholders' meeting, only one person 

may speak on the same proposal. 

 

After attending the shareholders' speech, the Chairman may respond personally or designate relevant personnel to 

respond. 

 

If a shareholders' meeting is held by video conference, shareholders participating by video conference may ask 

questions in writing on the shareholders' meeting video conference platform after the chairperson announces the 

opening of the meeting and before the chairperson announces the adjournment of the meeting. The number of 

questions asked for each proposal may not exceed two times, and each question may be limited to 200 words. The 

provisions of Paragraphs 1 to 5 shall not apply. 
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If the questions in the preceding paragraph do not violate the regulations or exceed the scope of the proposal, the 

questions should be disclosed on the shareholders' meeting video conference platform for public disclosure. 

 

Article 12 (Calculation of voting shares and recusal system) 

Voting at shareholders' meeting shall be calculated based on number of shares. 

 

The resolution of the shareholders' meeting shall not count the number of shares held by shareholders without voting 

rights into the total number of issued shares. 

 

If a shareholder has a personal interest in the matters of the meeting that may be detrimental to the interests of the 

Company, he shall not participate in the voting and shall not exercise the voting rights on behalf of other shareholders. 

 

The number of shares for which voting rights cannot be exercised as referred to in the preceding paragraph shall not 

be counted in the number of votes of shareholders present at the meeting. 

 

Except for trust enterprises or stock affairs agency institutions approved by the securities regulatory authority, when 

one person is entrusted by two or more shareholders at the same time, the voting rights that he or she represents shall 

not exceed 3% of the voting rights of the total number of issued shares. If such voting rights exceed 3% of the total 

number of issued shares, the excess voting rights shall not be counted. 

 

Article 13 

Shareholders are entitled to one vote per share; however, this restriction does not apply to shareholders who are 

subject to restrictions or who do not have voting rights as listed in Article 179, Paragraph 2 of the Company Act. 

 

When the Company convenes a shareholders' meeting, the voting rights shall be exercised electronically and may be 

exercised in writing; when the voting rights are exercised in writing or electronically, the method of exercise shall be 

stated in the notice of convening the shareholders' meeting. A shareholder who exercises his/her voting rights in 

writing or through electronic means shall be deemed to have attended the shareholders' meeting in person. However, 

the extraordinary motions and amendments to the original proposals of the shareholders' meeting will be deemed as 

abstentions, so the Company should avoid proposing extraordinary motions and amendments to the original proposals. 

 

For those who exercise voting rights in writing or electronically as provided in the preceding paragraph, the 

expression of intention shall be delivered to the Company two days before the shareholders' meeting. In the event of 

duplicate expressions of intention, the one delivered first shall prevail. However, this limitation does not apply to 

those who expressed their intention before revoking the statement. 
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After exercising voting rights in writing or electronically, if a shareholder wishes to attend a shareholders' meeting in 

person or by video conference, he or she shall revoke the intention to exercise voting rights in the preceding paragraph 

two days before the shareholders' meeting in the same manner as the exercise of voting rights. If the intention to 

exercise voting rights is revoked after the deadline, the voting rights exercised in writing or electronically shall 

prevail. If voting rights are exercised in written or electronic form and a proxy is appointed to attend the shareholders' 

meeting by proxy, the voting rights exercised by the proxy shall prevail. 

 

Unless otherwise provided for in the Company Act and the Company's Articles of Incorporation, the voting on 

proposals shall be passed by a majority of the voting rights of the shareholders present at the meeting. When voting, 

the chairperson or his designated personnel shall announce the total number of votes of shareholders present at the 

meeting on a case by case basis, and then the shareholders shall vote on each case. On the day after the shareholders' 

meeting is held, the results of shareholders' approval, opposition and abstention shall be transmitted into the MOPS. 

 

When there are amendments or alternative proposals on the same motion, the chairperson shall determine the order of 

voting on them together with the original proposal. If one of the proposals has been approved, the other proposals will 

be deemed rejected and there is no need to vote on them again. 

 

The persons who monitor and count the votes for resolutions shall be designated by the chairperson, and the persons 

who monitor and count the votes shall be shareholders. 

 

The counting of votes for shareholders' meetings or election proposals shall be conducted in an open area within the 

shareholders' meeting venue, and the voting results, including the number of voting rights, shall be announced on the 

spot after the counting is completed, and a record shall be made. 

 

When the Company convenes a shareholders' meeting via video conference, shareholders participating via video 

conference shall vote on various proposals and election proposals through the video conference platform after the 

chairperson calls the meeting to order, and shall complete the voting before the chairperson announces the end of 

voting. Those who exceed the time limit shall be deemed to have abstained from voting. 

 

If the shareholders' meeting is convened by video conference, the votes should be counted once and the voting and 

election results should be announced after the chairperson announces the end of voting. 

 

When the Company holds a shareholders' meeting assisted by video conference, shareholders who have registered to 

attend the shareholders' meeting by video conference in accordance with Article 6 and wish to attend the physical 

shareholders' meeting in person shall cancel their registration two days before the shareholders' meeting in the same 

manner as they registered; if they cancel their registration after the deadline, they may only attend the shareholders' 

meeting by video conference. 

 

A shareholder who exercises his/her voting rights in writing or electronically, does not revoke his/her expression of 

intention, and participates in the shareholders' meeting by video conference may not exercise his/her voting rights on 

the original proposal, propose amendments to the original proposal, or exercise his/her voting rights on amendments to 

the original proposal, except for extraordinary motions. 
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Article 14 

When a shareholders' meeting elects directors, it shall be conducted in accordance with the relevant election 

regulations established by the Company and the election results shall be announced on the spot, including the list of 

elected directors and their elected rights and the list of unsuccessful directors and their elected rights. 

 

The ballot papers for the election matters referred to in the preceding paragraph shall be sealed and signed by the 

scrutineer and kept in a safe place for at least one year. However, if a shareholder files a lawsuit in accordance with 

Article 189 of the Company Act, the documents shall be preserved until the conclusion of the lawsuit. 

 

Article 15 

The resolutions of the shareholders' meeting shall be recorded in minutes and signed or sealed by the chairperson. The 

minutes shall be distributed to all shareholders within 20 days after the meeting. The preparation and distribution of 

minutes may be done electronically. 

The Company may distribute the minutes of the preceding paragraph by posting them on the MOPS. 

The minutes of meeting shall accurately record the year, month, date, location, name of the chairperson, resolution 

method, key points of the meeting and voting results (including voting rights) of the meeting. When there is an 

election of directors, the number of votes each candidate received shall be disclosed. It shall be retained for the 

duration of the existence of the Company. 

Where a shareholders' meeting is held by video conference, the minutes shall, in addition to recording the matters 

required by the preceding paragraph, also record the start and end times of the shareholders' meeting, the method of 

convening the meeting, the names of the chairperson and the recorder, and the method and circumstances of handling 

any disruption to the video conference platform or participation by video conference due to natural disasters, 

incidents, or other force majeure events. 

When the Company convenes a shareholders' meeting via video conference, in addition to complying with the 

provisions of the preceding paragraph, it shall also record in the minutes the alternative measures provided for 

shareholders who have difficulty participating in the shareholders' meeting via video conference. 

 

Article 16 (Public Announcement) 

The number of shares solicited by solicitors, the number of shares represented by proxies, and the number of shares 

represented by shareholders attending in writing or electronically shall be compiled by the Company into a statistical 

table in the prescribed format on the date of the shareholders’ meeting and clearly disclosed at the meeting venue. If 

the shareholders’ meeting is held via video conference, the Company shall upload the aforementioned information to 

the virtual meeting platform at least thirty minutes before the meeting begins and continue to disclose it until the 

meeting concludes. 
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When the Company convenes a video conference of shareholders’ meeting, the total number of shares held by 

shareholders attending the meeting shall be disclosed on the video conference platform when the meeting is 

announced. The same applies if the total number of shares and voting rights of shareholders present at the meeting are 

separately counted. 

 

If the resolutions of the shareholders' meeting contain any material information stipulated by laws and regulations 

or the Taiwan Stock Exchange Corporation, the Company shall transmit the content to the MOPS within the 

prescribed time. 

 

Article 17: (Maintenance of order of the meeting venue) 

Personnel handling shareholders' meetings should wear identification cards or armbands. 

The chairperson may direct proctor or security personnel to assist in maintaining order at the meeting. When proctor 

or security personnel are on site to help maintain order, they should wear an armband or identification card with the 

word "Proctor" on it. 

If the meeting venue is equipped with a loudspeaker, the chairperson may stop a shareholder from speaking using 

equipment other than that provided by the Company. 

If a shareholder violates the rules of procedure and refuses to obey the chairperson's correction, thereby disrupting the 

progress of the meeting and refuses to comply after being stopped, the chairperson may direct the proctor or security 

personnel to ask him/her to leave the meeting venue. 

 

Article 18 (Recess, Resumption of the meeting) 

During a meeting, the chairperson may announce a break at his discretion. In the event of force majeure, the 

chairperson may rule to temporarily suspend the meeting and announce the next meeting time depending on the 

circumstances. 

 

If the meeting venue is no longer available before the agenda (including extraordinary motions) scheduled for the 

shareholders' meeting is concluded, the shareholders' meeting may resolve to find another venue to continue the 

meeting. 

 

The shareholders' meeting may be postponed or resumed within five days in accordance with Article 182 of the 

Company Act. 

 

Article 19 (Disclosure of Information in Video Conference) 

If a shareholders' meeting is held by video conference, the Company shall immediately disclose the voting results of 

each proposal and the election results on the shareholders' meeting video conference platform in accordance with 

regulations after the voting is completed, and shall continue to disclose them for at least fifteen minutes after the 

chairperson announces the adjournment of the meeting. 
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Article 20 (Location of chairperson and recorder of shareholders’ meeting by video conference) 

When the Company convenes a shareholders' meeting via video conference, the chairperson and recorder shall be at 

the same location in the country, and the chairperson shall announce the address of the location at the meeting. 

 

Article 21 (Processing of disconnection) 

If a shareholders' meeting is held by video conference, the Company may provide shareholders with a simple 

connection test before the meeting and provide relevant services in real time before and during the meeting to assist in 

resolving technical problems in communications. 

If a shareholders’ meeting is held via video conference, the chairperson shall, at the time of announcing the 

commencement of the meeting, also announce that except under circumstances specified in Paragraph 4, Article 44-20 

of the Regulations Governing the Administration of Shareholder Services of Public Companies where postponement 

or continuation of the meeting is not required, should a natural disaster, incident, or other force majeure events cause 

an interruption to the video conferencing platform or participation via video that lasts for more than thirty minutes 

before the chairperson announces the adjournment, the meeting shall be postponed or continued within five days. The 

provisions of Article 182 of the Company Act shall not apply. 

 

In the event of a meeting that should be postponed or continued as provided in the preceding paragraph, shareholders 

who have not registered to participate in the original shareholders' meeting via video conference shall not participate 

in the postponed or continued meeting. 

Where a meeting is to be postponed or continued pursuant to Paragraph 2, and any shareholder who has registered to 

participate in the original shareholders' meeting via video conference and has completed registration but does not 

participate in the postponed or continued meeting, the number of shares he/she attended at the original shareholders' 

meeting, and the voting rights and electoral rights he/she has exercised, shall be included in the total number of shares, 

voting rights and electoral rights of the shareholders attending the postponed or continued meeting. 

 

When a shareholders' meeting is postponed or held in conjunction with Paragraph 2, it is not necessary to re-discuss 

and resolve proposals for which voting and vote counting have been completed and the voting results or the list of 

elected directors have been announced. 

 

If the Company holds a shareholders' meeting assisted by video conference and the video conference cannot be 

continued as provided in Paragraph 2, if the total number of shares present still reaches the statutory quota for holding 

a shareholders' meeting after deducting the number of shares present at the shareholders' meeting via video 

conference, the shareholders' meeting shall continue without the need to postpone or continue the meeting in 

accordance with the provisions of Paragraph 2. 

 

In the event of the occurrence of a circumstance requiring the continuation of the meeting as provided in the preceding 

paragraph, the number of shares held by shareholders participating in the shareholders' meeting via video conference 

shall be counted as the total number of shares held by shareholders present, but they shall be deemed to have abstained 

from voting on all resolutions of that shareholders' meeting. 
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If the Company postpones or continues a general meeting pursuant to the provisions of Paragraph 2, it shall carry out 

the relevant preparatory work in accordance with the provisions of Article 44-20, Paragraph 7 of the Regulations 

Governing the Administration of Shareholder Services of Public Companies, in accordance with the original date of 

the meeting and the provisions of such Article. 

During the period specified in the second half of Article 12 and Paragraph 3 of Article 13 of the Regulations 

Governing the Use of Proxies for Attendance at Shareholder Meetings of Public Companies, and Paragraph 2 of 

Article 44-5, Article 44-15, and Paragraph 1 of Article 44-17 of the Regulations Governing the Administration of 

Shareholder Services of Public Companies, the Company shall postpone or reschedule the date of the shareholders' 

meeting in accordance with Paragraph 2. 

 

Article 22 

When the Company holds a shareholders' meeting via video conference, it shall provide appropriate alternative 

measures for shareholders who have difficulty attending the shareholders' meeting via video conference. Except for 

the circumstances prescribed in Paragraph 6 of Article 44-9 of the Regulations Governing the Administration of 

Shareholder Services of Public Companies, shareholders shall at least be provided with online connection equipment 

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

matters shall be clearly stated. 

 

Article 23 

The Regulations shall be implemented after approval by the shareholders' meeting, and the same applies to 

amendments. 
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Annex III 

Shareholding of directors 

The following are the shares held by the directors individually and collectively as recorded in the 

shareholder register as of the transfer suspension date on April 12, 2025: 

Title Name Number of shares held Shareholding ratio 

Chairman Liu, An-Che 1,000,030 0.64% 

Vice Chairman Liu, Chiung-Wen 1,000,030 0.64% 

Directors Liu, Yu-Hsuan 1,000,030 0.64% 

Independent Director Cheng, Wen-Cheng 0 - 

Independent Director Ko, Kuan-Cheng 0 - 

Independent Director Tsai, Fu-Chiang 0 - 

Independent Director Hsieh, Ming-Hui 0 - 

Number of shares actually held by non-

independent directors 
3,000,090 1.92% 

Note: Total number of shares issued on April 12, 2025: 155,750,000 shares 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 


