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(English Translation) 

Winbond Electronics Corporation (hereinafter the "Company") 

"Rules Governing the Conduct of Shareholders Meeting" 

The Ninth amendment was adopted by 

 the annual general shareholders meeting of June 14, 2019  

 

Article 1 

Unless otherwise provided by laws and regulations, all shareholders meetings of the 

Company shall be conducted in accordance with these Rules. 

 

Article 2 

The shareholders meetings of the Company shall be convened by the Board of Directors 

unless otherwise provided by laws and regulations. 

All shareholders shall be served with the convention notice of an annual shareholders 

meeting at least 30 days prior to the meeting, except for those shareholders each holding less 

than 1,000 registered shares that may be notified by means of an announcement on the 

Market Observation Post System at least 30 days prior to the meeting.  All shareholders 

shall be served with the convention notice of a special shareholders meeting at least 15 days 

prior to the meeting, except for those shareholders each holding less than 1,000 registered 

shares that may be notified by means of an announcement on the Market Observation Post 

System at least 15 days prior to the meeting. 

Convention notices and announcements shall state the reasons for the meeting.  The 

convention notice may, as an alternative, be given by means of electronic transmission, after 

obtaining a prior consent from the shareholders.  

The matters specified in Paragraph 5 of Article 172 of the Company Act, or Article 26-1 or 

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 shall be 

listed among the reasons and explained in the notice for the meeting, and may not be 

proposed as extemporary motions.The essential contents of the matters specified in 

Paragraph 5 of Article 172 of the Company Act may be posted on the website designated by 

the competent authority in charge of securities affairs or the company, and such website shall 

be indicated in the above notice. 

The Company shall prepare the agenda handbook for shareholders meeting in accordance 

with Article 6 of the "Regulations Governing Content and Compliance Requirements for 

Shareholders Meeting Agenda Handbooks of Public Companies". 

 

Article 3 

The shareholders holding one percent or more of the total number of issued shares of the 

Company may propose in writing to the Company a proposal for discussion at an annual 

shareholders meeting; provided that only one matter shall be allowed in each single proposal.  

In case a proposal submitted by shareholder(s) contains more than one matter, such proposal 

shall not be included in the agenda of the shareholders meeting.  The number of words of a 

proposal submitted by a shareholder shall be limited to not more than 300 words, and any 

proposal containing more than 300 words shall not be included in the agenda of the 

shareholders meeting.  The "300 words" includes the reasons and punctuation marks.  If 

any of the circumstances listed in Paragraph 4 of Article 172-1 of the Company Act occurs 

to the proposal submitted by any shareholder, the Board of Directors of the Company may 

ignore that proposal. 

The Company shall announce the acceptance of shareholders' proposal, the place and the 

period for shareholders to submit proposals to be discussed at the shareholders meeting prior 

to the commencement of the close period for share transfer.  The period for accepting such 
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proposals shall not be less than 10 days. 

Shareholders submit proposals to be discussed at the shareholders meeting shall attend the 

shareholders meeting in person or by proxy, and participate in discussion of those proposals. 

The Company shall, prior to the delivery of the convention notice, notify all the shareholders 

who had submitted the proposals of the proposal screening results, and shall incorporate in 

the convention notice the proposals conforming to the requirements set out in this article.  

With regard to the proposals submitted by shareholders but not included in the agenda of the 

shareholders meeting, the Board of Directors shall explain reasons why such proposals are 

not included in the agenda of the shareholders meeting. 

 

Article 4 

Prior to any shareholders meeting, a shareholder may appoint a proxy to attend the meeting 

by issuing a power of attorney in the form provided by the Company stating the scope of 

authorization. 

Each shareholder may issue one power of attorney only, and may appoint one person only to 

serve as a proxy.  The written proxy must be delivered to the Company at least five days 

prior to each shareholders meeting. If two or more written proxies forms are received from a 

shareholder, the first one received by the Company shall prevail; unless an explicit statement 

to revoke the previous written proxy is made in the proxy which comes later. 

After the Company receives the written proxy, in case the shareholder issuing the said proxy 

intends to attend the shareholders meeting in person or to exercise his/her/its voting power 

in writing or by way of electronic transmission, a proxy rescission notice in writing shall be 

delivered to the Company two days prior to the date of the shareholders meeting; otherwise, 

the voting right exercised by the authorized proxy at the meeting shall prevail. 

 

Article 5 

Except that the "shareholder" referred to in Articles 2, 3 and 4 of these Rules means the 

shareholders in person, the "shareholder" referred to in these Rules means the shareholder 

himself/herself/itself and the proxy appointed by the shareholder in accordance with the 

laws and regulations. 

 

Article 6 

This Company shall prepare an attendance book for attending shareholders to sign in, or 

shareholder present may hand in an attendance card in lieu of signing on the attendance 

book. The number of shares representing shareholders present at the meeting shall be 

calculated in accordance with those indicated in the attendance book or the attendance cards, 

plus the number of shares whose voting right exercised in writing or by way of electronic 

transmission.  Each shareholder attending the shareholders meeting in person (or proxy) 

shall wear an attendance pass and submit the attendance card in lieu of sign-in. 

 

Article 7 

Attendance and voting at the shareholders meeting shall be determined based on the number 

of shares. 

 

Article 8  

Unless otherwise restricted by, or subject to evasion in accordance with, the laws and 

regulations, and shares having no voting right in accordance with Paragraph 2 of Article 179 

of the Company Law, a shareholder shall have one voting right in respect of each share. 

The method for exercising the voting right shall be described in the convention notice of the 

shareholders meeting if the voting right will be exercised in writing or by way of electronic 

transmission.  A shareholder who exercises his/her/its voting right at a shareholders 

meeting in writing or by way of electronic transmission shall be deemed to have attended the 

said shareholders meeting in person, but shall be deemed to have waived his/her/its voting 

right with respect to any extemporary motions and any amendments or replacements to the 

original proposals at the said shareholders meeting. 

In case a shareholder elects to exercise his/her/its voting right in writing or by way of 
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electronic transmission, his/her/its declaration of intention shall be delivered to the 

Company no later than two days prior to the scheduled shareholders meeting.  If two or 

more declarations of intention are delivered to the Company, the first declaration of intention 

received shall prevail; unless an explicit statement to revoke the previous declaration is 

made in the declaration which comes later.  

In case a shareholder who has exercised his/her/its voting right in writing or by way of 

electronic transmission intends to attend the shareholders meeting in person, the shareholder 

shall, two days prior to the shareholders meeting and in the same manner previously used in 

exercising his/her/its voting right, deliver a separate declaration of intention to revoke 

his/her/its previous declaration of intention made in exercising the voting right under the 

preceding paragraph.  In the absence of a timely revocation of the previous declaration of 

intention, the voting right exercised in writing or by way of electronic transmission shall 

prevail. In case a shareholder has exercised his/her/its voting right in writing or by way of 

electronic transmission and has also authorized a proxy to attend the shareholders meeting 

on his/her/its behalf, then the voting right exercised by the authorized proxy for the said 

shareholder shall prevail. 

If the Company allows its shareholders to exercise their voting rights in writing or by way of 

electronic transmission, the Company shall finish the counting and verification of the votes 

cast in writing or by way of electronic transmission before the shareholders meeting. 

If the Company allows its shareholders to exercise their voting rights in writing or by way of 

electronic transmission, the Company shall compile the number of votes cast in writing or 

by way of electronic transmission and prepare a statement of information and disclose such 

statement of information in explicit way at the place of the shareholders meeting. 

 

Article 9 

Shareholders meetings shall be held at the Company's premises or at another place that is 

convenient for shareholders to attend and suitable for such meetings.  Shareholders 

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

 

Article 10 

If a shareholders meeting is convened by the Board of Directors, the Chairman of the Board 

of Directors shall be the chairman presiding at the meeting. If the Chairman of the Board of 

Directors is on leave or cannot perform his duties for some reason, the Vice-Chairman shall 

preside at the meeting on the Chairman's behalf.  If the Company does not have a 

Vice-Chairman or the Vice-Chairman is on leave or cannot perform his duties for some 

reason, the Chairman of the Board of Directors shall appoint a managing director to serve on 

his behalf.  If there are no managing directors, the Chairman of the Board of Directors shall 

appoint a director to serve on his behalf. If the Chairman of the Board of Directors has not 

appointed any representative, the managing directors or directors shall nominate a person 

among themselves to preside at the shareholders meeting.   

If a shareholders meeting is convened by any person entitled to convene the meeting other 

than the Board of Directors, such person shall be the meeting's chairman; provided that if 

this meeting is convened by two or more persons, the chairman of the meeting shall be 

elected from among themselves. 

 

Article 11 

The Company may appoint lawyer(s) or certified public accountant(s) engaged by the 

Company, or relevant persons, to attend a shareholders meeting. 

Persons handling affairs of the shareholders meeting shall wear identification cards or arm 

badges. 

 

Article 12 

The chairman of the shareholders meeting may order disciplinary officers (or security guards) 

to assist in keeping order at the meeting place.  Such disciplinary officers (or security 

guards) shall wear arm badges marked "Disciplinary Personnel" when assisting in keeping 

order at the meeting place. 
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Article 13 

Persons attending the shareholders meeting shall not bring anything that is harmful to the 

safety of others’ life, body, freedom or property. 

 

Article 14 

During the shareholders meeting, the chairman may request the police present at the meeting 

place to keep order. 

 

Article 15 

The process of the shareholders meeting shall be audio recorded or video recorded in its 

entirety and these records shall be preserved for at least one year.  If the Company allows 

shareholders to exercise their voting right in writing or by way of electronic transmission, 

the related written and media data shall also be preserved for at least one year. However, if a 

lawsuit has been instituted by any shareholder pursuant to Article 189 of the Company Act, 

the records and data involved shall be kept by the Company until the legal proceedings of 

the foregoing lawsuit have been concluded. 

 

Article 16 

The chairman shall announce the commencement of the shareholders meeting at the time 

scheduled for the meeting.  But if the number of shares represented by the shareholders 

present at the meeting is less than one-half of all issued shares of the Company at the time 

scheduled for the meeting, the chairman may announce the postponement of the meeting.  

The shareholders meeting can only be postponed for twice and the time of the postponement 

shall not be more than one hour in the aggregate. If after two postponements the number of 

shares represented by the shareholders present at the meeting is still less than one-half of all 

issued shares of the Company but the shareholders present at the meeting represent more 

than one-third of all issued shares, provisional resolutions may be made in accordance with 

Paragraph 1 of Article 175 of the Company Act.  

If the number of the shares represented by the shareholders present at the shareholders 

meeting reaches one-half of all issued shares of the Company prior to the end of the meeting, 

the chairman may submit the foregoing provisional resolutions to the shareholders meeting 

for approval in accordance with Article 174 of the Company Act. 

 

Article 17 

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

by the Board of Directors.  The shareholders meeting shall be conducted according to the 

agenda, and unless otherwise provided by these Rules or laws and regulations, the agenda 

shall not be changed without the resolution of the shareholders meeting.  

The above provision also applies to the shareholders meeting convened by any person 

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

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

meeting before all the items (including extemporary motions) listed in the agenda made 

according to the preceding two paragraphs are completed.  

After the meeting is adjourned, shareholders cannot designate another person as chairman 

and continue the meeting at the same or other place. 

 

Article 18 

When a shareholder present at the meeting wishes to speak, he/she shall fill in a speech note 

specifying the summary of his/her speech, the shareholder's account number (or the number 

of attendance pass) and the account name of the shareholder.  The chairman shall determine 

the sequence of shareholders' speeches.  

If any shareholder present at the meeting submits a speech note but does not speak, no 

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

speech of a shareholder are inconsistent with the contents of the speech note submitted by 

such shareholder, the contents of the actual speech shall prevail.  The proxy’s speech shall 
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be complied with the written proxy, documents of public solicitation and advertisement.  

Unless otherwise provided by laws and regulations, the shareholders appointing a proxy to 

attend the shareholders meeting shall agree with any speeches and voting made by the proxy 

in the shareholders meeting.  

When a shareholder speaks at the meeting, unless otherwise permitted by the chairman and 

the speaking shareholder, no other shareholders shall interrupt the speech of the speaking 

shareholder; otherwise the chairman shall stop such interruption. 

 

Article 19 

The same shareholder may not speak more than twice for the same motion without the 

chairman's permission, and each speech time may not exceed 5 minutes.   

The chairman may stop the speech of any shareholder who violates the above provision or 

when such speech is out of the scope of the motion. 

 

Article 20 

A legal entity serving as proxy to attend a shareholders meeting may designate only one 

representative to attend such meeting. 

The number of representatives that a legal-entity shareholder appointed to attend the 

shareholders meeting should not exceed the number of directors to be elected at a 

shareholders meeting if there is an election of directors at that shareholders meeting, or the 

number of directors elected for a term of office if there is no election of directors at that 

shareholders meeting, and only one representative can speak for each motion. 

 

Article 21 

After the speech of the shareholder(s) present at the shareholders meeting, the chairman may 

respond in person or designate relevant person(s) to respond to the speech. 

 

Article 22 

When the chairman considers that the discussion for a motion has reached the extent for 

making a resolution, he may announce discontinuance of the discussion and submit the 

motion for resolution. 

 

Article 23 

Unless otherwise provided by the Company Act or the Company's Articles of Incorporation, 

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

present at the meeting. The voting right of shareholders shall be calculated according to the 

voting right that shareholders may exercise in accordance with the Company Act or the 

Company’s Articles of Incorporation. 

A motion is adopted by vote. 

 

Article 24 

The chairman shall appoint persons responsible for checking and counting ballots during 

votes on motions.  The results of resolution shall be announced at the place and recorded in 

the minutes of the meeting. The persons responsible for checking ballots must be 

shareholders and shall monitor the voting procedure, prevent from inappropriate voting 

behaviors, examine ballots and monitor the records of the persons responsible for counting 

ballots.  A ballot shall be invalid and shall not be calculated under any of the following 

conditions: 

a ballot is not in the form provided by the Company; 

a ballot is not thrown in the ballot box; 

a blank ballot without writing words or expressing opinion regarding the motions; 

a ballot with other words thereon other than those required to be filled in; 

the handwriting on a ballot is too blurred or indistinct to be readable or is altered; 

a ballot is used by the proxy who violates the "Regulations Governing the Use of Proxies for 

Attendance at Shareholder Meetings of Public Companies"; or 

any violation of laws or regulations or voting guidelines made by the Company. 
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The standard for recognition of invalid ballots in case the exercise of voting right in writing 

by shareholders is carried out in conformity mutatis mutandis with the Subparagraphs 1, 3, 4, 

5 and 7 of the proceeding paragraph. If there is any doubt or disputes, the shareholders agree 

to authorize the Company's verification section to decide.   

In addition, the standard for recognition of invalid ballots in case the exercise of voting right 

by electronic transmission by shareholders is carried out in conformity mutatis mutandis 

with Subparagraph 7 of the proceeding paragraph, as well as in compliance with the relevant 

regulations of the authority. 

 

Article 25 

During the meeting, the chairman may, at his discretion, set time for intermission. 

 

Article 26 

In case of an air-raid alarm, an earthquake or other force majeure event, the chairman shall 

immediately announce to suspend the meeting and evacuate respectively.  Once the reason 

of suspending the meeting is eliminated, the chairman shall decide if the meeting will 

resume. 

 

Article 27 

Resolutions adopted at a shareholders meeting shall be recorded in the minutes of the 

meeting, which shall be affixed with the signature or seal of the chairman of the meeting and 

shall be distributed to all shareholders of the company within twenty (20) days after the 

close of the meeting. The minutes of the meeting may be made and distributed by electronic 

way. 

With regard to the distribution of the minutes in the foregoing paragraph, the minutes may 

be distributed by way of an announcement on the Market Observation Post System, instead 

of actual distribution of the minutes. 

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

name, resolution method, summary of proceedings, and results of resolutions.  The minutes 

of shareholders' meeting shall be preserved for as long as the Company exists. 

 

Article 28 

Any matter concerned that is not provided in these Rules shall be handled in accordance 

with the Company Law and the related laws and regulations, and the relevant provisions of 

the Articles of Incorporation of the Company. 

 

Article 29 

These Rules shall be effective from the date they are approved by the shareholders' meeting. 

The same applies in the case of amendments. 

 

 


