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Ⅰ、Meeting Procedure 

AMULAIRE THERMAL TECHNOLOGY, INC. 

2023 Annual Shareholders’ Meeting Procedure 

 

1. Call the Meeting to Order 

2. Chairperson Remarks 

3. Report Items 

4. Ratification Items 

5. Election 

6. Discussion 

7. Extemporary Motions 

8. Adjournment 

 

 

 

 

 

 

 

 

 

 

 

 

 



 

-2- 

Ⅱ、Meeting Agenda 

AMULAIRE THERMAL TECHNOLOGY, INC. 

Agenda of 2023 Annual Meeting of Shareholders 

 

Convening method: Physical meeting 

Time：9:00 a.m., Thursday, May 25, 2022 

Place：1F, NO. 17-6, Houhu, Linkou Dist., New Taipei City, Taiwan 

 ( Linkou Hubei Civil Activity Center )  

1. Call the Meeting to Order 

2. Chairperson Remarks 

3. Report Items 

(1) 2022 Business Report 

(2) 2022 The Audit Committee’s Review Report 

(3) 2022 Distribution of Employees and Directors Remuneration 

(4) 2022 Remuneration to Directors Report 

(5) Amendments to “Corporate Governance Best Practice Principles” and “Corporate 

Social Responsibility Best Practice Principles” 

(6) 2022 Private Placement Progress Report 

4. Ratification Items 

(1) Ratification of 2022 Business Report and Financial Statements 

(2) Ratification of the Deficits Compensation of 2022 

5. Election 

(1) Independent director by-election 

6. Discussion 

(1) Proposal to release the directors and its representative  from non-compete 

restrictions 

(2) Proposal to approve issuance of common shares in private placement or domestic 
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convertible bond in private placement.  

7. Extemporary motions 

8. Adjournment 

 

Ⅲ、Report Items 

Item 1. 2022 Business Report  

Explanation: Please refer to Attachment 1 (Page 9~11) for the 2022 Business Report. 

Item 2. 2021 The Audit Committee’s Review Report 

Explanation: Please refer to attachment 2 (Page 12) for The Audit Committee’s Review Report in 

2022. 

Item 3. 2022 Distribution of Employees and Directors Remuneration 

Explanation: The Company’s annual deficits in 2022 are $ 225,635,965 (pre-tax deficits prior to 

employees and directors remuneration deductions). According to Article 24 of the 

Corporation by-laws, the Company proposed not to distribute employees and 

directors remuneration. 

Item 4. 2022 Remuneration to Directors Report 

Explanation: (1) Director remuneration policy, system, standards and structures , in accordance with  

the responsibilities, risk, investment time and other factors, the relationship with the 

amount of remuneration  

A. The remuneration of the directors is paid in accordance with the "Regulations on 

the Remuneration of Directors and Functional Committees" approved by the Board of 

Directors. The content includes traveling expenses, business execution fees, and 

annual remuneration calculated based on the profit ratio. The profit ratio is a range 

determined by referring to general industry standards and is listed in the "Articles of 

Incorporation" of the association after being approved by the shareholders' meeting. 

B. Articles of Incorporation express that no more than 3% of the annual profit will be 

used as the director's remuneration. The remuneration of the directors is in 

accordance with the "Regulations on the Remuneration of Directors and Functional 

Committees" approved by the Board of Directors, principles are as follows： 

I. Endorsement for the company, adjunct functional committee member, need to 

participate in the discussion of the meeting and responsibilities for resolution, 

whose remuneration is higher than that of ordinary directors. 
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II. The annual remuneration distribution is based on the attendance of the Board 

of Directors. 

(2) Individual remuneration paid to directors (including independent  

directors) please refer to attachment 4 (Page33~34) 

Item 5. Amendments to “Corporate Governance Best Practice Principles” and “Corporate Social 

Responsibility Best Practice Principles”. 

Explanation: In cooperation with 23 December 2022 Letter No. 

Taiwan-Stock-Governance-1110024366 of the Taiwan Stock Exchange Corporation, the 

company hereby proposed to amend “Corporate Governance Best Practice”and 

“Corporate Social Responsibility Best Practice Principles”. Please refer to 

attachment 5 (Page 35~37) and attachment 6 (Page 38) for details. 

Item 6. 2022 Private Placement Progress Report 

Explanation：Shareholders’ Meeting resolution passed for private placement of common share at May 

26, 2022, within the limit of 30 million common shares, pursuant to Article 43-6 of the 

Securities and Exchange Act, Carry out in installments within one year from the date of 

the resolution of this private placement of the Shareholders' Meeting, due to no suitable 

applicants were found, decided not to proceed.  

Ⅳ、Ratification Items 

Item 1.                       （Proposed by Board of Directors） 

Ratification of 2022Business Report and Financial Statements 

Explanation: (1) The Company’s 2022 financial statements, which have been audited by 

PricewaterhouseCoopers Taiwan Ching-Chang Chen and Fu-Ming Liao, and 

Business Report submit to the Audit Committee reviewed and issued the audit 

committee’s review report.
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(2) Business report、the audit committee’s review report、Independent audit report and 

financial statements. Please refer to attachment 1 (Page 9~11)、attachment 2 (Page 

12)、and attachment 3 (Page 13~32).  

Resolution： 

Item 2.                       （Proposed by Board of Directors） 

Ratification of the Deficits Compensation Statement of 2022 

Explanation: (1) Please refer to the 2022 Deficit Compensation Statement as follows: 

Amulaire Thermal Technology, Inc. 

Deficits Compensation Statement 

2022 
Unit：NTD 

  

Deficit yet to be compensated of prior years $(109,767,629) 

Add：2022 Remeasurement of defined benefit plan 530,472 

Adjusted Deficit yet to be compensated in the beginning of the year (109,237,157) 

Add：2022 net loss  (220,125,527) 

Deficit yet to be compensated -at the end of 2022 $(329,362,684) 

Lin, Chi-Sheng 

Chaieman of the Board  

Lin, Chi-Sheng 

Executive Officer           

Chen, Ding-Yu 

Chief Accounting Officer 

 

(2) Since the company still has accumulated losses in 2022, it plans not to issue 

dividends. 

Resolution： 

 

Ⅴ、Election 

Item 1.                       （Proposed by Board of Directors） 

Independent director by-election 

Explanation: (1) The sixth independent director of the company, Ying-Jet, Wang, resigned on 

December 15, 2022, due to personal factors. As a result, Amulaire were fewer than 

three independent directors and should be by-election of independent directors. 

According to Article 14-2 of the “Securities and Exchange Act” and Article 14 of 

the “Articles of Company” the election of independent directors of the company 

adopts a candidate nomination system. The term of office of the new independent 
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directors will start from May 25, 2023, after the election of the shareholders' 

general meeting to July 14, 2024, making up for the original term and the same as 

the sixth directors. 

(2) The list of candidates for independent directors has been reviewed and approved 

by the board of directors. For the candidate's educational background, experience, 

and other relevant information, please refer to attachment 7(page 39). 

 

Ⅵ、Discussion 

Item 1.                       （Proposed by Board of Directors） 

Proposal to release the directors and its representative from non-compete restrictions 

Explanation: (1) According to Article 209 of the Company Act, directors should explain the 

important content of their actions to the shareholders' meeting and obtain 

permission for actions that fall within the scope of the company's business for 

themselves or others. 

(2) In order to enable the directors of the company to promote the company's business 

smoothly, without compromising the interests of the company, it is proposed to 

submit to the shareholders' meeting for permission to lift the restrictions on the 

non-compete of the current directors and their representatives. The list of directors 

and content of non-competition submitted for lifting the non-competition is 

detailed in the table below:
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Director 

Candidates 
Name Current Positions at Other Companies 

Director Chao-Li, Huang 

Chairman of MUtek Electronics Co.,Ltd.  

Chairman of Merry Capital Inc.  

Diretor and Legal representative of MERRY 

ELECTRONICS (SINGAPORE) PTE LTD. (MESG)  

Director Ta-Lun, Huang Independent director of Systex Corporation  

Director Chih Jen, Hu 

Director and Manager of KNST CO., LTD. 

Director of KING NET INFORMATION 

TECHNOLOGY CO., LTD 

Director of BUWON PRECISION SCIENCES CO., 

LTD. 

Director Hsin-Yi, Chan Director of ENNOCONN CORPORATION  

Director Shih Han, Huang 
Director of WHP Strategic Public Relations Co., Ltd. 

Independent director of 1 PRODUCTION FILM CO. 

 

(3) This time, the restrictions on the non-competition of the candidates for 

the new independent director are lifted. The contents of the 

competition are as follows. 

Name Current Positions at Other Companies 

Jin-hua ,Chen 
Independent director of TAN DE TECH CO., LTD. 

Independent director of Neith Corporation 

 

(4) In order to enable the directors of the company to promote the company's 

business smoothly, without compromising the interests of the company, it is 

proposed to submit to the shareholders' meeting for permission to lift the 

restrictions on the non-competition of the directors and their representatives. 

Resolution： 

Item 2.                                             （Proposed by Board of Directors） 

Proposal to approve issuance of common shares in private placement or domestic convertible bond in 
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private placement.  

Explanation: (1) The company introduces strategic investors and fundsof the company's future  

development, pursuant to Article 43-6 of the Securities and Exchange Act, the Board of 

Directors (“Board”) is authorized, within the limit of 30 million common shares, to 

issue new common shares in private placement and/or domestic convertible bond in 

private placement.  

 

(2) The content of Issuance of new common shares in private placement or domestic 

convertible bond in private placement, please refer to Attachment 8(40~45) 

(3) If amendments are necessary, due to the change of the relevant regulations or 

requested by the regulator’s order or changes in the objective environment, the Board 

of Directors is authorized to make such required amendments at its sole discretion. 

(4) At the time of execution of this case, the actual issue price will comply with the 

pricing specifications of the resolution of the Shareholders' Meeting and shall take 

into account the closing price of the Company's common stock at that time to 

determine its reasonableness and no material impact on shareholders' equity. 

(5) The important contents of this case, including the total amount of issuance, the 

conditions of issuance, the conversion method, the planned project, the scheduled 

progress of the use of funds, the expected potential benefits and other outstanding 

matters, if amendments are necessary, due to the change of the future regulations or 

modify instruction by the regulator or operational evaluation or changes in the 

objective environment, the Board of Directors is authorized to make such required 

amendments at its sole discretion. 

。 

Resolution： 

 

Ⅶ、Extemporary motions 

Ⅷ、Adjournment 
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【Attachment 1】 

AMULAIRE THERMAL TECHNOLOGY, INC. 

2022 Business Report 
 

Dear Shareholders 

First of all, we appreciate for your continuous support to the Company. We apologize for the 

unexpected business stagnated and financial underperformance in 2022, which mostly due to the 

economic downturn caused by repeatedly Covid pandemic and anti-inflation effect globally. 

Management team and all our staff will work harder to improve operational result. Global Electric 

Vehicle market has growth rapidly in existing trend. The worldwide car makers, Tier1 car parts 

suppliers, and major IC makers all are dedicated in developing EV. Followin the market trend, new 

projects of the Company has been increasing continuously. To keep competitive and enlarge the 

market share in this industry, sustaining investment is comparative strategy. We believe this 

investment is the key factor for the operation performance improving in the future.  

The vision of Amularie is to be top supplier for total termal solution in global green-energy 

industry. Therefore, the Company invest in developing new manufacturing skill, such as forge, 

brazing, applicaton of diversified cooling materials. We also implement backward-integration 

strategy to provide clients multiple and complete solutions. In 2022, the alumin and ADAS products 

of the Company had got the mass production approval from clients. Furthermore, the Company has 

successfully established good cooperation relationship with new important clents. These all were new 

milestones for Amulaire. To enlarge business scale and reduce the risk, the Company’ strategy is to 

increase clients and products in mass production every year in the future.   

The company has regarded providing value-added and high quality products and services to 

clients as the most important competitiveness. Based on the belief, the Company has invested in 

R&D and creation and get the patents globally. The company provides better cooling solutions to 

clients by R&D new skill. The company make itself not just the supplier but the partners with clients.   

The company’s revenue declined 36% because the demand of major clients decreased in 2022 

since they faced the problems of production interruption and slow-moving inventory, which were 

caused by the repeatedly pendemic and anti-inflation globally. Althogh the Company took several 

cost-saving measures (e.g., reducing production capacity, enhancing manufacturing method, 

improving production efficiency), the low utilization rate of capacity decreased the company’s gross 

margin from 13% in 2011 to -1% in 2022. Since the projects of new products development and 

product in mass production has been increased due to the EV market booming, the company’s 

operating expense was continuously increased in the first half of 2022. However, the company 



 

-10- 

reduced the expenditrure that didn’t hinder the new product development in the second half of 2022 

because of economic downturn. To improve operation performance, the company will sustain to 

develop new products and enhance operation efficiency from 2023. 

 

 

 

The comparison of operation performance between 2022 and 2021 

 

  Unit：NTD Thousands   

Item 2022  2021 Difference Difference% 

Operation Revenue $  731,236 $  1,138,098 $ (406,862) -36 

Operation Cost (739,889) (991,705) (251,816) -26 

Gross Margin (8,653) 146,393 (155,046) -106 

Operation Expense (268,289) (218,097) 50,192 23 

Operation Loss (276,942) (71,704) (205,238) -286 

Other Gain(Loss) 51,306 (42,588) 93,894 220 

Net Loss before Tax (225,636) (114,292) (111,344) -97 

Income Tax Benefit   795 4,532 (3,737) -82 

Net Loss (224,841) (109,760) (115,081) -105 

 

In 2023, Amulaire face “Opportunity” and “Threat”. The opportunity will be the long-term 

growth trend of Electric Vehicles market. The severe damages caused by climate change had 

made “Sustainable Development” to be the consensus of all the governments and enterprises 

worldwide. All major countries’ policy are promoting Electric Vehicles to achieve their 

commitment to reduce emission of carbon dioxide in The United Nations Framework 

Convention on Climate Change (UNFCCC). Major of the global market reserch organizations 

are optisimic about the compound average growth rate of EV selling. On the other hand, the 

repeadly Covid pendemic, Quantitative Tightening, and stagnation of economic growth cause 

uncertainty in major economies worldwide. The potential risk of economic downturn is still 

possible. Management team will follow the long-term growth trend in green energy industry, and 

not be affected by these short-term threats. The company will vigorously invest to diversify 

product portfolio, enlarge client base, improving capabilityof production, automation and human 

resources. We believe the company’s operation result will back to the growth trend after 

disadvantage economic effect. 

The company’s management team and all the employees acknowledged the shareholders’ 

expectation. We will be actively improving operational result, strengthen “Coporate 

Governance”, developing new products, building core competency, following market trend to 

broaden application of products. We will improve management efficiency to be global supplier of 
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cooling solutions. 

It is the crunch time to growth for Amulaire now. We will work strenuously to make better 

operation performance to feedback your support. 

At last, we thank to all your support and encouragement again. Hope you be healthy and well        

Chairman: Lin-Chisheng Executive：Lin-Chisheng  Accounting supervisor ： Chen 
Tingyu 
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【Attachment 2】 

 

Audit Committee Report  

 

 

  The Board of Directors has prepared and submitted to the Audit Committee the Business 

Report, the Company’s 2022 Financial Statements (including the Consolidated Financial Statements), 

and deficits compensation statement. The 2022 Financial Statements (including the Consolidated 

Financial Statements) were audited by CPAs Ching-Chang Chen and Fu-Ming Liao from 

PricewaterhouseCoopers Taiwan, who then issued an audit report based on their review.  

  We have reviewed the Company’s 2022 Financial Statements (including Consolidated Financial 

Statements), Business Report, and deficits compensation statement and found the contents to be 

consistent with the information shared with us. We hereby issue this report pursuant to Article 14 of 

the “Securities and Exchange Act” and Article 219 of “the Company Act” of the Republic of China.  

 

 

 

 

 

 

 

 

Amulaire Thermal Technology, Inc. 

 

The Audit Committee Independent Director:  

Hsin-Yi, Chan  

 

 

 

 

 

 

March 1, 2023 
 



 

-13- 

【Attachment 3】 
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【Attachment 4】 

2022 Remuneration to Directors 

 

Title Name 

Director's remuneration Ratio of total 
remuneration 

(A+B+C+D) to 
net income 

after tax 

Compensation Received by a Director Who is an Employee of the 

Company and/or any Consolidated Entities 
Ratio of total 
compensation 
(A+B+ C+ D+ 
E+F+G) to net 

income after tax 

Compensation 
Paid to 

Directors from 
Nonconsolidat

ed 
Affiliates or 

parent 
company  
(Note 5) 

Remuneration(A) 
(Note 1) 

Pension (B) 

Remuneration 
to directors 

(C) 
(Note 2) 

Business 
expense (D) 

(Note 3) 

Salary, bonus 
and special 

allowance (E) 
(Note 4) 

Pension (F) 
Employee compensation 

(G) 

T
h

e C
o

m
p

an
y

 

A
ll C

o
n

so
lid

ated
 

E
n

tities 

T
h
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o
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n
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本
公
司

 

A
ll C

o
n

so
lid

ated
 

E
n

tities 

T
h

e C
o

m
p

an
y

 
 

A
ll C

o
n

so
lid

ated
 

E
n

tities 

T
h

e C
o

m
p

an
y

 

A
ll C

o
n

so
lid

ated
 

E
n

tities 

T
h

e C
o

m
p

an
y

 

A
ll C

o
n

so
lid

ated
 

E
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The 
Company 

All 
Consolidated 

Entities 

T
h

e C
o

m
p
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A
ll C

o
n

so
lid

ated
 

E
n

tities 

Cash Stock Cash Stock 

Chairperson Chi-Sheng, Lin － － － － － － － － － －   － － － － － － － － N/A 

Director Ta-Lun, Huang － － － － － － 80 80 
80 

(0.04%) 

80 

(0.04%) 
－ － － － － － － － 

80 

(0.04%) 

80 

(0.04%) 
N/A 

Director 

Pao Yu (II) 

Investments Co., Ltd. 

Represented by 

Chi-Joan Yu 

－ － － － － － － － － － 2,062 2,062 66 66 － － － － 
2,128 

(0.95%) 
2,128 

(0.95%) 
N/A 

Director 

Sunder Investment. 

Co., Ltd. 

Represented by 

Chao-Li, Huang 

－ － － － － － 90 90 
90 

(0.04%) 

90 

(0.04%) 
－ － － － － － － － 

90 

(0.04%) 

90 

(0.04%) 
N/A 

Director 

(Note 6) 

Pao Yu (II) 

Investments Co., 

Ltd.Represented 

by Chih Jen, Hu 

－ － － － － － － － － － 1,049 1,049 43 43 － － － － 
1,092 

(0.49%) 

1,092 

(0.49%) 
N/A 

Independent 

Director 
Hsin-Yi, Chan － － － － － － 170 170 

170 

(0.08%) 

170 

(0.08%) 
－ － － － － － － － 

170 

(0.08%) 

170 

(0.08%) 
N/A 

Independent 

Director 
Shih Han, Huang － － － － － － 190 190 

190 

(0.08%) 

190 

(0.08%) 
－ － － － － － － － 

190 

(0.08%) 

190 

(0.08%) 
N/A 

Independent 

Director 

(Note 7) 

Ying-Jet, Wang － － － － － － 30 30 
30 

(0.01%) 

30 

(0.01%) 
－ － － － － － － － 

30 

(0.01%) 

30 

(0.01%) 
N/A 

 
Note 1：Remuneration paid to directors in 2022, including salary, allowance, severance, all types of bonuses, and performance bonus. 

Note 2：Compensation paid to directors in 2022 approved by the Board of Directors. In 2021, Amulaire still accumulated deficit, so without the distribution of remuneration. 

Note 3：Business expenses incurred by directors in carrying out their duties in 2022, including travel allowance, special allowance, other allowance, accommodation, and fringe benefits such as company cars. 
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Note 4：Compensation received by a director who is an employee (whether serving concurrently in the position of president, vice president, executive officer, or employee) of Hotai and/or any consolidated entities  

in 2022, which includes salary, allowance, severance,all types of bonuses, performance bonus, travel allowance, special allowance, other allowance, accommodation, and fringe benefits such as 

company cars 

Note 5：a. This column should clearly fill in the amount of remuneration received by the directors from the reinvestment business outside the subsidiary or the parent company (if there is no one, please fill in  

"None") 

 b. If the directors have received relevant remuneration from the investment business outside the subsidiary or the parent company, the remuneration received by director from the investment business  

outside the subsidiary or the parent company shall be included in column “I” of the remuneration scale table, and change the name of the field to "Parent Company and All Invested Enterprises". 

c. Remuneration refers to the remuneration (including remuneration of employees, directors and supervisors) and business execution expenses received by the directors of the company as directors,  

supervisors or managers of subsidiaries or parent companies. remuneration. 

Note 6：Pao Yu (II) Investments Co., Ltd. changed the representative from Chi-Joan Yu to Chih Jen, Hu at August 15, 2022. 

Note 7：Ying-Jet, Wang resigned from independent director due to personal reasons at December 15, 2022. 
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【Attachment 5】 

Amulaire Thermal Technology, Inc. 

Comparison of the Current and Amended Provisions of the Corporate Governance Best Practice Principles 

Amended Provisions Current Provisions Commentary 

Article 3-1  

(omitted) 

6. Report to the board of directors the results of 

its review of whether the qualifications of 

independent directors comply with relevant laws 

and regulations at the time of nomination and 

election, that is, during the term of office. 

8. Other matters set out in the articles or 

corporation or contracts 

 

Article 3-1 

(omitted) 

6. Other matters set out in the articles or 

corporation or contracts 

According to the corporate governance 

3.0-sustainable development blueprint planning 

and the result of consulting external opinions, the 

independent directors (including independent 

director candidates and current independent 

directors) qualification legal compliance matters 

are included in the corporate governance 

supervisory function; in addition, in order to 

strengthen the corporate governance supervisory 

function, Incorporate the handling of changes of 

directors (including but not limited to the matters 

that should be handled in accordance with the 

regulations when the director of corporate 

governance receives the notice of resignation of a 

director or the reassignment of item 3 of Article 27 

of the Company Act) into the function of the 

director of corporate governance, respectively. 

Paragraphs 6 and 7 are added. 

Section 3 Corporate Governance Relationships 

Between the Company and Its Related Party 

Section 3 Corporate Governance 

Relationships Between the Company and Its 

Affiliated Enterprises 

Considering that the normative content of this 

section includes not only the governance 

relationship between listed OTC companies and 

affiliated companies, but also the management of 

dealings with related parties, etc., the name of this 

section is revised. 

Article 17 When the Company and its related 

party enter into inter-company business dealings or 

transactions, a written agreement governing the 

Article 17 When the Company and its 

affiliated enterprises enter into inter-company 

business transactions, a written agreement 

1. Amend the first item. The current provisions 

only regulate the written norms for the 

transactions between the company and its 
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Amended Provisions Current Provisions Commentary 

relevant financial and business operations between 

them shall be made in accordance with the principle 

of fair dealing and reasonableness. Price and 

payment terms shall be definitively stipulated when 

contracts are signed, and non-arms-length 

transactions and improper benefit transfers shall be 

prohibited. 

The content of the written specification in the 

preceding paragraph shall include the management 

procedures for transactions such as purchase and 

sale transactions, acquisition or disposal of assets, 

capital lending, and endorsement guarantees, and 

relevant major transactions shall be submitted to the 

board of directors for approval or to the 

shareholders' meeting for approval or report 

governing the relevant financial and business 

operations between them shall be made in 

accordance with the principle of fair dealing and 

reasonableness. Price and payment terms shall be 

definitively stipulated when contracts are signed, 

and non-arm's length transactions shall be 

prohibited. 

    All transactions or contracts made by and 

between the company and its affiliated persons 

and shareholders shall follow the principles set 

forth in the preceding paragraph, and improper 

channeling of profits is strictly prohibited. 

affiliated enterprises. In order to strengthen the 

company’s management of related party 

transactions, written norms should also be 

formulated for the transactions between the 

company, related parties and shareholders, and the 

scope of related parties includes relationships. For 

enterprises, the current second item shall be 

merged and moved to the first item, and the text 

shall be amended as appropriate. 

2. Paragraph 2 is added, specifying that the written 

specification in the preceding paragraph shall 

include management procedures for relevant 

transactions, and that major transactions shall be 

submitted to the board of directors for resolution 

and approval, or to the shareholders' meeting for 

approval or reporting. 

Article 31(omitted) 

The Company shall evaluate the independence and 

suitability of the CPA engaged to refer to AQIs by 

the company regularly, and no less frequently than 

once annually. In the event that the company 

engages the same CPA without replacement for 7 

years consecutively, or if the CPA is subject to 

disciplinary action or other circumstances 

prejudicial to the CPA's independence, the company 

shall evaluate the necessity of replacing the CPA 

and submit its conclusion to the board of directors. 

Article 31(omitted) 

The Company shall evaluate the independence and 

suitability of the CPA engaged by the company 

regularly, and no less frequently than once 

annually. In the event that the company engages 

the same CPA without replacement for 7 years 

consecutively, or if the CPA is subject to 

disciplinary action or other circumstances 

prejudicial to the CPA's independence, the 

company shall evaluate the necessity of replacing 

the CPA and submit its conclusion to the board of 

directors 

 

In order to improve the transparency of audit 

quality, the "Corporate Governance 

3.0-Sustainable Development Blueprint" promotes 

audit quality indicators (AQIs) and encourages the 

audit committees of listed companies to refer to 

the AQI information provided by the accounting 

firm when evaluating the replacement of 

accounting firms. 

Article 55 (omitted) 

This Code was adopted on May 12, 2016. 

This Code was first revised on March 14, 2017. 

Article 55 (omitted) 

This Code was adopted on May 12, 2016. 

This Code was first revised on March 14, 2017. 

Add revision history 
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Amended Provisions Current Provisions Commentary 

This code was revised for the second time on 

January 23, 2019. 

This code was revised for the third time on March 

5, 2018. 

This code was revised for the fourth time on 

February 23, 2022. 

This Code was revised for the fifth time on March 

1, 2023. 

This code was revised for the second time on 

January 23, 2019. 

This code was revised for the third time on March 

5, 2018. 

This code was revised for the fourth time on 

February 23, 2022. 
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【Attachment 6】 

Amulaire Thermal Technology, Inc. 

Comparison of the Current and Amended Provisions of the Corporate Social Responsibility Best Practice Principles 

 

Amended Provisions Current Provisions Commentary 

Sustainable Development Best Practice Principles Corporate Social Responsibility Best Practice Principles Amend the name in accordance 

with the law 

Article 27-1 

The company should continue to pour resources into 

cultural and artistic activities or cultural and creative 

industries through donation, sponsorship, investment, 

procurement, strategic cooperation, corporate voluntary 

technical services or other support modes to promote 

cultural development. 

New In order to encourage enterprises to 

support cultural and artistic 

activities and promote sustainable 

cultural development, it has been 

updated. 

Article 55 (omitted) 

This Code was adopted on May 12, 2016. 

This Code was first revised on March 14, 2017. 

This code was revised for the third time on March 5, 2018. 

This code was revised for the fourth time on February 23, 

2022. 

This Code was revised for the fifth time on March 1, 2023. 

Article 55 (omitted) 

This Code was adopted on May 12, 2016. 

This Code was first revised on March 14, 2017. 

This code was revised for the third time on March 5, 2018. 

This code was revised for the fourth time on February 23, 

2022. 

 

Add revision history 
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【Attachment 7】 

List of Nominated Independent Director Candidates 
Name Jin-hua ,Chen 

Education 
 Feng Chia University -EMBA 

 Feng Chia University -Department of Statistics 

Experience 

 Chief, Jhunan Office, National Taxation Bureau of the Central Area. 

Ministry of Finance 

 Chief, Datun Office National Taxation Bureau of the Central Area. 

Ministry of Finance 

 Acting Chief of First Examination Division, Senior Auditor and Chief 

National Taxation Bureau of the Central Area. Ministry of Finance  

 Senior Auditor, Chief Secretary, National Taxation Bureau of the 

Central Area. Ministry of Finance  

 Senior Auditor and Acting Chief, National Taxation Bureau of the 

Central Area. Ministry of Finance Mincyuan Office  

 Director of National Taxation Bureau of the Central Area. Ministry of 

Finance Yunlin Branch  

 Director of National Taxation Bureau of the Central Area. Ministry of 

Finance Fengyuan Branch 

Current Position 
 Independent director of TAN DE TECH CO., LTD.  

 Independent director of Neith Corporation 

Shares Held 

by 

Corporation 

0 
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【Attachment 8】 

AMULAIRE THERMAL TECHNOLOGY, INC. 

The methods and content of issuance of common shares in private placement  or 

domestic convertible bond in private placement. 

(1) When filling the case of " To issue new common shares for cash in private placement 

(“Private Placement Shares”)”, it is proposed to request the approval of the shareholders' 

meeting and authorize the board of directors to carry out in installments once or twice within 

one year from the date of the resolution of the Shareholders' Meeting and proceed as following: 

1. The basis and reasonableness of the pricing 

(a) The price of Private Placement Shares , which shall be either of the following prices 

(whichever is higher): a. The simple arithmetic mean of the closing prices of the 

Company's common stock on the date falling on either one, three or five business day(s) 

prior to such filing, after adjustment for net of the ex-rights by share distribution, cash 

dividends or capital reduction. b. The simple arithmetic mean of the closing prices of 

the Company's common stock on the date falling on either one, three or five business 

day(s) prior to such filing, after adjustment for net of the ex-rights by share distribution, 

cash dividends or capital reduction. 

(b) The price of Private Placement Shares shall not be less than 80% of the reference 

price and not less than the denomination of $10 is the principle, proposed that the 

shareholders' meeting authorize the Board of Directors to determine the actual issuance 

price by taking into account market conditions and contact with specific persons, 

within a range not less than the ratio determined by the resolutions of the shareholders' 

meeting.  

(c) The private placement price is determined according to the laws and regulations set 

by the competent authority and operating status, future, reference price on pricing day; 

as such, the price set shall be reasonable.  

2. Choice of specific persons 

Pursuant to Article 43-6 of the Securities and Exchange Act and administration 

Regulation.  

3. The objectives of selecting the specific persons, the necessity for that selection, and the 
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anticipated benefits 

(a) If the applicant is a strategic investor： 

A. Objectives：The company is for the purpose of future development and 

long-term operation planning, intend to introduce strategic investors who can 

benefit the company's future operations through private placement, To strengthen 

the competitiveness of the company's technology, product types, customer 

structure and marketing. 

B. The necessity for that selection, and the anticipated benefits：In view of future 

changes in market demand for products, in order to enhance the company's 

competitive advantage, introduce strategic investors who will be helpful to 

the company's future product and market development. In addition, the 

joining of applicants can accelerate the company's opportunities for product 

and market development, through the integration of various industries or 

joint research and development of the market, to assist the company to 

improve technology, Improve efficiency, expand market scale, contribute to 

the stable growth of the company, which should help increase shareholder 

equity. 

 

(b) The specific persons have not been arranged 

4. Why no public offering：In light of time-efficiency, convenience, issue costs and the 

private placement of stock is subject to a three-year limitation on transfers, which may 

ensure and strengthen a long-term relationship between the Company and its strategic 

investors; as such, issued not through public offering but through private placement.  

5. Purpose of private placement funds and expected benefits to be fulfilled: Carry out in 

installments once or twice within one year from the date of the resolution of this 

private placement of the Shareholders' Meeting. All the funds raised through private 

placements are used to enrich the operating funds, strengthen the Company's financial 

structure , increase its effect of operations and company's competitiveness, which 

should help increase shareholder equity. 

6. Rights and obligations of this private placement shares：The rights and obligations of 

the Private Placement Shares shall be the same as those of the original shares. Under 
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the Article 43-8 of the Securities and Exchange, this private placement shares, Unless 

certain conditions are met, it can be freely transferred after three years from the date of 

delivery, And three years after the delivery date of the Private Placement shares, apply 

for supplementary office development, issuance and listing transactions in accordance 

with relevant Act.  

7. The Private Placement new common shares plan in addition to the price ratio of private 

placement plan includes primarily actual issued price, total number of shares, 

conditions of issuance, amount of issuance, record date of cash capital 

increase ,planned project, the scheduled progress of the use of funds, the expected 

potential benefits and All other matters related to the issuance plan, proposed to request 

the approval of the shareholders' meeting and authorize the board of directors 

adjustment, determination and handling according to market conditions, if amendments 

are necessary, due to the change of the future regulations or modify instruction by the 

regulator or operational evaluation or changes in the objective environment, the Board 

of Directors is authorized to make such required amendments at its sole discretion. 

8. It is proposed to request the approval of the shareholders' meeting，and authorize the 

Chairman or his designated agent to sign all relevant contracts and documents relating 

to “The Private Placement common shares” and to handle all relevant matters, and all 

matters related to the issuance of private placement common shares.  

(2)When filling the case of " Private Placement Domestic Convertible Bond”, it is proposed to  

request the approval of the shareholders' meeting and authorize the board of directors to 

carry out in installments once or twice within one year from the date of the resolution of the 

Shareholders' Meeting and proceed as following:  

1. The basis and reasonableness of the pricing： 

(I) Term：The term of the Private Placement Domestic Convertible Bond shall not exceed 

seven years from the issuance date. 

(II) Denomination per sheet: NT$100,000  

(III) Coupon Rate：To be determined by the Board. 

(IV) The price of Private Placement Domestic Convertible Bond , which shall be either 

of the following prices (whichever is higher): a. The simple arithmetic mean of the 

closing prices of the Company's common stock on the date falling on either one, 

three or five business day(s) prior to such filing, after adjustment for net of the 
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ex-rights by share distribution, cash dividends or capital reduction. b. The simple 

arithmetic mean of the closing prices of the Company's common stock on the date 

falling on either one, three or five business day(s) prior to such filing, after 

adjustment for net of the ex-rights by share distribution, cash dividends or capital 

reduction. The conversion price of Private Placement Domestic Convertible Bond 

shall not be less than 80% of the reference price. Proposed that the shareholders' 

meeting authorize the Board of Directors to determine the actual issuance price in 

accordance with relevant Act. 

(V)The issue price of private placement domestic convertible bond may not be below 

80% of the theoretical price. The theoretical price will be determined with the 

valuation model selected that covers and takes into consideration at the same time 

various rights included in the issuance criteria. Consider factors such as listing 

restrictions and trading restrictions on common shares converted from Private 

Placement Domestic Convertible Bond; as such, the price set shall be reasonable. 

2. The objectives of selecting the specific persons, the necessity for that selection, and the 

anticipated benefits 

(a) If the applicant is a strategic investor： 

A. objectives：The company is for the purpose of future development and 

long-term operation planning, intend to introduce strategic investors who can 

benefit the company's future operations through private placement, To strengthen 

the competitiveness of the company's technology, product types, customer 

structure and marketing. 

B. the necessity for that selection, and the anticipated benefits：In view of future 

changes in market demand for products, in order to enhance the company's 

competitive advantage, introduce strategic investors who will be helpful to 

the company's future product and market development. In addition, the 

joining of applicants can accelerate the company's opportunities for product 

and market development, through the integration of various industries or 

joint research and development of the market, to assist the company to 

improve technology, Improve efficiency, expand market scale, contribute to 

the stable growth of the company, which should help increase shareholder 

equity. 

(b) The specific persons have not been arranged 
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3. The reasons for the necessity of conducting the private placement  

(A)The Company intends to conduct the private placement in consideration the situation 

of the capital market, time sensitiveness, feasibility, issue costs and actual demand in 

introduction of strategic investors. And the private placement of securities is subject 

to a three-year limitation on transfers, which may ensure a long-term relationship 

between the Company and its strategic investors. 

(B) Purpose of private placement funds and expected benefits to be fulfilled: Carry out 

in installments once or twice within one year from the date of the resolution of this 

private placement of the Shareholders' Meeting. All the funds raised through private 

placements are used to enrich the operating funds, repay bank loan and funds for 

future development, strengthen the Company's financial structure, increase its effect 

of operations, which should help increase shareholder equity. 

4. The restrictions on transfers of the Private Placement Domestic Convertible Bond are 

handled under Article 43-8 of the Securities and ExchangeThis Private Placement 

Domestic Convertible Bond and common shares subsequently converted, unless certain 

conditions are met, it can be freely transferred after three years from the date of delivery. 

Common shares converted after the Private Placement Domestic Convertible Bond, and 

three years after the delivery date of the Private Placement Domestic Convertible Bond, 

apply for supplementary office. 

5. The Private Placement Domestic Convertible Bond plan includes primarily actual issued 

price, conditions of issuance, conversion method, amount of issuance, planned project, 

the scheduled progress of the use of funds, the expected potential benefits and other 

outstanding matters. If amendments are necessary, due to the change of the relevant 

regulations or requested by the regulator’s order or changes in the objective environment, 

the Board of Directors is authorized to do all required acts.  

6. It is proposed to request the approval of the shareholders' meeting，and authorize the 

Chairman or his designated agent to sign all relevant contracts and documents relating to 

“The Private Placement Domestic Convertible Bond” and to handle all relevant matters, 

and all matters related to the issuance of private placement domestic convertible bond.  

 

7. Proposal on Private Placement of Securities by the Company,Pursuant to Article 43-6 of 

the Securities and Exchange Act , description please visit the Market Observation Post 
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System (Websites ： http://mops.twse.com.tw/) and company website(Websites ： 

https://www.amulaire.com/）

http://mops.twse.com.tw/
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【Appendix 1】 

 AMULAIRE THERMAL TECHNOLOGY, INC. 

Articles of Incorporation 

CHAPTER I GENERAL PROVISIONS 

Article 1: This Company is duly organized under the Company Act, bearing the name of 

Amulaire Thermal Technology, Inc. The company's English name is Amulaire 

Thermal Technology, Inc.  

Article 2: The business scopes of the Company are as follows: 

A. C805050 Industrial Plastic Products Manufacturing 

B. CA05010 Powder Metallurgy 

C. CC01080 Electronics Components Manufacturing 

D. F113990 Wholesale of Other Machinery and Tools 

E. F119010 Wholesale of Electronic Materials 

F. F213990 Retail Sale of Other Machinery and Equipment  

G. F219010 Retail Sale of Electronic Materials 

H. F401010 International Trade 

I.ZZ99999 All business activities that are not prohibited or restricted by law, 

except those that are subject to special approval.  

Article 3: The Headquarter of the Company is located in the New Taipei City. If necessary, with 

the resolution of the Board of Directors, the Company may establish branch offices or 

representative offices onshore or offshore in accordance with laws. 

Article 4: Notices and Announcements from the Company, according toregulations of the 

Company Law and the competent securities authority. 

CHAPTER II SHARES 

Article 5: The total amount of capital of the Company is NTD 1,500,000,000, divided into 

150,000,000 shares, all of which are common shares, with a par value of NTD 10 per 

share, For unissued shares, the board of directors is authorized to issue shares in 

installments. 

The Company may issue employee stock options, preferred shares 

withwarrants, or bonds with attached warrants for the exercise of stock 

options, the board of directors is authorized to issue shares in installments.  

The issuance price of the company's employee stock option certificates may 

not be restricted by Article 53 of the issuer's guidelines for handling 
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securities offerings and issuances. Issuance shall be made only after the 

shareholders' meeting representing more than half of the total number of issued 

shares attends the shareholders' meeting, and agreed by two-thirds or more of the 

voting rights of the shareholders. 

The share subscription warrant, including employees of controlling or subordinate 

companies who meet certain conditions. 

Qualification requirements of employees, including the employees of 

parents or subsidiaries of the company meeting certain specific 

requirements, entitled to receive share subscription warrant in accordance 

with the provision of Paragraph One, may be specified in the Articles of 

Incorporation. 

In issuing new shares, qualification requirements of employees, including 

the employees of parent s or subsidiaries of the company meeting certain 

specific requirements. 

Qualification requirements of employees, including the employees of 

parents or subsidiaries of the company meeting certain specific 

requirements, entitled to receive restricted stock for employees.  

Article 6: Total amount of the Company’s re-investment shall not be subject to the restrictions of 

not more than forty percent of the Company’s paid-up capital as provided in Article 

13 of the Company Act. 

Article 7: The company may issue shares without printing stock cer tificates, but the 

Company shall register in the organization governing centralized securities 

depository enterprises, according to the regulations of the institution 

Article 8: Unless otherwise stipulated by the Act on the Handling of Stock Affairs of the 

Company,be handled in accordance with the “Regulations Governing the 

Administration of Shareholder Services of Public Companies” . 

Article 8-1: Changes to the records in the shareholder register shall be handled in 

accordance with Article 165 of the Company Law. 

Chapter 3 Shareholders’ Meeting  

Article 9: Shareholders’ meetings of the Company are of two types, namely regular meetings 

and special meetings:  

I. Regular meetings shall be convened, by the Board of Directors, within six (6) 

months after the close of each fiscal year.  

II. Special meetings shall be convened in accordance with relevant laws. 
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III. The Shareholders Meeting may convene through videoconferencing or any other 

means as announced by competent authority.  

Article 10: The shareholders’ meeting shall be presided over by the Chairman of the Board of 

Directors of the Company. In his absence, either the Vice Chairman of the Board of 

Directors, the Chairperson shall designate one of the directors to act on 

his/her behalf. If there is no such designation, the directors shall elect a  

chairperson to act on his/her behalf from among themselves. For the 

shareholders' meeting convened by any other person having the convening 

right, he/she shall act as the chairperson of that meeting, provided, 

however, that if there are two or more conveners, the chairperson of the  

meeting shall be elected from among themselves.  

Article 11: For each shareholders meeting, a shareholder that will be absent of the meeting for a 

particular reason may appoint a proxy to attend the meeting by providing the proxy 

form issued by this Company and stating the scope of the proxy’s authorization. 

Procedures for Shareholders to Attend by Proxy and Use of Power of 

Attorney,unless the Company Act provides otherwise,handle this in accordance 

with the “Regulations Governing the Use of Proxies for Attendance at Shareholder 

Meetings of Public Companies”. 

Article 12: If the Shareholders Meeting of the Company is convened, The company shall 

provide shareholders with correspondence or electronic means of exercising voting 

rights ,shareholders may cast their votes by correspondence or through electronic 

mean, Shareholders whose voting rights are exercised electronically are 

deemed to be present in person, relevant matters are handled in accordance 

with laws and regulations. 

Article 13: Unless otherwise prescribed by laws or regulations, the proposal will only be 

approved by the shareholders meeting when the attending shareholders represent a 

majority of the total number of issued shares and majority of the shareholders 

attending the meeting vote for the proposal. 

Matters resolved at the shareholders' meeting shall be recorded in minutes and 

handled in accordance with Article 183 of the Company Law. 

Article 13-1: The company's stock application for issue and cancellation shall be 

handled in accordance with the relevant provisions of Article 156 of the 

Company Law. 

Chapter 4 Directors, Audit Committee Members and Managers  
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Article 14: The Company shall establish 5–9 seats of Directors with tenure of 3 years each. The 

candidates for the seats shall be people of legal competence elected by the 

Shareholders Meeting, and may assume a successive term of office if reelected. 

When the shareholders' meeting elects directors, the holder of each share is 

entitled to the number of votes equivalent to the number of Directors to be elected. 

Shareholders may concentrate the votes on a particular candidate or distribute the 

votes to different candidates. Candidates who earned the majority of the votes will be 

elected to the seats of Directors. 

Amongst the directors of the Company, at least three independent directors shall be 

elected(At least one of the independent directors should have accounting or 

financial expertise), and the number of seats for the Independent Directors shall 

not fall below 1/5 of the total seats of Directors. The professional requirement, 

shareholding, restriction of holding concurrent positions, nomination and election of 

Independent Directors, and other matters for compliance shall be governed be 

regulated by the requirement of the competent authority. 

Pursuant to Article 192-1 of the Company Act. Candidates on the list of nomination 

will be elected  

The Company may purchase liability insurance policies for directors during the term 

of their offices and within the scope of damages results from m theperformances of 

their official duties, the amount of insurance and insurance matters shall be 

authorized to be decided by the board of directors. 

Article 14-1: The company may set up functional committees under the board of 

directors, and the setting up and powers of relevant committees shall be 

carried out in accordance with the regulations stipulated by the competent 

authority. 

Article 14-2: The Company shall establish an Audit Committeein , accordance with the 

relevant provisions of the Securities and Exchange Law, and the Audit 

Committee shall consist of all independent directors. Regarding matters 

such as the number, term, powers and rules of procedure of the Audit 

Committee, in accordance with the relevant provisions of the Audit 

Committee’s methods for exercising authority, the Audit Committee’s  

organizational rules shall be separately formulated.  

Article 14-3: Deleted 

Article 15: The board of directors is a body of elected members with power of authority 

specified as following: 
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I. Making business reports and financial reports.  

II. Proposal for Profit distribution or loss recovery.  

III. Proposal the amendment to the Articles of Incorporation,  change capital, 

company dissolution or merger 

IV.Formulate the company's internal control system and company 

organization regulations 

V.To approve the appointment, dismissal and remuneration of the 

company's managers. 

VI. Establish or dissolve a branch. 

VII. The annual budget and review annual financial reports . 

VIII. Appointment, dismissal and remuneration of accountants。  

IX. Appointment and removal of the chiefs of finance, accounting and 

internal audit. 

X. Approved to reinvest in other businesses.  

XI. Acquisition and disposal of approved company assets shall be  handled 

in accordance with Article 185 of the Company Law for the sale of all 

or a major part of the property of the company.  

XII. Lending funds to others or endorsement for others in accordance with 

internal control regulations 

XIII. Apply for financing, guarantee, acceptance, bill endorsement and any 

other credit and debt from financial institutions or third parties.  

XIV. Other power of authority granted pursuant to the Company Act or resolution 

by the shareholders meeting. 

Article 16: The board of directors shall elect a chairman of the board of directors from among 

the directors by a majority vote at a meeting attended by over two-thirds of the 

directors. The Chairman represents the Company externally. 

Article 17: Unless otherwise provided for in the Company Act, resolutions of the Board of 

Directors shall be adopted by a majority of the directors at a meeting attended by a 

majority of the directors. The resolutions of the Board shall be tracked as minute of 

meeting on record. The Board of Directors' meeting shall be convened at least one 

time a quarter. Unless otherwise stipulated by the Company Law, the board of 

directors shall be convened by the chairman of the board of directors, and 

the convener should state the convening matter for notification to t he 

directors seven days beforehand; . In the event of an emergency, however, it must 

be called at any time. The convening method can be written, fax or email. 
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Article 18: The chairman of the board of directors shall preside at the meeting of the 

board of directors. In case the chairman of the board of directors is on leave 

or absent or cannot exercise his power and authority for any cause, the 

person acting on his behalf shall handle things pursuant to the requirements 

of Article 208 of the Company Act. Each director shall attend the meeting of 

the board of directors in person. If the director cannot be present due to a 

particular reason he may appoint other director to represent him. A director 

may accept the appointment to act as the proxy referred to in t he preceding 

paragraph of one other director only.  

The meeting of the board of directors may proceed via visual 

communication network. The directors taking part in such a visual 

communication meeting shall be deemed to have attended the meeting in 

person. 

Article 19: Deleted 

Article 20: When the directors of the company perform their duties in the company, the 

company may pay remuneration,according to directors based on the level of 

participation and the value of devotion to the operation of the Company, 

with reference to the standard of other entities in the same industry,  

authorized by the Board of Directors  

Article 21: A Company may have managerial personnel. Appointment and discharge and the 

remunerations of the managerial personnel shall be decided in accordance with 

Article 29 of the Company Act. 

Chapter 5 Accounting 

Article 22: The fiscal year for the Company shall be from January 1 of each year to December 

31 of the same year. The Company shall, at the end of each fiscal year, proceed with 

the annual accounting of revenues and expenditures. 

Article 23: At the end of each fiscal year, the board of directors shall prepare the following 

schedules and submit them to the Regular Meeting of Shareholders for approval in 

accordance with the law.  

I. Business report 

II. Financial statements 

III. Proposals concerning appropriation of net profits or covering of losses.  

Article 24:The company's annual pre-tax net profit before deducting employee 

remuneration and directors' remuneration should be allocated 5% to 15% as 
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employee remuneration, which will be submitted to the board of directors 

after deliberation by the remuneration committee. And shall be adopted by 

a resolution of the majority of the Board of Directors in a meeting attended 

by over two-thirds of the directors. It will be distributed in stock or cash, 

and its distribution objects include employees of subordinate companies 

who meet certain conditions; the company can the amount of profit by less 

than 3%, which will be submitted to the board of directors after 

deliberation by the remuneration committee, and shall be adopted by a 

resolution of the majority of the Board of Directors in a meeting attended 

by over two-thirds of the directors. Proposals on the distribution of 

employee remuneration and director remuneration shall be reported to the 

shareholders' meeting. 

However, if the company still has accumulated losses, it shall reserve the 

compensation amount in advance, and then allocate employee remuneration 

and director remuneration in proportion to the preceding paragraph. 

Article 25: If the Company has earnings in account settlement of the year, appropriate for the 

payment of applicable taxes, followed by the appropriation for covering 

carryforward loss and 10% as mandatory reserve, and also appropriate or reverse 

special reserve under law. If there is still a balance, pool up with the undistributed 

earnings accumulated from the previous period for distribution, the Board shall 

prepare the proposal for the distribution of earnings and present to the Shareholders 

Meeting for approval. 

The company's dividend policy should consider shareholders' interests, coordinate 

with current and future development plans, and take into account factors such as 

domestic industry competition, investment environment, and capital needs. It can be 

implemented in the form of stock dividends or cash dividends, and Refer to the 

general distribution level of dividends in the industry and the capital market as the 

basis for dividend distribution. However, the proportion of cash dividend 

distribution shall not be less than 10% of the total dividends. However, the type and 

ratio of this surplus distribution may depend on the actual profit and capital status of 

the year. The board of directors shall prepare a proposal and submit it to the 

shareholders' meeting for resolution. 

Article 26: Deleted  

Chapter 6 Supplementary Provisions 

Article 27: The company may engage in external guarantees for business needs, and its 
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operations shall be handled in accordance with the company's operating 

procedures for fund lending and endorsement guarantees.  

Article 28: The Company’s organizational procedures and work rules will be prescribed 

separately 

Article 28-1:The company has set up a research and development center to continuously 

support research and development activities to establish the core value of 

"innovative technology and high-quality product services". The 

organization, powers and responsibilities of the research and development 

center are separately determined by the board of directors.  

Article 29: With regards to all matters not provided for in these Articles of Incorporation, the 

Company Act shall govern. 

Article 30: These Articles of Incorporation were established on June 17, 2011. 

The 1st amendment was on May 31, 2012 

The 2nd amendment was on October 16, 2014 

The 3rd amendment was on May 28, 2015 

The 4th amendment was on September 30, 2015 

The 5th amendment was on June 30, 2016. 

The 6th amendment was on June 14, 2018. 

The 7th amendment was on June 13, 2019. 

The 8th amendment was on July 15, 2021 

The 9th amendment was on May 28, 2022 
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【Appendix 2】 

AMULAIRE THERMAL TECHNOLOGY, INC. 

Rules of Procedure for Shareholders Meetings 

Article 1: To establish a strong governance system and sound supervisory capabilities for this 

Corporation's shareholders meetings, and to strengthen management capabilities, these 

Rules are adopted pursuant to Article 5 of the “BM0-006 Corporate Governance 

Best-Practice Principles”. 

Article 2: The rules of procedures for this Corporation's shareholders meetings, except as 

otherwise provided by law, regulation, or the articles of incorporation, shall be as 

provided in these Rules. 

Article 3: Convening shareholders meetings and shareholders meeting notices 

Changes to how this Corporation convenes its shareholders meeting shall be resolved 

by the board of directors, and shall be made no later than mailing of the shareholders 

meeting notice. 

         This Corporation shall prepare electronic versions of the shareholders meeting notice 

and proxy forms, and the origins of and explanatory materials relating to all proposals, 

including proposals for ratification, matters for deliberation, or the election or 

dismissal of directors or supervisors, and upload them to the Market Observation Post 

System (MOPS) before 30 days before the date of a regular shareholders meeting or 

before 15 days before the date of a special shareholders meeting. This Corporation 

shall prepare electronic versions of the shareholders meeting agenda and supplemental 

meeting materials and upload them to the MOPS before 21 days before the date of the 

regular shareholders meeting or before 15 days before the date of the special 

shareholders meeting. In addition, before 15 days before the date of the shareholders 

meeting, this Corporation shall also have prepared the shareholders meeting agenda 

and supplemental meeting materials and made them available for review by 

shareholders at any time. The meeting agenda and supplemental materials shall also 

be displayed at this Corporation and the professional shareholder services agent 

designated thereby as well as being distributed on-site at the meeting place.  

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

notice and public announcement. With the consent of the addressee, the meeting 

notice may be given in electronic form. 

         Election or dismissal of directors or supervisors, amendments to the articles of 
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incorporation, reduction of capital, application for the approval of ceasing its status as 

a public company, approval of competing with the company by directors, surplus 

profit distributed in the form of new shares, reserve distributed in the form of new 

shares, the dissolution, merger, or demerger of the corporation, or any matter under 

Article 185, paragraph 1 of the Company Act, Articles 26-1 and 43-6 of the Securities 

Exchange Act, Articles 56-1 and 60-2 of the Regulations Governing the Offering and 

Issuance of Securities by Securities Issuers shall be set out and the essential contents 

explained in the notice of the reasons for convening the shareholders meeting. None of 

the above matters may be raised by an extraordinary motion. 

 Where re-election of all directors and supervisors as well as their inauguration date is 

stated in the notice of the reasons for convening the shareholders meeting, after the 

completion of the re-election in said meeting such inauguration date may not be 

altered by any extraordinary motion or otherwise in the same meeting. 

         A shareholder holding one percent or more of the total number of issued shares may 

submit to this Corporation a proposal for discussion at a regular shareholders meeting. 

The number of items so proposed is limited to one only, and no proposal containing 

more than one item will be included in the meeting agenda. When the circumstances 

of any subparagraph of Article 172-1, paragraph 4 of the Company Act apply to a 

proposal put forward by a shareholder, the board of directors may exclude it from the 

agenda. A shareholder may propose a recommendation for urging the corporation to 

promote public interests or fulfill its social responsibilities, provided procedurally the 

number of items so proposed is limited only to one in accordance with Article 172-1 

of the Company Act, and no proposal containing more than one item will be included 

in the meeting agenda. 

         Prior to the book closure date before a regular shareholders meeting is held, this 

Corporation shall publicly announce its acceptance of shareholder proposals in writing 

or electronically, and the location and time period for their submission; the period for 

submission of shareholder proposals may not be less than 10 days. 

         Shareholder-submitted proposals are limited to 300 words, and no proposal containing 

more than 300 words will be included in the meeting agenda. The shareholder making 

the proposal shall be present in person or by proxy at the regular shareholders meeting 

and take part in discussion of the proposal. 

         Prior to the date for issuance of notice of a shareholders meeting, this Corporation 

shall inform the shareholders who submitted proposals of the proposal screening 

results, and shall list in the meeting notice the proposals that conform to the provisions 
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of this article. At the shareholders meeting the board of directors shall explain the 

reasons for exclusion of any shareholder proposals not included in the agenda. 

Article 4: For each shareholders meeting, a shareholder may appoint a proxy to attend the 

meeting by providing the proxy form issued by this Corporation and stating the scope 

of the proxy's authorization. A shareholder may issue only one proxy form and appoint 

only one proxy for any given shareholders meeting, and shall deliver the proxy form 

to this Corporation before five days before the date of the shareholders meeting. When 

duplicate proxy forms are delivered, the one received earliest shall prevail unless a 

declaration is made to cancel the previous proxy appointment. 

         After a proxy form has been delivered to this Corporation, if the shareholder intends 

to attend the meeting in person or to exercise voting rights by correspondence or 

electronically, a written notice of proxy cancellation shall be submitted to this 

Corporation before two business days before the meeting date. If the cancellation 

notice is submitted after that time, votes cast at the meeting by the proxy shall prevail. 

If, after a proxy form is delivered to this Corporation, a shareholder wishes to attend 

the shareholders meeting online, a written notice of proxy cancellation shall be 

submitted to this Corporation two business days before the meeting date. If the 

cancellation notice is submitted after that time, votes cast at the meeting by the proxy 

shall prevail. 

Article 5: The venue for a shareholders meeting shall be the premises of this Corporation, or a 

place easily accessible to shareholders and suitable for a shareholders meeting. The 

meeting may begin no earlier than 9 a.m. and no later than 3 p.m. Full consideration 

shall be given to the opinions of the independent directors with respect to the place 

and time of the meeting. 

The restrictions on the place of the meeting shall not apply when this Corporation 

convenes a virtual-only shareholders meeting. 

This Corporation shall specify in its shareholders meeting notices the time during 

which attendance registrations for shareholders, solicitors and proxies (collectively 

"shareholders") will be accepted, the place to register for attendance, and other 

matters for attention. If a shareholders meeting is held by means of visual 

communication, should be recorded shareholders attend the virtual meeting and 

exercise their rights, actions to be taken if the virtual meeting platform or participation 

in the virtual meeting is obstructed due to  other force majeure events,and the date to 

which the meeting is postponed or on which the meeting will resume andOther 

matters needing attention; To convene a virtual-only shareholders meeting, 
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appropriate alternative measures available to shareholders with difficulties in 

attending a virtual shareholders meeting online shall be specified.The time during 

which shareholder attendance registrations will be accepted, as stated in the preceding 

paragraph, shall be at least 30 minutes prior to the time the meeting commences. The 

place at which attendance registrations are accepted shall be clearly marked and a 

sufficient number of suitable personnel assigned to handle the registrations. 

Article 6:Shareholders shall attend shareholders meetings based on attendance cards, sign-in 

cards, or other certificates of attendance. This Corporation may not arbitrarily add 

requirements for other documents beyond those showing eligibility to attend presented 

by shareholders. Solicitors soliciting proxy forms shall also bring identification 

documents for verification. 

This Corporation shall furnish the attending shareholders with an attendance book to 

sign, or attending shareholders may hand in a sign-in card in lieu of signing in. 

    This Corporation shall furnish attending shareholders with the meeting agenda book, 

annual report, attendance card, speaker's slips, voting slips, and other meeting 

materials. Where there is an election of directors or supervisors, pre-printed ballots 

shall also be furnished. 

         When the government or a juristic person is a shareholder, it may be represented by 

more than one representative at a shareholders meeting. When a juristic person is 

appointed to attend as proxy, it may designate only one person to represent it in the 

meeting.  

In the event of a virtual shareholders meeting, shareholders wishing to attend the 

meeting online shall register with this Corporation two days before the meeting date. 

In the event of a virtual shareholders meeting, this Corporation shall upload the 

meeting agenda book, annual report and other meeting materials to the virtual meeting 

platform at least 30 minutes before the meeting starts, and keep this information 

disclosed until the end of the meeting. 

Article 7: If a shareholders meeting is convened by the board of directors, the meeting shall be 

chaired by the chairperson of the board. When the chairperson of the board is on leave 

or for any reason unable to exercise the powers of the chairperson, the vice 

chairperson shall act in place of the chairperson; if there is no vice chairperson or the 

vice chairperson also is on leave or for any reason unable to exercise the powers of the 

vice chairperson, the chairperson shall appoint one of the managing directors to act as 

chair, or, if there are no managing directors, one of the directors shall be appointed to 

act as chair. Where the chairperson does not make such a designation, the managing 
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directors or the directors shall select from among themselves one person to serve as 

chair. 

When a managing director or a director serves as chair, as referred to in the preceding 

paragraph, the managing director or director shall be one who has held that position 

for six months or more and who understands the financial and business conditions of 

the company. The same shall be true for a representative of a juristic person director 

that serves as chair. 

         If a shareholders meeting is convened by a party with power to convene but other than 

the board of directors, the convening party shall chair the meeting. When there are 

two or more such convening parties, they shall mutually select a chair from among 

themselves. 

         This Corporation may appoint its attorneys, certified public accountants, or related 

persons retained by it to attend a shareholders meeting in a non-voting capacity. 

Article 8:This Corporation, beginning from the time it accepts shareholder attendance 

registrations, shall make an uninterrupted audio and video recording of the 

registration procedure, the proceedings of the shareholders meeting, and the voting 

and vote counting procedures. The recorded materials of the preceding paragraph 

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

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

conclusion of the litigation. 

Where a shareholders meeting is held online, this Corporation shall keep records of 

shareholder registration, sign-in, check-in, questions raised, votes cast and results of 

votes counted by this Corporation, and continuously audio and video record, without 

interruption, the proceedings of the virtual meeting from beginning to end. 

he information and audio and video recording in the preceding paragraph shall be 

properly kept by this Corporation during the entirety of its existence, and copies of 

the audio and video recording shall be provided to and kept by the party appointed to 

handle matters of the virtual meeting. 

Article 9: Attendance at shareholders meetings shall be calculated based on numbers of shares. 

The number of shares in attendance shall be calculated according to the shares 

indicated by the attendance book and sign-in cards handed in, and the shares checked 

in on the virtual meeting platform, plus the number of shares whose voting rights are 

exercised by correspondence or electronically. 

The chair shall call the meeting to order at the appointed meeting time and disclose 

information concerning the number of nonvoting shares and number of shares 
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represented by shareholders attending the meeting. 

However, when the attending shareholders do not represent a majority of the total 

number of issued shares, the chair may announce a postponement, provided that no 

more than two such postponements, for a combined total of no more than one hour, 

may be made. If the quorum is not met after two postponements and the attending 

shareholders still represent less than one third of the total number of issued shares, the 

chair shall declare the meeting adjourned. In the event of a virtual shareholders 

meeting, this Corporation shall also declare the meeting adjourned at the virtual 

meeting platform. 

         If the quorum is not met after two postponements as referred to in the preceding 

paragraph, but the attending shareholders represent one third or more of the total 

number of issued shares, a tentative resolution may be adopted pursuant to 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. In 

the event of a virtual shareholders meeting, shareholders intending to attend the 

meeting online shall re-register to this Corporation in accordance with Article 6. 

    When, prior to conclusion of the meeting, the attending shareholders represent a 

majority of the total number of issued shares, the chair may resubmit the tentative 

resolution for a vote by the shareholders meeting pursuant to Article 174 of the 

Company Act. 

Article 10: If a shareholders meeting is convened by the board of directors, the meeting agenda 

shall be set by the board of directors. Votes shall be cast on each separate proposal in 

the agend. The meeting shall proceed in the order set by the agenda, which may not 

be changed without a resolution of the shareholders meeting. 

The provisions of the preceding paragraph apply mutatis mutandis to a shareholders 

meeting convened by a party with the power to convene that is not the board of 

directors. 

The chair may not declare the meeting adjourned prior to completion of deliberation 

on the meeting agenda of the preceding two paragraphs (including extraordinary 

motions), except by a resolution of the shareholders meeting. If the chair declares the 

meeting adjourned in violation of the rules of procedure, the other members of the 

board of directors shall promptly assist the attending shareholders in electing a new 

chair in accordance with statutory procedures, by agreement of a majority of the 

votes represented by the attending shareholders, and then continue the meeting. 

The chair shall allow ample opportunity during the meeting for explanation and 
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discussion of proposals and of amendments or extraordinary motions put forward by 

the shareholders; when the chair is of the opinion that a proposal has been discussed 

sufficiently to put it to a vote, the chair may announce the discussion closed, call for 

a vote, and schedule sufficient time for voting. 

Article 11: Before speaking, an attending shareholder must specify on a speaker's slip the 

subject of the speech, his/her shareholder account number (or attendance card 

number), and account name. The order in which shareholders speak will be set by the 

chair. 

    A shareholder in attendance who has submitted a speaker's slip but does not actually 

speak shall be deemed to have not spoken. When the content of the speech does not 

correspond to the subject given on the speaker's slip, the spoken content shall 

prevail. 

    Except with the consent of the chair, a shareholder may not speak more than twice on 

the same proposal, and a single speech may not exceed 5 minutes. If the 

shareholder's speech violates the rules or exceeds the scope of the agenda item, the 

chair may terminate the speech. 

    When an attending shareholder is speaking, other shareholders may not speak or 

interrupt unless they have sought and obtained the consent of the chair and the 

shareholder that has the floor; the chair shall stop any violation. 

    When a juristic person shareholder appoints two or more representatives to attend a 

shareholders meeting, only one of the representatives so appointed may speak on the 

same proposal. 

    After an attending shareholder has spoken, the chair may respond in person or direct 

relevant personnel to respond. 

    Where a virtual shareholders meeting is convened, shareholders attending the virtual 

meeting online may raise questions in writing at the virtual meeting platform from 

the chair declaring the meeting open until the chair declaring the meeting adjourned. 

No more than two questions for the same proposal may be raised. Each question 

shall contain no more than 200 words. The regulations in paragraphs 1 to 5 do not 

apply. 

Article 12: Voting at a shareholders meeting shall be calculated based the number of shares. 

    With respect to resolutions of shareholders meetings, the number of shares held by a 

shareholder with no voting rights shall not be calculated as part of the total number 

of issued shares. 

    When a shareholder is an interested party in relation to an agenda item, and there is 



 

-61- 

the likelihood that such a relationship would prejudice the interests of this 

Corporation, that shareholder may not vote on that item, and may not exercise voting 

rights as proxy for any other shareholder. 

    The number of shares for which voting rights may not be exercised under the 

preceding paragraph shall not be calculated as part of the voting rights represented 

by attending shareholders. 

    With the exception of a trust enterprise or a shareholder services agent approved by 

the competent securities authority, when one person is concurrently appointed as 

proxy by two or more shareholders, the voting rights represented by that proxy may 

not exceed three percent of the voting rights represented by the total number of 

issued shares. If that percentage is exceeded, the voting rights in excess of that 

percentage shall not be included in the calculation. 

Article 13: A shareholder shall be entitled to one vote for each share held, except when the 

shares are restricted shares or are deemed non-voting shares under Article 179, 

paragraph 2 of the Company Act. 

When this Corporation holds a shareholder meeting, it shall adopt exercise of voting 

rights by electronic means and may adopt exercise of voting rights by 

correspondence. When voting rights are exercised by correspondence or electronic 

means, the method of exercise shall be specified in the shareholders meeting notice. 

A shareholder exercising voting rights by correspondence or electronic means will be 

deemed to have attended the meeting in person, but to have waived his/her rights 

with respect to the extraordinary motions and amendments to original proposals of 

that meeting; it is therefore advisable that this Corporation avoid the submission of 

extraordinary motions and amendments to original proposals. 

A shareholder intending to exercise voting rights by correspondence or electronic 

means under the preceding paragraph shall deliver a written declaration of intent to 

this Corporation before two days before the date of the shareholders meeting. When 

duplicate declarations of intent are delivered, the one received earliest shall prevail, 

except when a declaration is made to cancel the earlier declaration of intent. 

After a shareholder has exercised voting rights by correspondence or electronic 

means, in the event the shareholder intends to attend the shareholders meeting in 

person or online, a written declaration of intent to retract the voting rights already 

exercised under the preceding paragraph shall be made known to this Corporation, by 

the same means by which the voting rights were exercised, before two business days 

before the date of the shareholders meeting. If the notice of retraction is submitted 
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after that time, the voting rights already exercised by correspondence or electronic 

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

correspondence or electronic means and by appointing a proxy to attend a 

shareholders meeting, the voting rights exercised by the proxy in the meeting shall 

prevail. 

Except as otherwise provided in the Company Act and in this Corporation's articles 

of incorporation, the passage of a proposal shall require an affirmative vote of a 

majority of the voting rights represented by the attending shareholders. At the time of 

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

announce the total number of voting rights represented by the attending shareholders. 

When there is an amendment or an alternative to a proposal, the chair shall present 

the amended or alternative proposal together with the original proposal and decide 

the order in which they will be put to a vote. When any one among them is passed, 

the other proposals will then be deemed rejected, and no further voting shall be 

required. 

Vote monitoring and counting personnel for the voting on a proposal shall be 

appointed by the chair, provided that all monitoring personnel shall be shareholders 

of this Corporation. 

elections shall be conducted in public at the place of the shareholders meeting. 

Immediately after vote counting has been completed, the results of the voting, 

including the statistical tallies of the numbers of votes, shall be announced on-site at 

the meeting, and a record made of the vote. 

In the event of a virtual shareholders meeting, votes shall be counted at once after the 

chair announces the voting session ends, and results of votes and elections shall be 

announced immediately. 

When this Corporation convenes a hybrid shareholders meeting, if shareholders who 

have registered to attend the meeting online in accordance with Article 6 decide to 

attend the physical shareholders meeting in person, they shall revoke their 

registration two days before the shareholders meeting in the same manner as they 

registered. If their registration is not revoked within the time limit, they may only 

attend the shareholders meeting online. 

When shareholders exercise voting rights by correspondence or electronic means, 

unless they have withdrawn the declaration of intent and attended the shareholders 

meeting online, except for extraordinary motions, they will not exercise voting rights 

on the original proposals or make any amendments to the original proposals or 
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exercise voting rights on amendments to the original proposal. 

Article 14: The election of directors  at a shareholders meeting shall be held in accordance with 

the applicable election and appointment rules adopted by this Corporation, and the 

voting results shall be announced on-site immediately, including the names of those 

elected as directors and the numbers of votes with which they were elected. 

The ballots for the election referred to in the preceding paragraph shall be sealed 

with the signatures of the monitoring personnel and kept in proper custody for at 

least one year. If, however, a shareholder files a lawsuit pursuant to Article 189 of the 

Company Act, the ballots shall be retained until the conclusion of the litigation. 

 

Article 15: Matters relating to the resolutions of a shareholders meeting shall be recorded in the 

meeting minutes. The meeting minutes shall be signed or sealed by the chair of the 

meeting and a copy distributed to each shareholder within 20 days after the 

conclusion of the meeting. The meeting minutes may be produced and distributed in 

electronic form. 

    This Corporation may distribute the meeting minutes of the preceding paragraph by 

means of a public announcement made through the MOPS. 

    The meeting minutes shall accurately record the year, month, day, and place of the 

meeting, the chair's full name, the methods by which resolutions were adopted, and a 

summary of the deliberations and their voting results (including the number of voting 

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

of an election of directors or supervisors. The minutes shall be retained for the 

duration of the existence of this Corporation. 

    Where a virtual shareholders meeting is convened, in addition to the particulars to be 

included in the meeting minutes as described in the preceding paragraph, the start 

time and end time of the shareholders meeting, how the meeting is convened, the 

chair's and secretary's name, and actions to be taken in the event of disruption to the 

virtual meeting platform or participation in the meeting online due to natural 

disasters, accidents or other force majeure events, and how issues are dealt with shall 

also be included in the minutes. 

 

Article 16: On the day of a shareholders meeting, this Corporation shall compile in the 

prescribed format a statistical statement of the number of shares obtained by 

solicitors through solicitation, the number of shares represented by proxies and the 

number of shares represented by shareholders attending the meeting by 
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correspondence or electronic means, and shall make an express disclosure of the 

same at the place of the shareholders meeting. In the event a virtual shareholders 

meeting, this Corporation shall upload the above meeting materials to the virtual 

meeting platform at least 30 minutes before the meeting starts, and keep this 

information disclosed until the end of the meeting. 

    During this Corporation's virtual shareholders meeting, when the meeting is called to 

order, the total number of shares represented at the meeting shall be disclosed on the 

virtual meeting platform. The same shall apply whenever the total number of shares 

represented at the meeting and a new tally of votes is released during the meeting. 

    If matters put to a resolution at a shareholders meeting constitute material 

information under applicable laws or regulations or under Taiwan Stock Exchange 

Corporation (or Taipei Exchange Market) regulations, this Corporation shall upload 

the content of such resolution to the MOPS within the prescribed time period. 

Article 17: Staff handling administrative affairs of a shareholders meeting shall wear 

identification cards or arm bands. 

    The chair may direct the proctors or security personnel to help maintain order at the 

meeting place. When proctors or security personnel help maintain order at the 

meeting place, they shall wear an identification card or armband bearing the word 

"Proctor." 

    At the place of a shareholders meeting, if a shareholder attempts to speak through 

any device other than the public address equipment set up by this Corporation, the 

chair may prevent the shareholder from so doing. 

    When a shareholder violates the rules of procedure and defies the chair's correction, 

obstructing the proceedings and refusing to heed calls to stop, the chair may direct 

the proctors or security personnel to escort the shareholder from the meeting. 

Article 18: When a meeting is in progress, the chair may announce a break based on time 

considerations. If a force majeure event occurs, the chair may rule the meeting 

temporarily suspended and announce a time when, in view of the circumstances, the 

meeting will be resumed. 

    If the meeting venue is no longer available for continued use and not all of the items 

(including extraordinary motions) on the meeting agenda have been addressed, the 

shareholders meeting may adopt a resolution to resume the meeting at another venue. 

    A resolution may be adopted at a shareholders meeting to defer or resume the 

meeting within five days in accordance with Article 182 of the Company Act. 

Article 19: In the event of a virtual shareholders meeting, this Corporation shall disclose 
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real-time results of votes and election immediately after the end of the voting session 

on the virtual meeting platform according to the regulations, and this disclosure shall 

continue at least 15 minutes after the chair has announced the meeting adjourned. 

Article 20: When this Corporation convenes a virtual-only shareholders meeting, both the chair 

and secretary shall be in the same location 

Article 21: In the event of a virtual shareholders meeting, when declaring the meeting open, the 

chair shall also declare, unless under a circumstance where a meeting is not required 

to be postponed to or resumed at another time under Article 44-20, paragraph 4 of 

the Regulations Governing the Administration of Shareholder Services of Public 

Companies, if the virtual meeting platform or participation in the virtual meeting is 

obstructed due to natural disasters, accidents or other force majeure events before the 

chair has announced the meeting adjourned, and the obstruction continues for more 

than 30 minutes, the meeting shall be postponed to or resumed on another date 

within five days, in which case Article 182 of the Company Act shall not apply. 

During a postponed or resumed session of a shareholders meeting held under the 

previous paragraph, no further discussion or resolution is required for proposals for 

which votes have been cast and counted and results have been announced, or list of 

elected directors and supervisors. 

When postponing or resuming a meeting according to the first paragraph, this 

Corporation shall handle the preparatory work based on the date of the original 

shareholders meeting in accordance with the requirements listed under Article 44-20, 

paragraph 7 of the Regulations Governing the Administration of Shareholder 

Services of Public Companies, shareholders listed in the register of shareholders 

whose transfer of ownership is suspended at the original shareholders' meeting have 

the right to attend the shareholders' meeting. 

For dates or period set forth under Article 12, second half, and Article 13, paragraph 

3 of Regulations Governing the Use of Proxies for Attendance at Shareholder 

Meetings of Public Companies, and Article 44-5, paragraph 2, Article 44-15, and 

Article 44-17, paragraph 1 of the Regulations Governing the Administration of 

Shareholder Services of Public Companies, this Corporations hall handle the matter 

based on the date of the shareholders meeting that is postponed or resumed under the 

second paragraph. When this Corporation convenes a hybrid shareholders meeting, 

and the virtual meeting cannot continue as described in first paragraph, if the total 

number of shares represented at the meeting, after deducting those represented by 

shareholders attending the virtual shareholders meeting online, still meets the 
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minimum legal requirement for a shareholder meeting, then the shareholders meeting 

shall continue, and not postponement or resumption thereof under the first paragraph 

is required.  

When convening a virtual-only shareholders meeting, this Corporation shall provide 

appropriate alternative measures available to shareholders with difficulties in 

attending a virtual shareholders meeting online. 

Article 22: These Rules shall take effect after having been submitted to and approved by a 

shareholders meeting. Subsequent amendments thereto shall be effected in the same 

manner. 

Article 23: These Rules were established on May 28 , 2015. 

The 1st amendment was made on June 30, 2016  

The 2nd amendment was made on June 4, 2020 

The 3rd amendment was made on July 15, 2021 

The 4th amendment was made on May 26, 2022 
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【Appendix 3】 

AMULAIRE THERMAL TECHNOLOGY, INC. 

Procedures for Election of Directors 
1. To ensure a just, fair, and open election of directors and supervisors, these Procedures are 

adopted pursuant to Articles 21 of the “BM0-006 Corporate Governance Best-Practice 

Principles”. 

2. Except as otherwise provided by law and regulation or by this Corporation's Articles of 

ncorporation, elections of directors and supervisors shall be conducted in accordance with 

hese Procedures. 

3. The qualifications for the independent directors of this Corporation shall comply with Articles 

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

Compliance Matters for Public Companies. 

The election of independent directors of this Corporation shall comply with Articles 5, 6, 7, 8, 

and 9 of the Regulations Governing Appointment of Independent Directors and Compliance 

Matters for Public Companies, and shall be conducted in accordance with Article 24 of the 

“BM0-006 Corporate Governance Best-Practice Principles”. 

4. The overall composition of the board of directors shall be taken into consideration in the 

selection of this Corporation's directors. The composition of the board of directors shall be 

determined by taking diversity into consideration and formulating an appropriate policy on 

diversity based on the company's business operations, operating dynamics, and development 

needs. It is advisable that the policy include, without being limited to, the following two 

general standards: 

(1). Basic requirements and values: Gender, age, nationality, and culture. 

(2). Professional knowledge and skills: A professional background (e.g., law, accounting, 

industry, finance, marketing, technology ) , professional skills, andindustry experience. 

Each board member shall have the necessary knowledge, skill, and experience to 

perform their duties; the abilities that must be present in the board as a whole are as 

follows： 

(1).The ability to make judgments about operations. 

(2).Accounting and financial analysis ability. 

(3).Business management ability. 

(4).Crisis management ability. 

(5).Knowledge of the industry. 

(6).An international market perspective. 

(7).Leadership ability. 

(8).Decision-making ability. 

More than half of the directors shall be persons who have neither a spousal 

relationship nor a relationship within the second degree of kinship with any other 

director. 

The board of directors of this Corporation shall consider adjusting its composition 

based on the results of performance evaluation. 

5. Elections of directors at this Corporation shall be conducted in accordance with the candidate 

nomination system and procedures set out in Article 192-1 of the Company Act. 

 When the number of directors falls below five due to the dismissal of a director for any 

reason, this Corporation shall hold a by-election to fill the vacancy at its next shareholders 

meeting. When the number of directors falls short by one third of the total number prescribed 

in this Corporation's articles of incorporation, this Corporation shall call a special 

shareholders meeting within 60 days from the date of occurrence to hold a by-election to fill 

the vacancies. 
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 When the number of independent directors falls below that required under the proviso of 

Article 14-2, paragraph 1 of the Securities and Exchange Act, a by-election shall be held at 

the next shareholders meeting to fill the vacancy. When the independent directors are 

dismissed en masse, a special shareholders meeting shall be called within 60 days from the 

date of occurrence to hold a by-election to fill the vacancies. 

6. The cumulative voting method shall be used for election of the directors and supervisors at 

this Corporation. Each share will have voting rights in number equal to the directors or 

supervisors to be elected, and may be cast for a single candidate or split among multiple 

candidates. 

7. The board of directors shall prepare separate ballots for directors in numbers corresponding to 

the directors to be elected. The number of voting rights associated with each ballot shall be 

specified on the ballots, which shall then be distributed to the attending shareholders at the 

shareholders meeting. Attendance card numbers printed on the ballots may be used instead of 

recording the names of voting shareholders. 

8. The number of directors will be as specified in this Corporation's articles of incorporation, 

with voting rights separately calculated for independent and non-independent director 

positions. Those receiving ballots representing the highest numbers of voting rights will be 

elected sequentially according to their respective numbers of votes. When two or more 

persons receive the same number of votes, thus exceeding the specified number of positions, 

they shall draw lots to determine the winner, with the chair drawing lots on behalf of any 

person not in attendance. 

9. Before the election begins, the chair shall appoint a number of persons with shareholder 

status to perform the respective duties of vote monitoring and counting personnel. The ballot 

boxes shall be prepared by the board of directors and publicly checked by the vote monitoring 

personnel before voting commences.  

10. A ballot is invalid under any of the following circumstances: 

(1)Is not dropped into the ballot box 

(2)Is not on a ballot prepared by authorized conveners  

(3)Is not filled out by voter or is blank 

(4)The writing is unclear and indecipherable or has been altered. 

(5)Contains the name of a candidate List of Director Candidates do not comply 

with the register of shares 

 (6)Other words or marks are entered in addition to the number of voting rights 

allotted. 

11. The voting rights shall be calculated on site immediately after the end of the poll, and the 

results of the calculation, including the list of persons elected as directors or supervisors and 

the numbers of votes with which they were elected, shall be announced by the chair on the 

site. 

The previous ballots for the election referred to in the preceding paragraph shall be sealed 

with the signatures of the monitoring personnel and kept in proper custody for at least one 

year. If, however, a shareholder files a lawsuit pursuant to Article 189 of the Company Act, 

the ballots shall be retained until the conclusion of the litigation. 

12. These procedures and any amendments hereto, shall be implemented after approval by a 

shareholders’ meeting. 

This Procedure was enacted on June 30, 2016 

The 1st amendment was made on July 15, 2021 
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【Appendix 4】 

Amulaire Thermal Technology, Inc. 

Shareholdings of Directors 

 

Book closure date：March 27, 2023 

Title Name Shareholding 

Chairman Chi-Sheng, Lin 2,358,911 

Director 
Pao Yu (II) Investments Co., Ltd. 

Representative: Chih Jen, Hu 
6,830,817 

Director Sunder Investment. Co., Ltd. 

Representative: Chao-Li, Huang 
527,539 

Director Ta-Lun, Huang 2,232,823 

Independent 

director 
Hsin-Yi, Chan  － 

Independent 

director 
Shih Han, Huang － 

Independent 

director 
Ying-Jet, Wang (Note 4) － 

Total 11,950,090 

Note： 

(1) Total shares issued as of March 27, 2023: 89,602,306 common shares. 

(2) Share ownership of directors required by law:7,168,184 common shares.The 

actual number of shares held: 11,950,090 common shares. The share ownership of 

directors has met the minimum legal requirement according to Article 26 of 

Securities Exchange Act of the Republic of China.  

(3) The company has an audit committee, so there is no statutory requirement for the 

number of shares held by the supervisor. 

(4) Resigned from independent director due to personal reasons at December 15, 

2022. 


