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Ⅰ、Meeting Procedure 

AMULAIRE THERMAL TECHNOLOGY, INC. 

2026 Annual General Shareholders’ Meeting Procedure 

 

1. Call the Meeting to Order 

2. Chairperson’s Remarks 

3. Report Items 

4. Ratification Items 

5. Discussion Items 

6. Extemporary Motions 

7. Adjournment 
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Ⅱ、Meeting Agenda 

AMULAIRE THERMAL TECHNOLOGY, INC. 

2026 Annual General Shareholders’ Meeting 

 

Meeting Type: Physical shareholders’ meeting 

Time：9:00 a.m., May 28, 2026 (Thursday) 

Venue: 1st Floor, No. 17-6, Houhu, Hubei Village, Linkou District, New Taipei City (Hubei 

Civic Activity Center, Linkou District)  

1. Call the Meeting to Order 

2. Chairperson’s Remarks 

3. Report Items 

(1) Report on the 2025 Business Operations 

(2) Report on the 2025 Audit Committee Review 

(3) Report on the Distribution of 2025 Employee and Director Compensation 

(4) Report on Directors’ Remuneration for 2025 

(5) Report on Accumulated Deficit Reaching One-Half of Paid-in Capital 

(6) Report on the Implementation Status of the 2025 Operational Improvement Plan 

(7) Report on Amendments to the “Sustainability Practices Guidelines 

4. Ratification Items 

(1) 2025 Business Report and Financial Statements 

(2) Proposal for 2025 Earnings Distribution 

5. Discussion Items 

(1) Proposal for Amendments to Certain Provisions of the “Procedures for Acquisition or 

Disposal of Assets 

6. Extemporary Motions 

7. Adjournment 
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Ⅲ、Reported Items 

1. Report on the 2025 Business Operations  

Explanation: The Business Report is presented in Appendix 1 (pp. 6–8). 

2. Report on the 2025 Audit Committee Review 

Explanation: The Audit Committee Review Report is presented in Appendix 2 (p. 9). 

3. Report on the Distribution of 2025 Employee and Director Compensation 

Explanation: In accordance with Article 24 of the Company’s Articles of Incorporation, the Company 

recorded a pre-tax net loss of NT$38,306,522 for 2025. Therefore, no employee, 

entry-level employee, or director compensation will be distributed. 

4.  Report on Directors’ Remuneration for 2025 

Explanation: (1) The Company’s policies, systems, standards, and structure for directors’ 

remuneration, as well as the correlation between remuneration and factors such as 

responsibilities, risks, and time commitment, are described as follows:  

A. Directors’ remuneration is determined in accordance with the Company’s 

“Regulations Governing Remuneration for Directors and Functional Committees,” 

as approved by the Board of Directors. The remuneration structure includes 

attendance fees, service fees, and annual remuneration calculated based on a 

specified percentage of profits. The applicable percentage range is determined with 

reference to general industry practices and is stipulated in the Company’s Articles 

of Incorporation upon approval by the shareholders’ meeting. 

B. The Company’s Articles of Incorporation stipulate that directors’ remuneration 

shall not exceed 3% of the Company’s annual profits. Directors’ remuneration is 

administered in accordance with the aforementioned regulations approved by the 

Board of Directors, with the following principles: 

I. Directors who provide endorsements and guarantees on behalf of the Company, 

or who concurrently serve on functional committees, bear additional 

responsibilities in participating in discussions and resolutions of such 

committees, and therefore may receive higher remuneration than general 

directors. 

II. Attendance rate at Board meetings serves as a basis for the allocation of 

annual remuneration. 

(2) Due to operating losses in 2025, no directors’ remuneration is proposed to be 

distributed. Details of remuneration paid to each director (including independent 
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directors) are presented in Appendix 4 (pp. 32-33). 

 

5. Report on Accumulated Deficit Reaching One-Half of Paid-in Capital 

Explanation：(1) In accordance with Article 211 of the Company Act, where a company’s accumulated 

losses reach one-half of its paid-in capital, the Board of Directors shall report such 

matter at the most recent shareholders’ meeting. 

(2) Based on the Company’s audited financial statements for 2025, the accumulated 

deficit amounted to NT$803,885 thousand, exceeding one-half of the Company’s 

paid-in capital. Accordingly, this matter shall be reported at the 2026 Annual 

General Shareholders’ Meeting in compliance with applicable laws and regulations. 

 

6. Report on the Implementation Status of the 2025 Operational Improvement Plan 

Explanation：For the implementation status of the Operational Improvement Plan for 2025, please 

refer to Appendix 5 (p. 34). 

7. Report on Amendments to the “Sustainability Practices Guidelines” 

Explanation：In accordance with the letter issued by the Taiwan Stock Exchange Corporation dated 

September 2, 2025 (Ref. No. TWSE-Governance-1140016118), certain provisions of 

the “Sustainability Practices Guidelines” are proposed to be amended. For the 

comparison table of amendments, please refer to Appendix 6 (pp. 35-36). 

Ⅳ、Ratification Items 

Proposal 1                      （Proposed by Board of Directors） 

Subject: 2025 Business Report and Financial Statements for ratification. 

Explanation: (1)  The Company’s 2025 Financial Statements and the Consolidated Financial 

Statements have been audited by CPAs Chen, Chin-Chang and Liao, Fu-Ming of 

PricewaterhouseCoopers Taiwan. The audited financial statements, together with 

the Business Report, have been submitted to the Audit Committee for review, and a 

review report has been issued accordingly. 

(2) The Business Report, Audit Committee Review Report, Independent Auditors’ 

Report, and the 2025 Financial Statements and the Consolidated Financial 

Statements are presented in Appendix 1 (pp. 6–8), Appendix 2 (p. 9), and Appendix 

3 (pp. 10–31).  

Resolution： 
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Proposal 2                      （Proposed by Board of Directors） 

Subject: Proposal for 2025 Earnings Distribution for ratification. 

Explanation: (1) The Company’s Deficits Compensation Statement for 2025 is presented in the 

table below. 

Amulaire Thermal Technology, Inc. 

Deficits Compensation Statement 

2025 
Unit：NTD 

  

Deficit yet to be compensated of prior years $(758,401,169) 

Add：2025 Remeasurement of defined benefit plan 534,476 

Adjusted Deficit yet to be compensated in the beginning of the year (757,866,693) 

Add：2025 net loss  (73,599,350) 

Deficit yet to be compensated -at the end of 2025 $(831,466,043) 

Chairman: 

Chi-Sheng, Lin 

Executive： 

Zhi-Hong, Shi           

Accounting supervisor： 

Pei-Ju, Tsai 

 

(2) As the Company still has accumulated deficits in 2025, no dividend distribution is 

proposed. 

Resolution： 

Ⅴ、Discussion Items 

Proposal 1                      （Proposed by Board of Directors） 

Subject: Proposal for amendments to certain provisions of the “Procedures for Acquisition or Disposal 

of Assets.” 

Explanation: In accordance with the ruling issued by the Financial Supervisory Commission dated 

July 24, 2025 (Ref. No. FSC-Securities-Issuance-1140383333), certain provisions of the 

“Procedures for Acquisition or Disposal of Assets” are proposed to be amended. For the 

comparison table of amendments, please refer to Appendix 7 (pp. 37–38). 

Resolution： 

 

Ⅵ、Extemporary Motions 

 

Ⅶ、Adjournment 
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Ⅷ. Appendices 

【Appendix 1: Business Report】 

AMULAIRE THERMAL TECHNOLOGY, INC. 

2025 Business Report 
 

Dear Shareholders, 

 

First of all, we would like to express our sincere appreciation for your continued support. In 2025, 

the global economic environment was affected by geopolitical risks, monetary policies of major 

economies, and intensified industry competition. As a result, the overall operating environment 

remained challenging, and the Company’s financial performance fell short of expectations. The 

management team would like to extend its deepest apologies to all shareholders. Going forward, the 

management team and all employees will redouble their efforts to improve the Company’s operating 

performance. 

 In 2025, the global electric vehicle (EV) market continued its long-term growth trend. Major 

global automakers, Tier 1 automotive suppliers, and semiconductor manufacturers have continued to 

invest in the development and technological advancement of EV-related products. Although the pace 

of industry growth has become more rational due to adjustments in government subsidy policies and 

intensified market competition, the EV market continues to demonstrate solid mid- to long-term 

growth potential. In response to industry developments, the Company has seen a continuous increase 

in new product projects from customers. To maintain competitiveness and expand market share amid 

this industry trend, ongoing investment remains a key strategic initiative aligned with industry 

development and customer demand. The Company believes that investments made at this stage will 

be critical to enhancing future operational performance. 

Amulaire’s vision is to become a leading global provider of comprehensive thermal management 

solutions for the green energy industry. Over the past several years, the Company has developed 

mature capabilities in forging, welding, and the application of diverse thermal materials. It continues 

to strengthen process optimization and supply chain integration to deliver complete and competitive 

solutions to customers. In 2025, the Company successfully commenced mass production of 

copper-forged and welded closed-loop liquid cooling sub-systems, and secured multiple collaboration 

projects with international automotive component manufacturers, semiconductor module companies, 

and emerging EV startups, thereby establishing strong partnerships with key new customers. In 

addition, the Company has introduced integration of the supply chain (including regional supply chain 

optimization) to enhance process coordination and cost competitiveness, as well as lean production 

management to improve manufacturing efficiency and resource utilization through process 
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optimization and standardized operations. These efforts mark a new milestone in the Company’s 

operations. Looking ahead, the Company plans to increase the number of mass production customers 

and product offerings each year to expand its operational scale and mitigate business risks.  

Amulaire has always believed that providing customers with “high value-added” and 

“high-quality” products and services is its core competitive advantage. Under this principle, the 

Company continues to invest in innovation and research and development, and has obtained multiple 

domestic and international patents. Through continuous R&D efforts, Amulaire enhances its 

technological capabilities to deliver superior solutions, transforming itself from a traditional supplier 

into a strategic partner for its customers.   

 

In 2025, driven by the successful mass production of new products at its operations in Taiwan 

and China, the Company’s revenue increased by approximately 14% compared to 2024. In addition, 

through ongoing process improvements and enhancements in production efficiency, cost-saving 

initiatives have yielded improvements in gross margin compared to the previous year. In terms of 

operating expenses, the Company implemented workforce optimization and departmental integration 

in response to the economic downturn, while maintaining sufficient resources for new product 

development. These cost control measures have achieved notable results. Furthermore, the gain 

recognized from the disposal of real estate in 2025 had a positive impact on overall profitability. 

Starting from 2026, the Company will continue to focus on new product development and operational 

efficiency improvements to further enhance its overall performance.  

 

 

 

The comparison of operation performance between 2025 and 2024 

 

  Unit：NTD Thousands   

Item 2025 2024 Difference Difference% 

Operation Revenue $  785,614  $  689,030 $  96,584  14 

Operation Cost (758,096) (686,339) (71,757) 10 

Gross Margin 27,518  2,691  24,827  923 

Operation Expense (158,055) (215,967) 57,912  (27) 

Operation Loss (130,537) (213,276) 82,739  39 

Other Gain(Loss) 89,928  (13,082) 103,010  787 

Net Loss before Tax (40,609) (226,358) 185,749  82 

Income Tax Benefit   (35,436) (1,207) (34,229) 2836 

Net Loss (76,045) (227,565) 151,520  67 

 

Looking ahead to 2026, Amulaire faces both “opportunities” and “threats.” In response to 



 

-8- 

the global trend of climate change, sustainable development has become a shared priority among 

governments and enterprises worldwide. To fulfill carbon reduction commitments established at 

the United Nations Climate Change Conference (UNFCCC framework), major countries are 

actively promoting electric vehicles as a key policy direction. In addition, leading global market 

research institutions maintain an optimistic outlook on the long-term compound annual growth 

rate of the EV market. These developments represent significant long-term growth opportunities 

for the Company. 

 

On the other hand, several challenges remain. Adjustments in industrial policies among 

major economies, changes in tariff measures, and geopolitical tensions have contributed to 

volatility in raw material prices, raising concerns over potential economic stagnation. As a result, 

the economic outlook for major global economies in 2026 remains uncertain, and the risk of a 

global economic downturn persists. 

In response, the management team remains committed to the long-term growth trend of the 

green energy industry and will not be deterred by short-term economic fluctuations. The 

Company continues to actively implement strategic initiatives, including product diversification, 

expansion of its customer base, enhancement of manufacturing capabilities, improvements in 

production efficiency and product quality, process systematization and automation, and the 

development of human capital. The Company is confident that, once adverse economic 

conditions subside, it will return to a stable growth trajectory. 

The management team and all employees fully recognize the expectations placed upon the 

Company by its shareholders. Going forward, the Company will further enhance operational 

performance and strengthen corporate governance. In addition to continuing the development of 

innovative products to build core competitiveness, the Company will closely monitor market 

trends and expand application areas to improve its overall business structure, with the goal of 

becoming a world-class provider of thermal management materials, components, and integrated 

solutions. 

At this critical stage of business expansion, Amulaire would like to express its sincere 

gratitude for the continued support of its shareholders. The management team and all employees 

will continue to strive for improved performance and deliver enhanced value to shareholders. 

Finally, we would like to extend our heartfelt appreciation for your long-term support and 

encouragement, and wish you all good health and every success.       

Chairman:  
Chi-Sheng, Lin 

Executive： 
Zhi-Hong, Shi  

Accounting supervisor： 
Pei-Ju, Tsai 
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【Appendix 2: Audit Committee Review Report】 

 

Audit Committee Review Report  

 

 

  The Board of Directors has prepared and submitted the Company’s 2025 Business Report, 

financial statements (including the Consolidated Financial Statements), and earnings distribution 

proposal. The financial statements (including the Consolidated Financial Statements) have been 

audited by CPAs Chen, Chin-Chang and Liao, Fu-Ming of PricewaterhouseCoopers Taiwan, and an 

independent auditors’ report has been issued.  

  The aforementioned reports and statements prepared by the Board of Directors have been 

reviewed by the Audit Committee, which finds no material discrepancies. 

    Accordingly, this report is submitted in accordance with Article 14-4 of the Securities and 

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

 

 

 

 

 

To: 

The 2026 Annual General Shareholders’ Meeting 

 

 

 

 

Amulaire Thermal Technology, Inc. 

 

Convener of the Audit Committee:  

Yun-Shan, Lin   

 

 

 

 

 

March 4, 2026 

 



 

-10- 

【Appendix 3: Independent Auditors’ Report and 2025 Financial Statements】
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【Appendix 4: Directors’ (Including Independent Directors) Remuneration for 2025】 
As of December 31, 2025 (Unit: NT$ thousand)  

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(Note 10) 

Compensation 
Paid to 

Directors from 
Nonconsolidat

ed 
Affiliates or 

parent 
company  

 

Remuneration(A) 
(Note 2) 

Pension (B) 

Remuneration 
to directors 

(C) 
(Note 3) 

Business 
expense (D) 

(Note 4) 

Salary, bonus 
and special 

allowance (E) 
(Note 5) 

Pension (F) 
Employee compensation 

(G) 
(Note 6) 

T
h

e C
o

m
p

an
y

 

A
ll C
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n

so
lid

ated
 

E
n

tities (N
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te 7

) 
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E
n
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) 

本
公
司

 

A
ll C

o
n

so
lid

ated
 

E
n

tities (N
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) 
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A
ll C
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E
n

tities (N
o
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) 

The 
Company 

All 
Consolidated 

Entities  
(Note 7) 

T
h

e C
o

m
p

an
y

 

A
ll C

o
n

so
lid

ated
 

E
n

tities 

(N
o

te 1
1

) Cash Stock Cash Stock 

Chairperson Chi-Sheng, Lin 0 0 0 0 0 0 0 0 
0 

0.00% 
0 

0.00% 
0 0 0 0 0 0 0 0 

0 
0.00% 

0 
0.00% 

N/A 

Director 

Pao Yu (II) 

Investments Co., Ltd. 

Represented by 

Qi-Zhang, Chen 

0 0 0 0 0 0 60 60 
60 

0.08% 
60 

0.08% 
0 0 0 0 0 0 0 0 

60 
0.08% 

60 
0.08% 

N/A 

Vice 

Chairman  

Pao Yu (II) 

Investments Co., Ltd. 

Represented by 

Zhi-Hong, Shi 

0 0 0 0 0 0 0 0 
0 

0.00% 
0 

0.00% 
3,664 3,664 108 108 0 0 0 0 

3,772 
(5.13%) 

3,772 
(5.13%) 

N/A 

Director 

Sunder Investment. 

Co., Ltd. 

Represented by 

Chao-Li, Huang 

0 0 0 0 0 0 60 60 
60 

0.08% 
60 

0.08% 
0 0 0 0 0 0 0 0 

60 
0.08% 

60 
0.08%) 

N/A 

Independent 

Director 
Yun-Shan, Lin 0 0 0 0 0 0 150 150 

150 
(0.20%) 

150 
(0.20%) 

0 0 0 0 0 0 0 0 
150 

(0.20%) 
150 

(0.20%) 
N/A 

Independent 

Director 
Wen-Hsin, Lo 0 0 0 0 0 0 140 140 

140 
(0.19%) 

140 
(0.19%) 

0 0 0 0 0 0 0 0 
140 

(0.19%) 
140 

(0.19%) 
N/A 

Independent 

Director 
Jin-Hua, Chen 0 0 0 0 0 0 150 150 

150 
(0.20%) 

150 
(0.20%) 

0 0 0 0 0 0 0 0 
150 

(0.20%) 
150 

(0.20%) 
N/A 
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Note 1: Directors’ names shall be disclosed individually (for institutional shareholders, both the institutional shareholder’s name and its representative shall be disclosed separately). General directors and independent 

directors shall be disclosed separately, and all remuneration items shall be presented on an aggregated basis. Where a director concurrently serves as General Manager or Deputy General Manager, both this 

table and Table (3-1) shall be completed. 

 

Note 2: Refers to directors’ remuneration for 2025, including salaries, position allowances, severance pay, various bonuses and incentives, etc. 

 

Note 3: Refers to the amount of directors’ remuneration for 2025 as approved by the Board of Directors. 

 

Note 4: Refers to expenses related to directors’ business execution for the most recent year, including transportation allowances, special allowances, various subsidies, dormitory accommodations, company cars, and 

other benefits in kind. Where housing, automobiles, or other transportation tools or personal-use expenditures are provided, the nature and cost of the assets, as well as actual or fair market rental value, fuel 

expenses, and other related benefits shall be disclosed. If a driver is provided, the Company shall disclose the related compensation paid to the driver; however, such compensation shall not be included in 

directors’ remuneration. 

 

Note 5: Refers to remuneration received by directors concurrently serving as employees (including as General Manager, Deputy General Manager, other managerial officers, or employees) for the most recent year, 

including salaries, position allowances, severance pay, bonuses, incentives, transportation allowances, special allowances, various subsidies, dormitory accommodations, company cars, and other benefits in 

kind. Where housing, automobiles, or other transportation tools or personal-use expenditures are provided, the nature and cost of the assets, as well as actual or fair market rental value, fuel expenses, and other 

related benefits shall be disclosed. If a driver is provided, the Company shall disclose the related compensation paid to the driver; however, such compensation shall not be included in remuneration. In addition, 

salary expenses recognized under IFRS 2 “Share-based Payment,” including employee stock options, restricted shares, and participation in cash capital increases, shall also be included in remuneration. 

 

Note 6: Refers to employee compensation (including shares and cash) received by directors concurrently serving as employees for the most recent year. The amount approved by the Board of Directors shall be 

disclosed. If such amount cannot be estimated, the proposed amount for the current year shall be calculated based on the actual distribution ratio of the previous year, and Table 1-3 shall also be completed. 

 

Note 7: The total amount of remuneration paid to the Company’s directors by all companies included in the consolidated financial statements (including the Company) shall be disclosed. 

 

Note 8: The total remuneration paid by the Company to each director shall be disclosed by indicating the director’s name within the respective remuneration tier. 

 

Note 9: The total remuneration paid to each director by all companies included in the consolidated financial statements (including the Company) shall be disclosed by indicating the director’s name within the respective 

remuneration tier. 

 

Note 10: Net income after tax refers to the net income after tax as shown in the most recent parent company only or individual financial statements. 

 

Note 11: 

a. This column shall clearly disclose the amount of remuneration received by the Company’s directors from investee companies (excluding subsidiaries) or from the parent company (if none, please indicate “None”). 

b. Where directors receive remuneration from investee companies (excluding subsidiaries) or from the parent company, such remuneration shall be included in Column I of the remuneration tier table, and the column 

title shall be revised to “Parent Company and All Investee Companies.” 

c. Remuneration refers to compensation received by the Company’s directors in their capacity as directors, supervisors, or managerial officers of investee companies (excluding subsidiaries) or the parent company, 

including remuneration, compensation (including employee, director, and supervisor remuneration), and business execution expenses. 

 

* The remuneration disclosed in this table differs from the definition of income under the Income Tax Act. Therefore, this table is intended solely for information disclosure purposes and not for taxation purposes.
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【Appendix 5: Implementation Status of Operating Improvement Plans】 

 
Unit: NTD Thousands  

2025Q4 
Actual 

Achievement 

Projected 

Figure 

Difference Difference 

% 

Explanation of Reasons 

Operating 

revenue 
785,614 766,706 18,908 2% 

The Company’s actual operating revenue 

for the year was generally in line with the 

figures set out in the Operational 

Improvement Plan. 

Operating 

costs 
758,096 746,167 11,929 2% 

The Company’s actual operating costs for 

the year were generally in line with the 

figures set out in the Operational 

Improvement Plan. 

Gross profit 

from 

operating 

27,518 20,539 6,979 34% 

The Company’s actual gross profit for the 

year exceeded the figures set out in the 

Operational Improvement Plan. Please 

refer to the gross margin analysis below 

for details.。 

Gross Profit 

Margin 
3.50% 2.68% 0.82%   

The Company’s actual gross margin for 

the year was higher than that set out in 

the Operational Improvement Plan, 

primarily due to the following factors: 

1.Increased operating revenue led to 

improved capacity utilization, resulting in 

a higher gross margin. 

2.Favorable factors including improved 

production efficiency and raw material 

price conditions contributed to an 

increase in gross margin. 

Operating 

expenses 
158,055 162,987 -4,932 -3% 

The Company’s actual operating 

expenses for the year were lower than 

those set out in the Operational 

Improvement Plan, primarily due to 

enhanced internal cost control measures 

that reduced related expenses. 

Operating 

(Loss) Income 
-130,537 -142,448 11,911 8% 

Please refer to the explanations above for 

details of each item. 

Non-operating 

Loss 
89,928 68,346 21,582 32% 

The Company’s actual non-operating 

income for the year was higher than that 

set out in the Operational Improvement 

Plan, mainly due to an increase in 

non-operating income. 

Net (Loss) 

Income After 

Tax 

-76,045 -99,384 23,339 23% 

The Company’s actual net loss after tax 

for the year was lower than that set out in 

the Operational Improvement Plan, 

primarily due to higher non-operating 

income than originally projected. 
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【Appendix 6】 
 

Amulaire Thermal Technology, Inc. 

Comparison Table of Amendments to the “Sustainability Practices 

Guidelines” 
 

Amended Provisions Current Provisions Explanation 
Article 15 
The Company shall give due 
consideration to the impact of its 
operations on ecological benefits, 
promote and advocate the concept 
of sustainable consumption, and 
conduct its operational activities, 
including research and 
development, procurement, 
production, operations, and 
services, in accordance with the 
following principles, so as to reduce 
the impact of its operations on the 
natural environment, biodiversity, 
and human beings: 
1.Reduce the consumption of 
resources and energy in products 
and services. 
2.Reduce the emission of pollutants, 
toxic substances, and waste, and 
ensure proper waste management 
and disposal. 
3.Enhance the recyclability and 
reusability of raw materials and 
products. 
4.Maximize the sustainable use of 
renewable resources. 
5.Extend the durability of products. 
6.Improve the efficiency of products 
and services. 
7.Strengthen the conservation of 
marine and terrestrial biodiversity 
and ecosystems, promote the 
sustainable use of resources, and 
ensure fair and equitable benefits. 

Article 15 
The Company shall give due 
consideration to the impact of its 
operations on ecological benefits, 
promote and advocate the concept 
of sustainable consumption, and 
conduct its operational activities, 
including research and 
development, procurement, 
production, operations, and 
services, in accordance with the 
following principles, so as to reduce 
the impact of its operations on the 
natural environment and human 
beings: 
1.Reduce the consumption of 
resources and energy in products 
and services. 
2.Reduce the emission of pollutants, 
toxic substances, and waste, and 
ensure proper waste management 
and disposal. 
3.Enhance the recyclability and 
reusability of raw materials and 
products. 
4.Maximize the sustainable use of 
renewable resources. 
5.Extend the durability of products. 
6.Improve the efficiency of products 
and services. 

With reference to 
the initiatives 
advocated under 
the Convention on 
Biological 
Diversity of the 
United Nations, 
and taking into 
account relevant 
laws and 
regulations on 
marine and nature 
conservation, the 
Company has 
considered the 
impact of its 
operations on 
biodiversity and 
ecosystems in 
order to support 
sustainable 
business 
operations. 
Accordingly, this 
Article has been 
amended, and 
Subparagraph 7 
has been newly 
added. 
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Amended Provisions Current Provisions Explanation 
Article 21 
The Company shall endeavor to 
create a favorable environment for 
employees’ career development and 
establish effective training programs 
for the development of professional 
competencies. 
The Company shall endeavor to 
establish industry–academia 
collaboration programs to cultivate 
talent for the industry. 
The Company shall establish and 
implement reasonable employee 
welfare measures (including 
compensation, leave, and other 
benefits), and appropriately reflect 
the Company’s operating 
performance or results in employee 
compensation, in order to ensure the 
recruitment, retention, and 
motivation of human resources and 
to achieve the goal of sustainable 
operations. 

Article 21 
The Company shall endeavor to 
create a favorable environment for 
employees’ career development and 
establish effective training programs 
for the development of professional 
competencies. 
The Company shall establish and 
implement reasonable employee 
welfare measures (including 
compensation, leave, and other 
benefits), and appropriately reflect 
the Company’s operating 
performance or results in employee 
compensation, in order to ensure the 
recruitment, retention, and 
motivation of human resources and 
to achieve the goal of sustainable 
operations. 

To promote 
industry–academia 
integration and 
support students’ 
career 
development, as 
well as to 
encourage 
collaboration 
between 
enterprises and 
educational 
institutions for 
talent cultivation 
and achieve 
mutual benefits, a 
new Paragraph 2 
has been added, 
and the existing 
Paragraph 2 has 
been renumbered 
as Paragraph 3. 

These Guidelines were established 
on May 12, 2016. 
The first amendment was made on 
March 14, 2017. 
The second amendment was made 
on March 5, 2020. 
The third amendment was made on 
February 23, 2022. 
The fourth amendment was made on 
March 1, 2023. 
The fifth amendment was made on 
November 12, 2025. 

These Guidelines were established 
on May 12, 2016. 
The first amendment was made on 
March 14, 2017. 
The second amendment was made 
on March 5, 2020. 
The third amendment was made on 
February 23, 2022. 
The fourth amendment was made on 
March 1, 2023. 

Add Amendment 
H
i
s
t
o
r
y
. 
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【Appendix 7】 
 

Amulaire Thermal Technology, Inc. 

Comparison Table of Amendments to the “Procedures for Acquisition or 

Disposal of Assets” 

Amended Provisions Current Provisions Explanation 
Article 6 
 
Procedures for Public 
Announcement and Regulatory 
Filing 
 
(Excerpt) 
 
Where equipment for operational 
use or right-of-use assets thereof 
are acquired or disposed of, and 
the counterparty is not a related 
party, and the transaction amount 
meets any of the following 
thresholds: 
 
(1) For a public company with 
paid-in capital of less than NT$10 
billion, where the transaction 
amount reaches NT$500 million 
or more. 
 
(2) For a public company with 
paid-in capital of NT$10 billion 
or more but less than NT$50 
billion, where the transaction 
amount reaches NT$1 billion or 
more. 
 
(3) For a public company with 
paid-in capital of NT$50 billion 
or more, where the transaction 
amount reaches 5% or more of 
the Company’s paid-in capital. 
 
Where real property is acquired 
through self-constructed buildings 
on owned land, construction on 
leased land, joint construction 
with allocation of units, joint 
construction with allocation of 
profit, or joint construction with 
sale of units, and the counterparty 
is not a related party, and the 
projected transaction amount 
reaches NT$500 million or more. 
For a public company with 
paid-in capital of NT$50 billion 
or more, where government 

Article 6 
 
Procedures for Public 
Announcement and Regulatory 
Filing 
 
(Excerpt) 
 
Where equipment for operational 
use or right-of-use assets thereof 
are acquired or disposed of, and 
the counterparty is not a related 
party, and the transaction amount 
meets any of the following 
thresholds: 
 
(1) For a public company with 
paid-in capital of less than NT$10 
billion, where the transaction 
amount reaches NT$500 million 
or more. 
 
(2) For a public company with 
paid-in capital of NT$10 billion or 
more, where the transaction 
amount reaches NT$1 billion or 
more. 
 
Where real property is acquired 
through self-constructed buildings 
on owned land, construction on 
leased land, joint construction 
with allocation of units, joint 
construction with allocation of 
profit, or joint construction with 
sale of units, and the counterparty 
is not a related party, and the 
projected transaction amount 
reaches NT$500 million or more. 
For asset transactions other than 
those specified in the preceding 
five subparagraphs, or 
investments in Mainland China, 
where the transaction amount 
reaches 20% or more of the 
Company’s paid-in capital or 
NT$300 million or more; 
provided, however, that this shall 
not apply to the following 

1.The acquisition or 
disposal of 
equipment for 
operational use 
constitutes activities 
required for the 
Company’s normal 
operations. In 
consideration of the 
materiality of 
information 
disclosure, a new 
Subparagraph 3 has 
been added under 
Paragraph 1, 
Subparagraph 4, and 
Subparagraph 2 
under the same 
provision has been 
amended 
accordingly. 
2.In consideration of 
the Company’s need 
to utilize its 
operating funds 
efficiently, 
investments in 
fixed-income 
instruments may be 
undertaken to 
enhance cash yield. 
However, the current 
disclosure threshold 
of NT$300 million 
may result in 
frequent 
announcements for 
large enterprises. 
Taking into account 
the materiality of 
information 
disclosure and the 
risk characteristics 
of such instruments, 
a new Subparagraph 
6 has been added 
under Paragraph 1. 
3.The existing 
Subparagraph 6 
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Amended Provisions Current Provisions Explanation 
bonds, corporate bonds, or 
general financial bonds not 
involving equity (excluding 
subordinated bonds) are traded on 
a stock exchange or at the 
business premises of a securities 
firm, and such transactions do not 
fall under the proviso of 
Subparagraph 7, and the 
counterparty is not a related party, 
and the transaction amount 
reaches 5% or more of the 
Company’s paid-in capital. 
For asset transactions other than 
those specified in the preceding 
six subparagraphs, or investments 
in Mainland China, where the 
transaction amount reaches 20% 
or more of the Company’s paid-in 
capital or NT$300 million or 
more; provided, however, that 
this shall not apply to the 
following circumstances: 
 
(Details omitted) 

circumstances: 
 
(Details omitted) 

under Paragraph 1 
has been 
renumbered as 
Subparagraph 7, 
with corresponding 
textual amendments 
made. 

Article 28 
 
These Procedures shall be 
implemented upon approval by 
the shareholders’ meeting, and the 
same shall apply to any 
amendments thereto. 
 
These Procedures were 
established on May 28, 2015. 
The first amendment was made 
on June 30, 2016. 
The second amendment was made 
on June 8, 2017. 
The third amendment was made 
on June 13, 2019. 
The fourth amendment was made 
on May 26, 2022. 
The fifth amendment was made 
on May 28, 2026. 

Article 28 
 
These Procedures shall be 
implemented upon approval by 
the shareholders’ meeting, and the 
same shall apply to any 
amendments thereto. 
 
These Procedures were 
established on May 28, 2015. 
The first amendment was made on 
June 30, 2016. 
The second amendment was made 
on June 8, 2017. 
The third amendment was made 
on June 13, 2019. 
The fourth amendment was made 
on May 26, 2022. 
 

Add Amendment 
History. 
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IX、Appendices (Supplementary Information) 

【Appendix 1】 

 AMULAIRE THERMAL TECHNOLOGY, INC. 

Articles of Incorporation  

CHAPTER 1 GENERAL PROVISIONS 

Article 1: This company is organized in accordance with the provisions of the Company Act for 

a limited liability company, named "Amulaire Thermal Technology Co., Ltd." in 

Chinese, and "Amulaire Thermal Technology, Inc." in English. 

 

Article 2: The business activities of this company are as follows: 

1.C805050 Industrial Plastic Products Manufacturing 

2.CA05010 Powder Metallurgy 

3.CC01080 Electronic Components Manufacturing 

4.F113990 Other Machinery and Equipment Wholesale 

5.F119010 Electronic Materials Wholesale 

6.F213990 Other Machinery and Equipment Retail 

7.F219010 Electronic Materials Retail 

8.F401010 International Trade 

9.ZZ99999 Except for licensed businesses, the company may engage in activities not 

prohibited or restricted by laws and regulations. 

 

Article 3: The company shall establish its head office in New Taipei City, and when necessary, 

may establish branches domestically and abroad upon the decision of the board of 

directors. 

 

Article 4: Notices and announcements of the company shall be handled in accordance with the 

Company Act and the regulations of the competent authority for securities. 

CHAPTER 2 SHARES 

Article 5: The total capital of the company is set at fifteen hundred million New Taiwan Dollars, 

divided into one hundred and fifty million shares, all of which are common shares 

with a par value of New Taiwan Dollars ten per share. The unissued shares are 

authorized to be issued in installments by the Board of Directors. 
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Within the total capital amount stated in the preceding paragraph, an additional ten 

million shares are reserved for employee stock warrants, warrants attached to 

preferred shares, or warrants attached to convertible bonds for exercise of 

subscription rights. The Board of Directors is authorized to issue these shares in 

installments.  

The issuance price of employee stock warrants issued by the Company shall not be 

subject to the restrictions of Article 53 of the Regulations Governing the Offering 

and Issuance of Securities by Issuers. However, the issuance requires the presence of 

more than half of the total voting rights of the shareholders, with the consent of at 

least two-thirds of the voting rights represented, before it can proceed. 

Recipients of the employee stock warrants issued by the Company include 

employees of affiliated or subsidiary companies who meet certain conditions. 

Employees, including those of affiliated or subsidiary companies who meet certain 

conditions, shall be eligible to subscribe for shares when the Company issues new 

shares. 

Recipients of new shares with restricted employee rights include employees of 

affiliated or subsidiary companies who meet certain conditions. 

 

Article 6: The total amount of the company's investment in subsidiaries is not subject to the 

limitation of 40% of the paid-in capital as stipulated in Article 13 of the Company 

Act. 

Article 7: The Company may issue shares in the form of uncertificated securities, but shall 

register with a securities central depository institution and comply with its 

regulations. 

Article 8: Except as otherwise provided by securities laws and regulations, the Company shall 

comply with the regulations of the "Corporate Governance Best Practice Principles 

for Public Companies" in all matters related to shareholder services. 

Article 8-1: Changes recorded in the shareholder registry shall be handled in accordance with 

Article 165 of the Company Act. 

Chapter 3 Shareholders’ Meeting 

 

Article 9: The Company's shareholders' meetings are divided into the following two types: 

1.Regular shareholders' meetings shall be convened by the Board of Directors at least 

once a year, within six months after the end of each fiscal year, in accordance with 
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the law. 

2.Extraordinary shareholders' meetings shall be convened when necessary in 

accordance with relevant laws and regulations. 

3.Shareholders' meetings may be conducted via video conferencing or by means as 

announced by the competent authority. 

Our company's video conference shareholders' meetings are divided into the 

following two types: 

1.Video-Assisted Shareholders' Meetings (held as physical meetings with video 

assistance): These meetings are conducted upon resolution by the Board of 

Directors. 

2.Virtual Shareholders' Meetings (conducted solely via video without a physical 

meeting): These meetings are conducted upon resolution by the Board of Directors 

and require a decision by two-thirds or more of the directors present at the meeting 

and with the consent of the majority of attending directors. 

 

Article 10: The Chairman of the Board shall preside over shareholders' meetings. In the event 

that the Chairman is absent or unable to perform his duties, one Director shall be 

designated to act as proxy. If the Chairman has not designated a proxy, the Directors 

shall elect one among themselves to act as proxy. If the meeting is convened by a 

person other than the Board of Directors, the Chairman shall be appointed by that 

convening person. If there are two or more convening persons, they shall elect one 

Chairman among themselves. 

 

Article 11: Shareholders who are unable to attend the shareholders' meeting may issue a proxy 

form issued by the Company, specifying the scope of authorization and the proxy, to 

attend the shareholders' meeting on their behalf. The method and use of proxy for 

shareholder attendance shall be governed by the "Rules for Using Proxy Forms for 

Attending Shareholders' Meetings of Publicly Traded Companies" issued by the 

competent authority, in addition to relevant provisions of the Company Act. 

 

Article 12: When convening a shareholders' meeting, the Company shall provide shareholders 

with the option to exercise their voting rights in writing or electronically. 

Shareholders may exercise their voting rights in writing or electronically, and 

shareholders who exercise their voting rights electronically shall be deemed to be 

present in person. All relevant matters shall be handled in accordance with legal 
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provisions. 

 

Article 13: Shareholders' resolutions, unless otherwise provided by the Company Act, shall 

require the presence of a majority of the total issued shares represented and approval 

by a majority of the voting rights present at the shareholders' meeting. Resolutions of 

shareholders' meetings shall be recorded in the minutes and handled in accordance 

with Article 183 of the Company Act. 

 

Article 13-1: The procedures for applying for public offering and withdrawing public offering of 

the Company's stocks shall be handled in accordance with relevant provisions of 

Article 156 of the Company Act. 

Chapter 4 Directors, Audit Committee Members and Managers  

Article 14: The Company shall have five to nine directors, each serving a term of three years, 

appointed by the shareholders' meeting from among capable individuals, and 

reelection is permissible. When electing directors at the shareholders' meeting, each 

share shall have the same number of votes as the number of directors to be elected. 

Shareholders may vote to elect one person collectively or distribute their votes to 

elect multiple persons. The candidate with the highest number of votes representing 

the voting rights shall be elected as a director. 

The number of independent directors of the Company shall not be less than three 

(including at least one independent director with expertise in accounting or finance), 

and shall not be less than one-fifth of the total number of directors. The qualifications, 

shareholding, concurrent positions restrictions, nomination and appointment 

procedures, and other matters related to independent directors shall be handled in 

accordance with the relevant regulations of the competent authority. The nomination 

system for all directors shall adopt the candidate nomination system prescribed in 

Article 192-1 of the Company Act. 

The Company may arrange for directors to be insured for their liability within the 

scope of their duties during their term in accordance with the law. The amount of 

insurance and matters related to insurance shall be determined by the board of 

directors. 

 

Article 14-1: The Company may establish functional committees under the board of directors. 

The establishment and powers of relevant committees shall be conducted in 
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accordance with regulations prescribed by the competent authority. 

 

Article 14-2: The Company shall establish an audit committee in accordance with relevant 

regulations of the Securities and Exchange Act, composed of all independent 

directors. Matters related to the number of members, term of office, powers, rules 

of procedure, etc., of the audit committee shall be stipulated separately in the 

organization regulations of the audit committee in accordance with the 

"Regulations Governing the Exercise of Powers by Audit Committees of Public 

Companies". 

 

Article 14-3: (Deleted) 

 

Article 15: The Board of Directors shall be organized by the directors, and its powers are as 

follows: 

1.Prepare the business report and financial statements. 

2.Propose the distribution of profits or the allocation of losses. 

3.Propose amendments to the Articles of Incorporation, changes in capital, company 

dissolution, or merger. 

4.Establish internal control systems and company organizational regulations. 

5.Approve the appointment, dismissal, and remuneration of company executives. 

6.Approve the establishment and closure of branch offices. 

7.Prepare budgets and final accounts. 

8.Appoint, dismiss, and determine the remuneration of accountants. 

9.Appoint or dismiss financial accounting supervisors and internal auditors. 

10.Approve investments in other businesses. 

11.Approve the acquisition and disposal of company assets, but the sale of all or 

most of the company's assets shall be handled in accordance with Article 185 of 

the Company Act. 

12.Lend funds to others or endorse guarantees for others in accordance with internal 

control regulations. 

13.Apply for financing, guarantees, acceptance, bill endorsements, and any other 

credit or debt instruments from financial institutions or third parties. 

14.Other matters not required to be resolved by the shareholders' meeting according 

to the Company Act. 
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Article 16: The Board of Directors shall be constituted by the attendance of two-thirds or more 

of the directors, and the mutual election of one person as the chairman of the board 

with the consent of more than half of the attending directors. Additionally, it may 

mutually elect one person as the vice-chairman following the same procedure. 

 

Article 17: Resolutions of the Board of Directors, unless otherwise stipulated by the Company 

Law, shall require the presence of more than half of the directors, and shall be 

adopted upon the consent of more than half of the directors present. Resolutions of 

the Board of Directors shall be recorded in minutes. The Board of Directors shall 

convene at least once every quarter. Unless otherwise provided by the Company Law, 

the Board of Directors shall be convened by the Chairman, with the agenda specified, 

and notice shall be given to all directors seven days in advance. However, in case of 

emergencies, the meeting may be convened at any time. The convening of the Board 

of Directors may be conducted by written notice, email, or fax. 

 

Article 18: The Chairman serves as the President of the Shareholders' Meeting and the Board of 

Directors internally, and represents the company externally. They execute all 

company affairs in accordance with laws, regulations, and resolutions of the 

Shareholders' Meeting and the Board of Directors. In case the Chairman is absent or 

unable to perform their duties, the Vice Chairman shall act as the proxy. If there is no 

Vice Chairman or the Vice Chairman is also absent or unable to perform their duties, 

the Chairman shall designate one director to act as the proxy. If the Chairman does 

not designate a proxy, the directors shall collectively select one to act as the proxy. 

Directors are required to attend board meetings in person. If a director is unable to 

attend, they may appoint another director as their proxy, limited to representing only 

one director.  

The Board of Directors may conduct meetings via video conference. Directors who 

participate in the meeting via video conferencing are deemed to be present in person. 

 

Article 19: (Deleted) 

 

Article 20: When directors of the Company perform their duties, the Company may provide 

compensation based on their level of involvement and contribution to the Company's 

operations, taking into account industry standards. The authority to determine such 

compensation shall be vested in the Board of Directors. 
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Article 21: The Company may appoint managers, and their appointment, dismissal, and 

remuneration shall be handled in accordance with Article 29 of the Company Law. 

Chapter 5 Accounting 

 

Article 22: The fiscal year of the Company shall run from January 1st to December 31st. 

Financial statements shall be prepared at the end of each fiscal year. 

 

Article 23: The Board of Directors shall, at the end of each fiscal year, prepare the following 

documents for submission to the regular shareholders' meeting for approval: 

1.Operating report. 

2.Financial statements. 

3.Proposal for profit distribution or loss compensation. 

 

Article 24: Before deducting employee remuneration and director remuneration from the 

Company’s annual pre-tax net profit, the Company shall allocate 5% to 15% thereof 

as employee remuneration. Such allocation shall be reviewed by the Remuneration 

Committee and submitted to the Board of Directors for approval by a resolution 

adopted by at least two-thirds of the directors present at a meeting attended by a 

majority of the directors. The remuneration may be distributed in the form of shares 

or cash, and the recipients may include employees of subsidiary companies who 

meet certain conditions. 

Of the aforementioned employee remuneration, 20% to 45% shall be allocated for 

distribution to entry-level employees. 

The Company may allocate up to 3% of the aforementioned profit amount as 

director remuneration, subject to review by the Remuneration Committee and 

approval by the Board of Directors under the same resolution requirements. 

Proposals for the distribution of employee remuneration and director remuneration 

shall be reported to the shareholders’ meeting. 

However, where the Company has accumulated losses, an amount shall first be 

reserved to cover such losses before allocating employee remuneration and director 

remuneration in accordance with the aforementioned proportions. 

 

Article 25: If there are profits in the annual general settlement of accounts, taxes shall be paid 
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first, followed by the compensation for past years' losses. Then, 10% of the 

remaining profits shall be set aside as statutory surplus reserves, and provisions or 

reversals of special surplus reserves shall be made according to laws and 

regulations and the requirements of the competent authority. Any remaining balance, 

together with accumulated undistributed profits, shall be proposed by the Board of 

Directors for distribution to shareholders as dividends, subject to approval by the 

shareholders' meeting. The dividend policy of the Company shall prioritize 

shareholder interests and align with current and future development plans, taking 

into account domestic industry competitiveness, investment environment, and 

capital requirements, and may be distributed in the form of stock dividends or cash 

dividends, based on the general distribution level of dividends in the industry and 

capital market. However, the proportion of cash dividends shall not be less than 

10% of the total dividend amount, but the type and ratio of such profit distribution 

may be adjusted based on the actual profit and financial situation of the current year, 

with proposals drafted by the Board of Directors for approval by the shareholders' 

meeting. 

 

Article 26: (Deleted) 

 

 

  

Chapter 6 Supplementary Provisions 

 

Article 27: The Company may provide external guarantees as needed for its business operations, 

and such operations shall be conducted in accordance with the Company's 

procedures for loans and endorsement guarantees. 

 

Article 28: The Company's organizational regulations and operational rules shall be separately 

formulated. 

 

Article 28-1: The Company establishes a Research and Development Center to continuously 

support research and development activities, aiming to establish the core value of 

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

responsibilities of the Research and Development Center shall be determined 

separately by the Board of Directors. 
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Article 29: Any matters not covered in this Articles of Incorporation shall be handled in 

accordance with the Company Law. 

 

Article 30: This charter was established on June 17, 2011. 

First amendment on May 31, 2012. 

Second amendment on October 16, 2014. 

Third amendment on May 28, 2015. 

Fourth amendment on September 30, 2015. 

Fifth amendment on June 30, 2016. 

Sixth amendment on June 14, 2018. 

Seventh amendment on June 13, 2019. 

Eighth amendment on July 15, 2021. 

Ninth amendment on May 26, 2022. 

Tenth amendment on May 23, 2024. 

The eleventh amendment on May 22, 2025. 
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【Appendix 2】 

AMULAIRE THERMAL TECHNOLOGY, INC. 

Rules of Procedure for Shareholders Meetings 

Article 1: In order to establish a good shareholder meeting governance system, strengthen 

supervisory functions, and enhance management capabilities of the company, this 

regulation is formulated in accordance with Article 5 of the Corporate Governance 

Best Practice Principles for Listed and OTC Companies for compliance. 

Article 2: The rules of procedure for the company's shareholder meetings shall be governed by 

this regulation, except where otherwise provided by laws or the articles of association. 

Article 3: Unless otherwise stipulated by laws, the company's shareholder meetings shall be 

convened by the board of directors. 

The company shall convene a shareholder meeting via video conference, except where 

otherwise specified by the regulations of publicly traded companies regarding stock 

affairs. This procedure should be stipulated in the articles of association, decided upon 

by the board of directors, and carried out based on a resolution of the board of 

directors with the presence of two-thirds or more of the directors and the consent of 

the majority of the attending directors for the video shareholder meeting. 

Any changes to the method of convening the company's shareholder meetings shall be 

decided by the board of directors and implemented no later than the dispatch of the 

meeting notice. The company shall, thirty days before the annual shareholder meeting 

or fifteen days before any extraordinary shareholder meeting, transmit electronically 

to the public information website the meeting notice, proxy forms, relevant proposals 

for recognition, discussion, election or dismissal of directors, and explanatory 

materials. Additionally, twenty-one days before the annual shareholder meeting or 

fifteen days before any extraordinary shareholder meeting, the company shall transmit 

electronically to the public information website the meeting agenda and 

supplementary materials. Fifteen days before the shareholder meeting, the meeting 

agenda and supplementary materials shall be prepared and made available for 

shareholders to access at any time, and shall be displayed at the company's premises 

and the professional shareholder service agency appointed by the company. 

The agenda and supplementary materials for the aforementioned matters shall be 

provided to shareholders for reference by the company on the day of the shareholder 

meeting in the following manner: 
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1.When convening a physical shareholder meeting, they shall be distributed at the 

venue of the meeting. 

2.When convening a video-assisted shareholder meeting, they shall be distributed at the 

venue of the meeting and transmitted as electronic files to the video conference 

platform. 

3.When convening a video shareholder meeting, they shall be transmitted as electronic 

files to the video conference platform. 

Notification and announcements shall specify the reasons for the convening; electronic 

means may be used with the consent of the parties involved. 

Regarding the election or dismissal of directors, amendments to the articles of 

association, capital reduction, application for suspension of public issuance, director's 

concurrent business permits, surplus capital increase, reserve capital increase, 

company dissolution, mergers, splits, or matters under Article 185, Paragraph 1 of the 

Company Act, Article 26-1 and Article 43-6 of the Securities Exchange Act, Article 

56-1 and Article 62-2 of the Guidelines for the Handling of Issuers' Solicitation and 

Issuance of Securities, the agenda should enumerate and explain their main content, 

and they cannot be proposed as ad hoc motions. 

If the convening reasons of the shareholder meeting specify a comprehensive 

re-election of directors and the dates of assumption of office, after the re-election is 

completed at that meeting, the assumption date shall not be changed by ad hoc 

motions or other means during the same meeting. 

Shareholders holding more than one percent of the total issued shares may propose 

agenda items for the annual shareholder meeting, limited to one item; proposals 

exceeding one item shall not be included in the agenda. Additionally, if a proposal by 

shareholders falls under any of the circumstances stipulated in Article 172-1, 

Paragraph 4 of the Company Act, the board of directors may decide not to include it in 

the agenda. Shareholders may propose advisory proposals to urge the company to 

enhance public interest or fulfill social responsibilities; procedurally, they shall be 

limited to one item according to relevant provisions of Article 172-1 of the Company 

Act, and proposals exceeding one item shall not be included in the agenda. 

The company shall announce before the record date for the annual shareholder 

meeting the acceptance of shareholder proposals, the methods of written or electronic 

submission, the places and periods of acceptance; the acceptance period shall not be 

less than ten days. 

Shareholder proposals shall be limited to three hundred words; those exceeding three 
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hundred words shall not be included in the agenda. Shareholder proponents shall 

attend the annual shareholder meeting in person or through proxies and participate in 

the discussion of the proposal. 

Before the notification date of the shareholder meeting, the company shall inform 

proposal shareholders of the handling results and include the agenda items in 

accordance with the provisions of this article in the meeting notice. For shareholder 

proposals not included in the agenda, the board of directors shall explain the reasons 

for non-inclusion at the shareholder meeting. 

 

Article 4: Shareholders may issue a proxy form issued by the company for each shareholder 

meeting, specifying the scope of authorization, the proxy, and attend the shareholder 

meeting. Each shareholder may issue only one proxy form and appoint only one proxy, 

which should be delivered to the company no later than five days before the 

shareholder meeting. In case of multiple proxy forms, the one received first shall 

prevail, except for those that explicitly revoke previous proxies. 

 

After the power of attorney has been submitted to the company, if a shareholder 

wishes to attend the shareholders' meeting in person or wishes to exercise voting 

rights in writing or electronically, they should provide written notice to the company 

to revoke the power of attorney at least two days before the meeting. If the revocation 

is made after the deadline, the authority granted to the proxy shall prevail for 

exercising the voting rights. 

After delivering the proxy form to the company, if a shareholder wishes to attend the 

shareholder meeting via video conferencing, they must notify the company in writing 

of the revocation of the proxy no later than two days before the shareholder meeting. 

Failure to revoke on time will result in the proxy exercising the voting rights on behalf 

of the shareholder. 

Article 5: The location for convening shareholder meetings should be either at the company's 

registered office or at a location convenient for shareholders to attend and suitable for 

holding the meeting. The meeting start time shall not be earlier than 9:00 AM or later 

than 3:00 PM, and the choice of venue and time shall take into full consideration the 

opinions of independent directors. 

When the company convenes a virtual shareholder meeting, it is not bound by the 

aforementioned location restrictions. 

The company shall specify in the meeting notice the time and place for shareholders, 
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proxies, and agents (hereinafter referred to as "shareholders") to register, the location 

of the registration, and any other matters that require attention. For shareholder 

meetings conducted via video conference, the notice should include information on 

how shareholders can participate and exercise their rights, the procedure for handling 

obstacles due to force majeure events that may hinder participation or access to the 

video conference platform, and any instructions regarding postponement or 

continuation of the meeting. If a virtual shareholder meeting is convened, appropriate 

alternative measures for shareholders who encounter difficulties in participating via 

video conference should also be provided. The registration time for shareholders 

mentioned above shall be at least thirty minutes before the meeting starts, and the 

registration location shall be clearly marked with adequate personnel assigned to 

handle it. 

For videoconference shareholders' meetings, shareholders should check in on the 

videoconference platform at least thirty minutes before the meeting starts. 

Shareholders who have completed the check-in process are considered as personally 

attending the shareholders' meeting. 

Article 6: Shareholders must present attendance certificates, attendance sign-in cards, or other 

attendance documents to attend shareholder meetings. The company shall not 

arbitrarily require shareholders to provide additional proof of identity beyond the 

documents relied upon for attendance. Shareholders who are proxy solicitors should 

also carry identification documents for verification. 

The company shall provide a sign-in book for shareholders to register their attendance 

or allow shareholders to submit their sign-in cards for registration on behalf of them. 

The company shall provide the meeting handbook, annual report, attendance 

certificates, speech slips, voting slips, and other meeting materials to attending 

shareholders. If directors are being elected, ballots should be provided separately. 

When a government agency or a legal entity is a shareholder, the representative 

attending the shareholder meeting is not limited to one person. However, when a legal 

entity is appointed to attend the shareholder meeting as a proxy, only one person may 

be designated to represent them. 

For shareholder meetings conducted via video conference, shareholders who wish to 

attend via video conferencing should register with the company at least two days 

before the meeting. 

For shareholder meetings conducted via video conference, the company shall upload 

the meeting handbook, annual report, and other relevant documents to the video 



 

-52- 

conferencing platform at least thirty minutes before the meeting starts and keep them 

accessible until the meeting ends. 

Article 6-1  When the company convenes a videoconference shareholders' meeting, the notice 

of the shareholders' meeting shall specify the following matters: 

1.Methods for shareholders to participate in the videoconference and exercise their 

rights. 

2.Handling procedures in case of obstacles to the videoconference platform or 

participation via videoconference due to natural disasters, emergencies, or other 

force majeure circumstances, including at least the following: 

(a) If obstacles occur before the meeting and persist such that the meeting needs to 

be postponed or continued, the time for postponement or continuation of the 

meeting and the date for the postponed or continued meeting. 

(b) Shareholders who did not register to participate in the original shareholders' 

meeting via videoconference may not participate in the postponed or continued 

meeting. 

(c) In the case of convening a video-assisted shareholders' meeting, if the 

videoconference cannot continue, the meeting shall proceed if the total 

shareholding attendance meets the statutory quorum required for the meeting after 

deducting the attendance via videoconference. Shareholders participating via 

videoconference shall have their attendance counted towards the total shareholder 

attendance, and they shall be deemed to have abstained from voting on all agenda 

items for that shareholders' meeting. 

(d) Procedures in the event that all agenda items have been announced without 

conducting any ad hoc motions. 

3.When convening a videoconference shareholders' meeting, appropriate 

alternative measures provided to shareholders who have difficulty participating via 

videoconference shall be specified. Except for circumstances specified in Article 

44-9(6) of the Guidelines for Handling Corporate Affairs of Publicly Issued 

Companies, at least connection equipment and necessary assistance shall be 

provided to shareholders, and the period during which shareholders can apply to 

the company and other relevant matters to be noted shall be specified. 
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Article 7: If the shareholder meeting is convened by the board of directors, the chairman shall be 

the chairman of the board. In the absence or incapacity of the chairman, the vice 

chairman shall act as the proxy. If there is no vice chairman or the vice chairman is 

also absent or unable to perform their duties, the chairman shall designate one 

executive director to act as the proxy. If there is no executive director, the chairman 

shall designate one director to act as the proxy. If the chairman fails to designate a 

proxy, the executive directors or directors shall mutually nominate one person to act 

as the proxy. 

If the chairman or proxy mentioned above is an executive director or director, they 

must have served in their position for at least six months and have a good 

understanding of the company's financial and business conditions. The same applies if 

the chairman or proxy is a representative of a legal entity director. 

For shareholder meetings convened by the board of directors, the chairman should 

personally preside over the meeting, and it is advisable to have at least one 

representative from the majority of the board of directors and each type of functional 

committee present. Attendance should be recorded in the minutes of the shareholder 

meeting. 

If the shareholder meeting is convened by a person other than the board of directors, 

the chairman shall be the convenor, and if there are two or more convenors, they shall 

nominate one person among themselves to act as the chairman. 

The company may appoint its appointed lawyers, accountants, or relevant personnel to 

attend the shareholder meeting. 

 

Article 8: The company shall record in audio and video without interruption the entire process 

of shareholder registration, the proceedings of the meeting, and the voting and vote 

counting processes from the start of shareholder registration. These audio and video 

recordings should be retained for at least one year. However, if a lawsuit is filed by 

shareholders under Article 189 of the Company Act, the recordings should be kept 

until the conclusion of the lawsuit. 

For shareholder meetings conducted via video conference, the company shall record 

and retain data on shareholder registration, attendance, check-in, questioning, voting, 

and company vote counting results. The entire video conference session shall be 

recorded continuously and without interruption. 

The company shall properly preserve the aforementioned data, audio recordings, and 

video recordings during their retention period and provide the audio and video 
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recordings to the appointed party responsible for handling video conference affairs 

for safekeeping. 

For shareholder meetings conducted via video conferencing, it is advisable for the 

company to record the operation interface of the video conference platform. 

 

Article 9: Attendance at the shareholder meeting shall be based on shareholding. The 

number of shares represented shall be calculated based on the sign-in sheet, submitted 

sign-in cards, and the number of shares reported on the video conference platform, 

plus the number of shares represented by written or electronic voting. 

Once the meeting time arrives, the chairman shall promptly announce the 

commencement of the meeting and simultaneously disclose relevant information such 

as the number of votes present and the number of shares represented. However, if the 

attendance of shareholders representing more than half of the total issued shares is not 

achieved, the chairman may announce a postponement of the meeting. The meeting 

may be postponed up to two times, with a total delay not exceeding one hour. If after 

two postponements the attendance of shareholders representing more than one-third of 

the total issued shares is still not reached, the chairman shall declare the meeting 

adjourned. For shareholder meetings conducted via video conference, the company 

shall also announce the adjournment on the video conference platform. 

If after two postponements the required attendance is still not met but shareholders 

representing more than one-third of the total issued shares are present, the chairman 

may make a provisional resolution in accordance with Article 175, Paragraph 1 of the 

Company Act, and notify all shareholders to reconvene the meeting within one month. 

For shareholder meetings conducted via video conference, shareholders who wish to 

attend via video conference shall register with the company again according to Article 

6. If, before the conclusion of the current meeting, the number of shares represented 

by attending shareholders exceeds more than half of the total issued shares, the 

chairman may submit the provisional resolution made to the shareholder meeting for a 

vote again in accordance with Article 174 of the Company Act. 

Article 10: If the shareholder meeting is convened by the board of directors, its agenda shall be 

determined by the board of directors , and all relevant motions (including ad hoc 

motions and amendments to original motions) shall be voted on separately. The 

meeting should proceed according to the established agenda, which shall not be 

changed without the decision of the shareholder meeting. 

        If the shareholder meeting is convened by a person other than the board of directors, 
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the provisions of the preceding paragraph shall apply mutatis mutandis. During the 

meeting, including discussion on ad hoc motions, the chairman shall not adjourn the 

meeting without resolution. If the chairman violates the rules of procedure and 

adjourns the meeting, other members of the board of directors shall promptly assist 

the attending shareholders in electing, through a legally prescribed procedure, a new 

chairman with the consent of more than half of the voting rights represented by the 

attending shareholders, to continue the meeting. 

The chairman shall provide ample explanation and discussion opportunities for 

agenda items, proposed amendments, or ad hoc motions submitted by shareholders. 

When the chairman deems that sufficient discussion has taken place, they may 

announce the end of discussion, put the matter to a vote, and allocate adequate voting 

time. 

Article 11: Before shareholders speak at the meeting, they must fill out a speech slip specifying 

the subject of their speech, their shareholder account number (or attendance 

certificate number), and their name. The chairman shall determine the order of 

speaking. 

A shareholder who only submits a speech slip without speaking shall be deemed as 

not having spoken. If the content of the speech does not match what is written on the 

speech slip, the content of the speech shall prevail. 

Each shareholder may speak on the same agenda item only with the consent of the 

chairman, up to two times, with each speech limited to five minutes. However, the 

chairman may interrupt a shareholder's speech if it violates the rules or exceeds the 

scope of the agenda. 

While a shareholder is speaking, other shareholders shall not interrupt without the 

consent of the chairman and the speaking shareholder. The chairman shall intervene 

if any disruption occurs. 

When a legal entity shareholder appoints more than one representative to attend the 

shareholder meeting, only one representative may speak on the same agenda item. 

After a shareholder speaks, the chairman may personally respond or designate 

relevant personnel to respond. 

For shareholder meetings conducted via video conference, shareholders participating 

via video may ask questions in writing on the video conference platform from the 

time the chairman announces the meeting until adjournment. Each question on an 

agenda item may be asked up to two times, with a limit of 200 words per question. 

The provisions from the first to the fifth clauses do not apply in this case. 
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Questions raised in accordance with the rules or within the scope of the agenda 

should be disclosed on the shareholder meeting's video conferencing platform for 

public awareness. 

Article 12: The voting at the shareholder meeting shall be based on shareholding. 

For resolutions at the shareholder meeting, the shares held by shareholders without 

voting rights shall not be counted as part of the total issued shares. Shareholders who 

have a conflict of interest with respect to the matters of the meeting, which may 

harm the interests of the company, shall not participate in the vote and shall not 

delegate their voting rights to other shareholders. 

The shares for which voting rights are not exercised according to the preceding 

clause shall not be counted in the total voting rights of the attending shareholders. 

Except for trust enterprises or share registrars approved by the securities regulatory 

authority, when a person is appointed as a proxy by two or more shareholders 

simultaneously, the voting rights of the proxy shall not exceed three percent of the 

total voting rights of the issued shares. Any excess voting rights shall not be counted. 

Article 13: Each share entitles its holder to one voting right; however, those with restricted 

voting rights or those listed in Article 179, Paragraph 2 of the Company Act are 

exempt from this provision. 

When this company convenes a shareholder meeting, shareholders shall exercise 

their voting rights in writing or electronically. The method of exercising voting rights 

shall be specified in the notice of the shareholder meeting. Shareholders who 

exercise their voting rights in writing or electronically shall be deemed to be present 

at the shareholder meeting. However, with regard to ad hoc motions and amendments 

to original proposals at that shareholder meeting, they shall be considered as 

abstentions. Therefore, this company should avoid proposing ad hoc motions and 

amendments to original proposals at that meeting. 

For shareholders who exercise their voting rights in writing or electronically, their 

expressions of intent shall be delivered to the company no later than two days before 

the shareholder meeting. In case of duplicate expressions of intent, the one received 

first shall prevail. However, this restriction does not apply to declarations of 

withdrawal of previous expressions of intent. 

If a shareholder who has exercised voting rights in writing or electronically wishes to 

attend the shareholder meeting in person or via video conference, they must 

withdraw their previous expression of intent in the same manner no later than two 

days before the shareholder meeting. Failure to withdraw within the specified period 
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shall result in the voting rights exercised in writing or electronically prevailing. If a 

shareholder exercises voting rights in writing or electronically and authorizes a proxy 

to attend the shareholder meeting, the voting rights exercised by the proxy attending 

the meeting shall prevail. 

For voting on proposals, unless otherwise specified by the Company Act or the 

company's articles of incorporation, approval shall be obtained with the consent of 

more than half of the voting rights of the attending shareholders. During voting, the 

total voting rights of the attending shareholders shall be announced by the chairman 

or a designated person. Shareholders shall then proceed with voting, and the results 

of their consent, objection, and abstention shall be entered into the Taiwan Stock 

Exchange's public information system on the same day as the shareholder meeting is 

held. 

When there are amendments or alternative proposals for the same proposal, the 

chairperson shall determine the order of voting together with the original proposal. If 

one of the proposals has already been passed, the other proposals shall be considered 

as rejected and need not be voted on again. 

The scrutineers and vote counters for voting on proposals shall be appointed by the 

chairperson, but the scrutineers shall be shareholders. 

he vote counting for resolutions or election proposals at shareholder meetings shall 

be conducted openly at the shareholder meeting venue, and the results of the vote, 

including the statistical tally, shall be announced on the spot after the vote counting is 

completed, and a record shall be made. 

For shareholder meetings conducted via video conferencing, shareholders 

participating through video conferencing shall vote on each agenda item and election 

proposal through the video conferencing platform after the chairman announces the 

commencement of the meeting. The voting should be completed before the chairman 

announces the end of the voting, and any votes cast after the deadline will be 

considered abstentions. 

For shareholder meetings held via video conference, voting shall be conducted in one 

go after the chairperson announces the end of voting, and the voting and election 

results shall be announced. 

When this company holds a shareholder meeting with video conferencing assistance, 

shareholders, registered to attend the shareholder meeting via video conference who 

wish to attend the physical shareholder meeting in person shall withdraw their 

registration in the same manner as registration no later than two days before the 
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shareholder meeting; those who fail to withdraw in time shall only be allowed to 

attend the shareholder meeting via video conference. 

Shareholders who exercise voting rights in writing or electronically and participate in 

the shareholder meeting via video conference shall not exercise voting rights again 

on the original proposal or propose amendments to the original proposal or exercise 

voting rights on amendments to the original proposal, except for ad hoc motions. 

Article 14: When there is an election of directors at the shareholder meeting, it shall be 

conducted in accordance with the relevant appointment regulations established by 

this company. The election results, including the list of elected directors with their 

respective vote counts, as well as the list of unsuccessful candidates and their 

obtained vote counts,  

The ballots for the election mentioned in the preceding paragraph shall be sealed and 

signed by the scrutineers, then properly kept, and preserved for at least one year. 

However, in case of litigation initiated by shareholders under Article 189 of the 

Company Act, they shall be preserved until the conclusion of the litigation. 

 

 

Article 15: Resolutions of the shareholder meeting shall be recorded in minutes, signed or 

stamped by the chairperson, and distributed to each shareholder within twenty days 

after the meeting. The preparation and distribution of the minutes may be conducted 

electronically. 

The distribution of the minutes as mentioned in the preceding paragraph may be done 

through the announcement method on the Market Observation Post System (MOPS). 

The minutes shall accurately record the year, month, day, venue, name of the 

chairperson, method of resolution, essential proceedings of the meeting, and the 

voting results (including the number of votes). In the case of director elections, the 

number of votes received by each candidate shall be disclosed. The minutes shall be 

permanently preserved during the company's existence. 

In the case of a shareholder meeting conducted via video conference, the minutes 

shall include the starting and ending times of the meeting, the method of convening 

the meeting, the names of the chairperson and recorder, appropriate alternative 

measures provided to shareholders having difficulty participating via video, and the 

handling procedures and outcomes in case of unforeseen circumstances affecting the 

video conference platform or participation via video. 

Article 16: The number of shares solicited by solicitors, the number of shares represented by 
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proxy agents, and the number of shares represented by shareholders attending via 

written or electronic means shall be compiled into a statistical table by the company 

on the day of the shareholder meeting, in a specified format for clear disclosure at 

the meeting venue. In the case of a shareholder meeting conducted via video 

conference, the company shall upload the aforementioned data to the video 

conference platform at least thirty minutes before the meeting begins and continue to 

disclose it until the meeting concludes. 

When announcing the commencement of a shareholder meeting conducted via video 

conference, the company shall disclose the number of shares represented by 

shareholders on the video conference platform. Any additional statistics on 

attendance rights during the meeting shall also be disclosed. 

In the event that resolutions of the shareholder meeting involve significant 

information as stipulated by laws or regulations or by the Taiwan Stock Exchange 

Corporation (Taiwan Stock Exchange or GreTai Securities Market), the company 

shall transmit the content to the Market Observation Post System within the 

prescribed time frame. 

 

Article 17: Personnel responsible for organizing shareholder meetings shall wear identification 

cards or armbands. 

The chairman may direct inspectors or security personnel to assist in maintaining 

order at the meeting venue. Inspectors or security personnel assisting in maintaining 

order shall wear armbands or identification cards labeled with the words "Inspector" 

when present. If there is a public address system at the venue, the chairman may 

prohibit shareholders from speaking using equipment not provided by the company. 

Shareholders who violate the rules of procedure, refuse to comply with the 

chairman's correction, and obstruct the progress of the meeting despite being warned 

to stop may be asked to leave the venue by the chairman directing inspectors or 

security personnel. 

Article 18: During the meeting, the chairman may announce a recess at their discretion. In the 

event of force majeure, the chairman may decide to temporarily suspend the meeting 

and announce a resumption time based on the circumstances. 

If the venue scheduled for the shareholder meeting becomes unavailable before the 

scheduled agenda is completed, the meeting may resolve to find an alternative venue 

to continue. 

The shareholder meeting may, in accordance with Article 182 of the Company Law, 
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resolve to postpone or reconvene the meeting within five days. 

Article 19: In the case of a shareholder meeting conducted via video conference, the company 

should promptly disclose the voting results and election outcomes on the shareholder 

meeting video conference platform after the voting ends. This disclosure should 

continue for at least fifteen minutes after the chairman announces the adjournment. 

Article 20: When the company convenes a video shareholder meeting, the chairman and the 

recording personnel should be located at the same location within the country. The 

chairman should also announce the address of the location at the beginning of the 

meeting. 

Article 21: If the shareholder meeting is held via video conference, the company may provide 

shareholders with a simple connection test before the meeting and offer real-time 

assistance during both the pre-meeting and the meeting itself to address any 

communication-related technical issues. 

         For shareholder meetings conducted via video conference, the chairman should 

announce separately at the commencement of the meeting that, except for situations 

specified in Article 20, Paragraph 4 of the Guidelines for Handling Shareholder 

Affairs of Publicly Issued Companies, where there is no need to postpone or 

continue the meeting, if there is a disruption to the video conference platform or 

participation via video conference due to force majeure, persisting for more than 

thirty minutes before the chairman announces adjournment, the provisions of Article 

182 of the Company Act regarding the postponement or continuation of the meeting 

date shall not apply. 

If the aforementioned postponement or continuation of the meeting occurs, 

shareholders who were not registered to participate in the original shareholder 

meeting via video conference shall not be allowed to participate in the postponed or 

continued meeting. 

According to the provisions of the second paragraph, in the event that the meeting is 

postponed or continued as stipulated, shareholders who have registered to participate 

in the original shareholder meeting via video conference and have completed the 

registration but do not participate in the postponed or continued meeting, their shares, 

exercised voting rights, and election rights exercised at the original shareholder 

meeting shall be counted towards the total shares, voting rights, and election rights 

of the shareholders attending the postponed or continued meeting. 

Similarly, in accordance with the provisions of the second paragraph, when handling 

the postponement or continuation of a shareholder meeting, matters such as 
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completed voting and vote counting, as well as announcements of voting results or 

the list of elected directors and supervisors, need not be discussed and resolved 

again. 

When conducting a video-assisted shareholder meeting, if the conditions arise as 

described in the second paragraph, rendering it impossible to continue the video 

conference, and if after deducting the shares represented by shareholders attending 

via video conference, the total shares represented still meet the statutory quorum 

required for the meeting, the shareholder meeting shall proceed without the need to 

postpone or continue the meeting in accordance with the provisions of the second 

paragraph. 

In the event described in the preceding paragraph where the meeting must continue, 

shareholders participating in the shareholder meeting via video conference shall have 

their shares counted towards the total shares represented at the meeting. However, 

regarding all agenda items of that particular shareholder meeting, their votes shall be 

treated as abstentions. 

When the company postpones or continues a meeting in accordance with the 

provisions of the second paragraph, it shall follow the requirements specified in 

Article 20, Paragraph 7 of the Guidelines for Handling Shareholder Affairs of 

Publicly Issued Companies. The company shall carry out relevant preparatory 

procedures according to the original shareholder meeting date and the provisions of 

the aforementioned article 

During the period specified in Article 12, paragraph 2 of the Rules for Attending 

Shareholder Meetings by Proxy of Publicly Issued Companies and Article 44-5, 

paragraph 2, Article 44-15, and Article 44-17, paragraph 1 of the Guidelines for 

Handling Shareholder Affairs of Publicly Issued Companies, if the company needs to 

postpone or continue the meeting in accordance with the provisions of the second 

paragraph, it shall do so based on the date of the shareholder meeting. 

In the event that a video-assisted shareholder meeting cannot continue due to the 

circumstances described in the first paragraph, if the total shareholding still meets 

the statutory quota for decision-making after deducting the shareholding represented 

by those attending the meeting via video, the shareholder meeting may continue 

without the need to postpone or continue the meeting in accordance with the 

provisions of the first paragraph. 

When the company convenes a video shareholder meeting, appropriate alternative 

measures should be provided for shareholders who have difficulty participating via 
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video. 

Except for the circumstances specified in Article 44, Paragraph 9, Item 6 of the 

Guidelines for Handling Shareholder Affairs of Publicly Issued Companies, the 

company should provide shareholders with connection equipment and necessary 

assistance. The company should also specify the period during which shareholders 

can apply to the company and other relevant matters to be noted. 

Article 22: This regulation shall be effective after being passed by the shareholders' meeting, 

and the same shall apply when amended. 

 

Article 23: This regulation was established on May 28, 2015.  

The first amendment was made on June 30, 2016.  

The second amendment was made on June 4, 2020.  

The third amendment was made on July 15, 2021.  

The fourth amendment was made on May 26, 2022. 

The fifth amendment to this regulation was made on May 23, 2024. 
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【Appendix 3】 

AMULAIRE THERMAL TECHNOLOGY, INC. 

Procedures for Acquisition or Disposal of Assets (Before Amendment) 

Article 1  Purpose and Legal Basis 

To strengthen the management of the Company’s procedures for the acquisition and 

disposal of assets, these Procedures are established in accordance with Article 36-1 

of the Securities and Exchange Act and the “Regulations Governing the Acquisition 

and Disposal of Assets by Public Companies” promulgated by the competent 

authority. 

 

Article 2  Scope of Assets 

The term “assets” as used in these Procedures includes the following: 

1.Investments in stocks, government bonds, corporate bonds, financial bonds, 

securities representing funds, depositary receipts, warrants (call/put), beneficiary 

certificates, and asset-backed securities. 

2.Real property (including land, buildings and structures, and investment property) 

and equipment. 

3.Membership certificates. 

4.Intangible assets, including patents, copyrights, trademarks, and franchise rights. 

5.Right-of-use assets. 

6.Claims of financial institutions (including receivables, bills purchased/discounted, 

loans, and overdue receivables). 

7.Derivative instruments. 

8.Assets acquired or disposed of through mergers, demergers, acquisitions, or share 

transfers conducted in accordance with law. 

9.Other significant assets. 

 

Article 3  Definitions 

1.Derivative instruments: 

Refers to forward contracts, options contracts, futures contracts, leverage margin 

contracts, swap contracts, combinations of the above contracts, or hybrid 

contracts or structured products embedded with derivatives, whose value is 

derived from specific interest rates, prices of financial instruments, commodity 

prices, exchange rates, price or rate indices, credit ratings or credit indices, or 

other variables. The term “forward contracts” does not include insurance 

contracts, performance contracts, after-sales service contracts, long-term lease 

contracts, or long-term purchase (sales) contracts. 

2.Assets acquired or disposed of through mergers, demergers, acquisitions, or share 

transfers in accordance with law: 

Refers to assets acquired or disposed of through mergers, demergers, or 

acquisitions conducted in accordance with the Business Mergers and Acquisitions 

Act, the Financial Holding Company Act, the Financial Institutions Merger Act, 

or other applicable laws, or through the issuance of new shares to acquire shares 

of another company pursuant to Article 156-3 of the Company Act (hereinafter 

referred to as “share transfers”). 

3.Related parties and subsidiaries: 

Shall be determined in accordance with the Regulations Governing the Preparation 

of Financial Reports by Securities Issuers. 

4.Professional appraisers: 
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Refers to real estate appraisers or other persons authorized by law to engage in the 

appraisal of real property or equipment. 

The appraisal reports obtained by the Company, as well as opinions issued by 

CPAs, attorneys, or securities underwriters, shall comply with the requirements set 

forth in Article 5 of the “Regulations Governing the Acquisition and Disposal of 

Assets by Public Companies.” 

5.Date of occurrence: 

In principle, refers to the date of contract signing, payment, transaction execution, 

title transfer, Board resolution, or any other date sufficient to determine the 

counterparty and transaction amount (whichever occurs first). For investments 

requiring approval from the competent authority, the earlier of the aforementioned 

date or the date of approval from the competent authority shall apply. 

6.Investment in Mainland China: 

Refers to investments or technical cooperation in Mainland China conducted in 

accordance with the regulations of the Investment Commission, Ministry of 

Economic Affairs. 

7.Most recent financial statements: 

Refers to the financial statements publicly disclosed by the Company, audited or 

reviewed by a CPA in accordance with applicable laws and regulations, prior to the 

acquisition or disposal of assets. 

 

Article 4  Evaluation and Operating Procedures for Acquisition or Disposal of Assets 

1.For the acquisition or disposal of marketable securities, the evaluation and handling 

procedures shall be conducted in accordance with the following: 

(1) For marketable securities acquired or disposed of through a centralized 

securities exchange or over-the-counter market, the responsible unit shall 

submit the purpose of the transaction, subject matter, basis for price 

determination, and other relevant information to the competent authority for 

approval. 

(2) For marketable securities acquired or disposed of outside a centralized 

securities exchange or over-the-counter market, the responsible unit shall 

submit the purpose of the transaction, subject matter, counterparty, transfer 

price, terms of payment, basis for price determination, and other relevant 

information to the competent authority for approval. 

2.For the acquisition or disposal of real property and equipment, membership 

certificates, intangible assets, and assets acquired or disposed of through mergers, 

demergers, acquisitions, or share transfers in accordance with law, the responsible 

unit shall submit the purpose of the transaction, subject matter, counterparty, 

transfer price, terms of payment, basis for price determination, and other relevant 

information to the competent authority for approval. 

3.The evaluation and operating procedures for the acquisition or disposal of 

derivative instruments shall be governed by the provisions under “Derivative 

Transactions” as set forth in these Procedures. 

4.All operations relating to the acquisition or disposal of assets shall be handled in 

accordance with the relevant provisions of the Company’s internal control system. 

 

Article 5  Approval Procedures for Acquisition or Disposal of Assets 

1.Pricing Method and Reference Basis: 

(1) For marketable securities traded on a centralized securities exchange or 

over-the-counter market, the price shall be determined based on the prevailing 

market price. For marketable securities not traded on such markets, the price 

shall be determined with reference to net asset value per share, profitability, 
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future development potential, and prevailing transaction prices. 

(2) For the acquisition or disposal of real property and equipment, one of the 

following methods shall be adopted: price comparison, negotiation, or public 

tender. For real property, reference shall also be made to publicly announced 

current value, appraised current value, and actual transaction prices of 

comparable nearby properties. 

(3) For the acquisition or disposal of membership certificates, the price shall be 

determined based on a comprehensive assessment of expected future 

appreciation and the benefits to be generated. 

(4) For the acquisition or disposal of intangible assets such as patents, copyrights, 

trademarks, and franchise rights, the price shall be determined based on a 

comprehensive evaluation of factors including expected future benefits, level 

of technological development and innovation, legal protection status, licensing 

and implementation conditions, and production or implementation costs, as 

well as other relevant factors relating to both the rights holder and the 

licensee. 

2.Authorization Limits and Approval Hierarchy: 

The Company’s acquisition or disposal of assets shall be approved by the 

competent authority within the scope of delegated authority as follows; provided 

that matters falling under Article 185 of the Company Act shall be subject to prior 

approval by the shareholders’ meeting before implementation: 

(1) Acquisition or disposal of marketable securities: 

The Board of Directors authorizes the Chairman to make decisions. Where the 

amount of any single investment exceeds NT$35 million, or the cumulative 

investment in a single target exceeds NT$35 million, the transaction shall be 

submitted to the Board of Directors for approval prior to execution. 

(2) Acquisition or disposal of real property: 

The transaction terms and pricing shall be determined with reference to publicly 

announced current value, appraised value, and actual transaction prices of 

comparable nearby properties, and an analysis report shall be prepared. 

The Board of Directors authorizes the Chairman to make decisions for 

transactions not exceeding NT$70 million per transaction. Where the amount of 

any single transaction exceeds NT$70 million, or the cumulative transaction 

amount for a single target exceeds NT$70 million, the transaction shall be 

submitted to the Board of Directors for approval prior to execution. 

(3) Acquisition or disposal of equipment: 

One of the following methods shall be adopted: price inquiry, price comparison, 

negotiation, or public tender. 

The Board of Directors authorizes the Chairman to make decisions for 

transactions not exceeding NT$70 million per transaction. Where the amount of 

any single transaction exceeds NT$70 million, or the cumulative transaction 

amount for a single target exceeds NT$70 million, the transaction shall be 

submitted to the Board of Directors for approval prior to execution. 

(4) Authorization for acquisition or disposal of derivative instruments: 

Such authorization shall be determined based on the Company’s business 

growth and changes in risk exposure, subject to approval by the Chairman and 

subsequent ratification by the Board of Directors. The same shall apply to any 

amendments thereto. 

3.Responsible Units: 

The responsible unit for marketable securities and derivative instruments is the 

Finance Department. 

For real property, equipment, intangible assets, membership certificates, and 
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assets acquired or disposed of through mergers, demergers, acquisitions, or share 

transfers in accordance with law, the responsible units shall be the user 

departments and other relevant competent authorities. 

 

Article 6  Procedures for Public Announcement and Regulatory Filing 

Where the Company acquires or disposes of assets under any of the following 

circumstances, it shall, in accordance with the nature of the transaction and the 

prescribed format, publicly announce and file the relevant information on the 

website designated by the Financial Supervisory Commission (hereinafter referred 

to as the “FSC”) within two days from the date of occurrence: 

1.Acquisition or disposal of real property or right-of-use assets thereof from or to a 

related party, or acquisition or disposal of assets other than real property or 

right-of-use assets with a related party where the transaction amount reaches 20% 

or more of the Company’s paid-in capital, 10% or more of total assets, or 

NT$300 million or more; provided, however, that this shall not apply to trading 

of domestic government bonds, bonds with repurchase or resale agreements, or 

subscription or redemption of money market funds issued by domestic securities 

investment trust enterprises. 

2.Mergers, demergers, acquisitions, or share transfers. 

3.Losses from derivative transactions reaching the maximum limit for total or 

individual contract losses as specified in these Procedures. 

4.Acquisition or disposal of equipment for operational use or right-of-use assets 

thereof, where the counterparty is not a related party and the transaction amount 

meets any of the following thresholds: 

(1) For a public company with paid-in capital of less than NT$10 billion, where 

the transaction amount reaches NT$500 million or more. 

(2) For a public company with paid-in capital of NT$10 billion or more, where the 

transaction amount reaches NT$1 billion or more. 

5.Acquisition of real property through self-constructed buildings on owned land, 

construction on leased land, joint construction with allocation of units, joint 

construction with allocation of profit, or joint construction with sale of units, 

where the counterparty is not a related party and the projected transaction amount 

reaches NT$500 million or more. 

6.Asset transactions other than those specified in the preceding five subparagraphs, 

or investments in Mainland China, where the transaction amount reaches 20% or 

more of the Company’s paid-in capital or NT$300 million or more; provided, 

however, that this shall not apply to the following circumstances: 

(1) Trading of domestic government bonds or foreign government bonds with a 

credit rating not lower than that of Taiwan’s sovereign rating. 

(2) Trading of bonds with repurchase or resale agreements, or subscription or 

redemption of money market funds issued by domestic securities investment 

trust enterprises. 

The transaction amount referred to in the preceding paragraph shall be calculated as 

follows: 

1.The amount of each transaction. 

2.The cumulative amount of transactions of the same nature with the same 

counterparty within one year. 

3.The cumulative amount of acquisitions or disposals (calculated separately) of real 

property or right-of-use assets thereof under the same development project within 

one year. 

4.The cumulative amount of acquisitions or disposals (calculated separately) of the 

same security within one year. 
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The term “within one year” as used in the preceding paragraph refers to the 

one-year period retroactively calculated from the date of occurrence of the 

current transaction. Any portion already publicly announced in accordance with 

these Procedures shall not be included. 

The Company shall, on a monthly basis, input into the information reporting 

website designated by the FSC, in the prescribed format, the status of derivative 

transactions conducted by the Company and its subsidiaries that are not domestic 

public companies as of the end of the preceding month, by the 10th day of each 

month. 

If any error or omission is identified in the items required to be publicly 

announced and filed, the Company shall re-submit the complete information 

within two days from the date of discovery. 

The Company shall retain relevant contracts, meeting minutes, registers, 

appraisal reports, and opinions issued by CPAs, attorneys, or securities 

underwriters in relation to the acquisition or disposal of assets at the Company. 

Unless otherwise provided by law, such documents shall be retained for at least 

five years. 

After the Company has publicly announced and filed a transaction in accordance 

with regulations, it shall, under any of the following circumstances, publicly 

announce and file the relevant information on the FSC-designated website within 

two days from the date of occurrence: 

1.Any amendment, termination, or rescission of the original transaction contract. 

2.Failure to complete a merger, demerger, acquisition, or share transfer in 

accordance with the scheduled timeline under the contract. 

3.Any change to the information originally publicly announced and filed. 

 

Article 7  Scope and Limits for Acquisition or Disposal of Assets 

In addition to acquiring assets for operational use, the Company and its subsidiaries 

may invest in real property and right-of-use assets not for operational use, as well as 

marketable securities. The limits for such investments are as follows: 

1.The total amount of non-operating real property and right-of-use assets shall not 

exceed 40% of the shareholders’ equity plus long-term liabilities as shown in the 

most recent financial statements of the Company and its subsidiaries audited or 

reviewed by a CPA. 

2.The total amount of investments in marketable securities shall not exceed the 

shareholders’ equity as shown in the most recent financial statements of the 

Company and its subsidiaries audited or reviewed by a CPA. 

3.The investment in any individual marketable security shall not exceed 40% of the 

shareholders’ equity as shown in the most recent financial statements of the 

Company and its subsidiaries audited or reviewed by a CPA. 

 

Article 8  Control Procedures for Subsidiaries’ Acquisition or Disposal of Assets 

For subsidiaries in which the Company has made investments, the acquisition or 

disposal of assets shall be governed by their own “Procedures for Acquisition or 

Disposal of Assets,” which shall be approved by the board of directors of the 

subsidiary and submitted to its shareholders’ meeting for approval. The same shall 

apply to any amendments thereto, and such procedures shall be duly followed. 

 

Article 9  Penalties for Violations by Relevant Personnel 

Where relevant personnel of the Company violate the provisions of these Procedures, 

such violations shall be handled in accordance with the Company’s Work Rules and 
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other relevant regulations. 

 

Article 10  Appraisal Reports Issued by Professional Appraisers 

 

Where the Company acquires or disposes of real property, equipment, or 

right-of-use assets thereof, and the transaction amount reaches 20% or more of the 

Company’s paid-in capital or NT$300 million or more, an appraisal report issued by 

a professional appraiser shall be obtained prior to the date of occurrence; provided, 

however, that this requirement shall not apply to transactions with domestic 

government agencies, self-constructed buildings on owned land, construction on 

leased land, or the acquisition or disposal of equipment or right-of-use assets for 

operational use. Such appraisal report shall comply with the following requirements: 

1.Where, due to special circumstances, a limited price, specified price, or special 

price is used as the reference for the transaction price, such transaction shall first 

be submitted to and approved by the Board of Directors. The same shall apply to 

any subsequent changes to the transaction terms. 

2.Where the transaction amount reaches NT$1 billion or more, appraisals shall be 

obtained from two or more professional appraisers. 

3.Where the appraisal results provided by professional appraisers fall under any of 

the following circumstances, except where the appraisal results for acquisition 

are all higher than the transaction price or the appraisal results for disposal are all 

lower than the transaction price, a CPA shall be engaged to provide specific 

opinions regarding the reasons for the discrepancy and the appropriateness of the 

transaction price: 

(1) The discrepancy between the appraisal result and the transaction price reaches 

20% or more of the transaction amount. 

(2) The discrepancy between appraisal results from two or more professional 

appraisers reaches 10% or more of the transaction amount. 

4.The date of the appraisal report issued by the professional appraiser shall not be 

more than three months prior to the date of contract execution; provided, however, 

that where the same publicly announced current value is applied and the period 

does not exceed six months, an opinion letter may be issued by the original 

professional appraiser. 

 

Article 11  CPA Opinions 

1.Where the Company acquires or disposes of marketable securities, it shall obtain, 

prior to the date of occurrence, the most recent financial statements of the target 

company audited or reviewed by a CPA as a reference for determining the 

transaction price. In addition, where the transaction amount reaches 20% or more 

of the Company’s paid-in capital or NT$300 million or more, the Company shall 

engage a CPA to issue an opinion on the reasonableness of the transaction price 

prior to the date of occurrence; provided, however, that this requirement shall not 

apply where the securities have publicly quoted prices in an active market or 

where otherwise provided by the FSC. 

2.Where the Company acquires or disposes of intangible assets, right-of-use assets 

thereof, or membership certificates, and the transaction amount reaches 20% or 

more of the Company’s paid-in capital or NT$300 million or more, the Company 

shall engage a CPA to issue an opinion on the reasonableness of the transaction 

price prior to the date of occurrence; provided, however, that this requirement 

shall not apply to transactions with domestic government agencies. 

3.Where the Company acquires or disposes of assets through court auction 

procedures, the documentary evidence issued by the court may be used in lieu of 
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an appraisal report or a CPA opinion. 

4.The calculation of the transaction amounts referred to in the preceding Article and 

in Paragraphs 1 and 2 of this Article shall be conducted in accordance with 

Article 6, Paragraph 2. The term “within one year” shall be calculated 

retroactively from the date of occurrence of the current transaction. Any portion 

for which an appraisal report issued by a professional appraiser or a CPA opinion 

has already been obtained in accordance with these Procedures shall not be 

included. 

 

Acquisition of Real Property from Related Parties 

Article 12  Where the Company acquires or disposes of assets with a related party, in addition 

to complying with the relevant approval procedures and assessing the 

reasonableness of transaction terms in accordance with these Procedures, if the 

transaction amount reaches 10% or more of the Company’s total assets, the 

Company shall also obtain an appraisal report issued by a professional appraiser or 

a CPA opinion in accordance with Articles 10 and 11. 

The calculation of the transaction amount referred to in the preceding paragraph 

shall be conducted in accordance with Article 11, Paragraph 4. 

In determining whether a counterparty is a related party, consideration shall be 

given not only to its legal form but also to the substance of the relationship. 

 

Article 13  Where the Company acquires or disposes of real property or right-of-use assets 

thereof from or to a related party, or acquires or disposes of assets other than real 

property or right-of-use assets with a related party, and the transaction amount 

reaches 20% or more of the Company’s paid-in capital, 10% or more of total assets, 

or NT$300 million or more, the Company shall, except for the trading of domestic 

government bonds, bonds with repurchase or resale agreements, or the subscription 

or redemption of money market funds issued by domestic securities investment 

trust enterprises, obtain the consent of more than one-half of all members of the 

Audit Committee and submit the following information to the Board of Directors 

for approval before entering into the transaction contract and making any payment: 

1.The purpose, necessity, and anticipated benefits of the acquisition or disposal of 

assets. 

2.The reasons for selecting the related party as the counterparty. 

3.Where real property or right-of-use assets are acquired from a related party, 

relevant information for assessing the reasonableness of the proposed 

transaction terms in accordance with Articles 14 and 15. 

4.The original acquisition date and price of the related party, the counterparty, and 

its relationship with the Company and the related party. 

5.A monthly cash flow projection for the one-year period commencing from the 

anticipated contract month, and an assessment of the necessity of the transaction 

and the reasonableness of the utilization of funds. 

6.The appraisal report issued by a professional appraiser or CPA opinion obtained 

in accordance with the preceding Article. 

7.Any restrictive covenants and other material agreed terms of the transaction. 

 

The calculation of the transaction amount referred to in this Article shall be 

conducted in accordance with Article 6, Paragraph 2. The term “within one year” 

shall be calculated retroactively from the date of occurrence of the current 

transaction. Any portion that has already been submitted to and approved by the 

Audit Committee and approved by the shareholders’ meeting and the Board of 

Directors in accordance with these Procedures shall not be included. 



 

-70- 

For transactions between the Company and its parent company or subsidiaries, or 

between subsidiaries in which the Company directly or indirectly holds 100% of 

the issued shares or total capital, the Board of Directors may authorize the 

Chairman, in accordance with Article 5, Paragraph 2, to approve such transactions 

within a specified limit, with subsequent ratification by the most recent Board 

meeting: 

1.Acquisition or disposal of equipment for operational use or right-of-use assets 

thereof. 

2.Acquisition or disposal of right-of-use assets of real property for operational use. 

 

When the Company submits the acquisition of real property from a related party to 

the Board of Directors for discussion, it shall fully consider the opinions of each 

independent director. Any objection or qualified opinion expressed by an 

independent director shall be recorded in the minutes of the Board meeting. 

Where the Company or a subsidiary that is not a domestic public company engages 

in a transaction described in Paragraph 1 and the transaction amount reaches 10% 

or more of the Company’s total assets, the Company shall submit the information 

listed in Paragraph 1 to the shareholders’ meeting for approval before entering into 

the transaction contract and making any payment. However, this requirement shall 

not apply to transactions between the Company and its parent company or 

subsidiaries, or among its subsidiaries. 

 

Article 14  Assessment of Transaction Cost Reasonableness for Acquisition of Real Property 

from Related Parties 

Where the Company acquires real property or right-of-use assets thereof from a 

related party, the reasonableness of the transaction cost shall be assessed in 

accordance with the following methods: 

1.Based on the transaction price of the related party, plus necessary interest on 

funding and costs that should be borne by the buyer in accordance with law. The 

necessary interest cost shall be calculated based on the weighted average 

interest rate of borrowings in the year in which the Company purchases the 

asset; provided, however, that it shall not exceed the maximum lending rate for 

non-financial enterprises announced by the Ministry of Finance. 

2.Where the related party has previously obtained a mortgage loan from a financial 

institution using the subject property as collateral, the total appraised loan value 

assessed by the financial institution may be used as a reference; provided that 

the actual cumulative loan amount granted by the financial institution reaches 

70% or more of the appraised loan value and the loan period exceeds one year. 

This provision shall not apply where the financial institution is a related party to 

any party to the transaction. 

3.Where land and buildings of the same subject property are acquired or leased 

together, the transaction cost may be assessed separately for land and buildings 

in accordance with any of the methods specified above. 

4.In addition to the assessments conducted in accordance with the preceding three 

subparagraphs, the Company shall engage a CPA to review the reasonableness 

of the transaction and issue a specific opinion. 

5.Where the Company acquires real property or right-of-use assets thereof from a 

related party under any of the following circumstances, the provisions of the 

preceding four subparagraphs shall not apply; however, the provisions of Article 

13 shall still be followed: 

(1) The related party acquired the real property or right-of-use assets through 

inheritance or gift. 
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(2) More than five years have elapsed between the date on which the related 

party acquired the real property or right-of-use assets and the date of the 

current transaction. 

(3) The real property is acquired through a joint construction agreement with 

the related party, or through self-constructed buildings on owned land or 

construction on leased land commissioned to the related party. 

(4) The Company and its parent company or subsidiaries, or subsidiaries in 

which the Company directly or indirectly holds 100% of the issued shares or 

total capital, acquire right-of-use assets of real property for operational use 

among themselves. 

 

Article 15  Handling Where Assessment Results Are Lower than the Transaction Price 

Where the assessment results conducted in accordance with the first three 

subparagraphs of Paragraph 1 of the preceding Article are all lower than the 

transaction price, the Company shall proceed in accordance with Article 16. 

However, this shall not apply where any of the following circumstances exist and 

objective evidence is provided, together with specific and reasonable opinions 

issued by a professional real estate appraiser and a CPA: 

1.Where the related party acquired undeveloped land or leased land and 

subsequently constructed buildings thereon, and the Company is able to provide 

evidence satisfying any of the following conditions: 

(1) The undeveloped land is assessed in accordance with the methods set forth in 

the preceding Article, and the building is assessed based on the related party’s 

construction cost plus a reasonable construction profit, and the combined 

amount exceeds the actual transaction price. The term “reasonable 

construction profit” shall be determined based on the lower of the average 

gross profit margin of the related party’s construction division over the most 

recent three years or the most recent gross profit margin for the construction 

industry published by the Ministry of Finance. 

(2) Comparable transactions involving other floors of the same property or 

properties in nearby areas within one year involving non-related parties, with 

similar area sizes and transaction terms equivalent after adjustment for 

reasonable differences in floor level or location in accordance with customary 

real property transaction or leasing practices. 

2.The Company is able to provide evidence that the transaction conditions for 

acquiring real property or leasing right-of-use assets thereof from a related party 

are comparable to those of transactions involving non-related parties in nearby 

areas within one year and with similar area sizes. 

For the purposes of the preceding paragraph, “transactions in nearby areas” shall, 

in principle, refer to transactions within the same or adjacent blocks and within a 

radius of no more than 500 meters from the subject property, or with similar 

publicly announced current values. “Similar area sizes” shall, in principle, mean 

that the area of the comparable transaction is not less than 50% of the area of the 

subject property. The term “within one year” shall be calculated retroactively from 

the date of occurrence of the current acquisition of real property or right-of-use 

assets thereof. 

 

Article 16  Handling Where Assessment Results Indicate Unreasonable Transaction Prices 

Where the Company acquires real property or right-of-use assets thereof from a 

related party, and the assessment results conducted in accordance with the preceding 

two Articles are all lower than the transaction price, the Company shall take the 

following actions: 
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1.The difference between the transaction price and the assessed cost of the real 

property or right-of-use assets shall be appropriated to a special reserve in 

accordance with Article 41, Paragraph 1 of the Securities and Exchange Act, 

and shall not be distributed or capitalized by issuing new shares. Where an 

investor using the equity method to account for its investment in the Company 

is a public company, such investor shall also appropriate a special reserve in 

proportion to its shareholding in accordance with Article 41, Paragraph 1 of the 

Securities and Exchange Act. 

2.Members of the Audit Committee who meet the qualifications of independent 

directors shall handle the matter in accordance with Paragraphs 1 and 2 of 

Article 218 of the Company Act, mutatis mutandis. 

3.The handling of the matters referred to in the preceding two subparagraphs 

shall be reported to the shareholders’ meeting, and the details of the 

transaction shall be disclosed in the annual report and prospectus. 

Where the Company has appropriated a special reserve in accordance with the 

preceding paragraph, such reserve may not be utilized until the asset acquired or 

leased at a premium has been recognized with impairment loss, disposed of, the 

lease has been terminated, appropriate compensation has been made, or the original 

condition has been restored, or other evidence confirms that there is no 

unreasonableness, and approval has been obtained from the FSC. 

Where other evidence indicates that the transaction does not conform to normal 

business practices, the Company shall also handle the matter in accordance with the 

preceding two paragraphs. 

 

Procedures for Engaging in Derivative Transactions 

 

Article 17  The Company shall conduct derivative transactions in accordance with its 

Procedures for Engaging in Derivative Transactions. 

 

Mergers, Demergers, Acquisitions, and Share Transfers 

 

Article 18  When the Company conducts a merger, demerger, acquisition, or share transfer, it 

shall, prior to convening the Board of Directors for resolution, engage a CPA, 

attorney, or securities underwriter to issue an opinion on the reasonableness of the 

share exchange ratio, acquisition price, or the cash or other property to be 

distributed to shareholders, and submit such opinion to the Board of Directors for 

deliberation and approval. 

However, where the Company merges with a subsidiary in which it directly or 

indirectly holds 100% of the issued shares or total capital, or where such wholly 

owned subsidiaries merge among themselves, the requirement to obtain the 

aforementioned expert opinion may be exempted. 

 

Article 19  Prior to the shareholders’ meeting, the Company shall prepare a public document 

for shareholders detailing the material terms of the merger, demerger, or 

acquisition and relevant matters, and shall deliver such document, together with 

the expert opinion referred to in the preceding paragraph and the notice of the 

shareholders’ meeting, to shareholders as a reference for determining whether to 

approve the proposed merger, demerger, or acquisition. However, this requirement 

shall not apply where, pursuant to other applicable laws, a shareholders’ meeting is 

not required to be convened for approval of such matters. 

Where any party to the merger, demerger, or acquisition, including the Company, 

is unable to convene a shareholders’ meeting or adopt a resolution due to 
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insufficient quorum or voting rights, or where the proposal is rejected by the 

shareholders’ meeting, the Company shall immediately publicly disclose the 

reasons, subsequent handling procedures, and the expected date for convening the 

next shareholders’ meeting. 

 

Article 20  Procedures for Mergers, Demergers, Acquisitions, and Share Transfers 

Unless otherwise provided by law or where special circumstances have been 

approved in advance by the Financial Supervisory Commission (the “FSC”), 

companies participating in a merger, demerger, or acquisition shall convene their 

respective Board of Directors meetings and shareholders’ meetings on the same 

day to resolve matters relating to such merger, demerger, or acquisition. 

Companies participating in a share transfer shall, unless otherwise provided by law 

or where special circumstances have been approved in advance by the FSC, 

convene their respective Board of Directors meetings on the same day. 

Companies that are listed or whose shares are traded on the business premises of a 

securities firm and participate in a merger, demerger, acquisition, or share transfer 

shall prepare complete written records of the following information and retain such 

records for five years for inspection: 

1.Basic information of personnel: including the title, name, and identification 

number (or passport number for foreign nationals) of all persons involved in the 

planning or execution of the merger, demerger, acquisition, or share transfer 

prior to public disclosure of such information. 

2.Dates of significant events: including the dates of signing letters of intent or 

memoranda of understanding, engagement of financial or legal advisors, 

execution of contracts, and Board of Directors meetings. 

3.Important documents and minutes: including the plans for merger, demerger, 

acquisition, or share transfer, letters of intent or memoranda of understanding, 

material contracts, and minutes of Board of Directors meetings. 

Companies that are listed or whose shares are traded on the business premises of 

a securities firm and participate in a merger, demerger, acquisition, or share 

transfer shall, within two days from the date of approval by the Board of 

Directors, file the information specified in Subparagraphs 1 and 2 of the 

preceding paragraph with the FSC via the Internet information reporting system 

in the prescribed format. 

Where any party to a merger, demerger, acquisition, or share transfer is not a 

listed company or a company whose shares are traded on the business premises 

of a securities firm, the listed company or such trading company shall enter into 

an agreement with such party and comply with the provisions set forth in the 

preceding two paragraphs. 

 

Article 21   Confidentiality Obligations 

All persons who participate in or have knowledge of the Company’s merger, 

demerger, acquisition, or share transfer plans shall execute a written 

confidentiality undertaking. Prior to public disclosure of such information, they 

shall not disclose the contents of the plan to any third party, nor shall they trade, 

whether in their own name or under the name of another person, in the shares or 

other equity-type securities of any company involved in the merger, demerger, 

acquisition, or share transfer. 

 

Article 22   Adjustment of Share Exchange Ratio or Acquisition Price 

Where the Company participates in a merger, demerger, acquisition, or share 

transfer, the share exchange ratio or acquisition price shall not be arbitrarily 
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changed, except under the following circumstances. Any such circumstances 

permitting adjustment shall be expressly stipulated in the merger, demerger, 

acquisition, or share transfer agreement: 

1.Capital increase by cash, issuance of convertible corporate bonds, stock 

dividends, issuance of corporate bonds with warrants, preferred shares with 

warrants, warrants, or other equity-type securities. 

2.Disposal of major assets or other actions affecting the Company’s financial or 

business operations. 

3.Occurrence of major disasters, significant technological changes, or other 

events affecting shareholders’ equity or the price of securities. 

4.Adjustment resulting from any party to the merger, demerger, acquisition, or 

share transfer repurchasing its treasury shares in accordance with law. 

5.Changes in the entities participating in the merger, demerger, acquisition, or 

share transfer, or in the number of such entities. 

6.Other conditions for adjustment that have been stipulated in the agreement and 

publicly disclosed. 

 

Article 23    Contents of Agreements for Mergers, Demergers, Acquisitions, and Share 

Transfers 

Where the Company participates in a merger, demerger, acquisition, or share 

transfer, the agreement shall specify the rights and obligations of each 

participating party and shall include the following: 

 

1.Handling of breach of contract. 

2.Principles for the handling of equity-type securities previously issued or 

treasury shares previously repurchased by any company that is extinguished 

due to a merger or that is demerged. 

3.The number of treasury shares that participating companies may repurchase in 

accordance with law after the record date for determining the share exchange 

ratio, and the principles for their handling. 

4.The method for handling any changes in participating entities or in the number 

of such entities. 

5.The expected implementation schedule and anticipated completion timeline of 

the plan. 

6.Relevant procedures in the event that the plan is not completed within the 

scheduled timeframe, including the expected date for convening a shareholders’ 

meeting as required by applicable laws and regulations. 

 

Article 24   Subsequent Transactions Following Public Disclosure 

After any party to a merger, demerger, acquisition, or share transfer has publicly 

disclosed relevant information, if it intends to subsequently engage in another 

merger, demerger, acquisition, or share transfer with another company, all 

procedures and legal acts already completed under the original transaction shall 

be re-performed. 

However, where the number of participating parties is reduced and the 

shareholders’ meeting has resolved to authorize the Board of Directors to make 

such changes, the participating companies may be exempted from reconvening 

the shareholders’ meeting for a new resolution. 

 

Article 25   Participation with Non-Public Companies 

 

Where any party to a merger, demerger, acquisition, or share transfer is not a 
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public company, the Company shall enter into an agreement with such party and 

comply with the provisions set forth in Articles 20, 21, and the preceding Article. 

 

Article 26   Requirements for Subsidiaries 

The Company’s subsidiaries shall comply with the following provisions: 

1.Subsidiaries shall also establish and implement their own Procedures for 

Acquisition or Disposal of Assets in accordance with the relevant provisions of 

the “Regulations Governing the Acquisition and Disposal of Assets by Public 

Companies.” 

2.Where a subsidiary is not a domestic public company and its acquisition or 

disposal of assets reaches the thresholds for public announcement and 

regulatory filing as set forth in Article 31 of the aforementioned Regulations 

and Article 6 of these Procedures, the Company shall handle such public 

announcement and filing on behalf of the subsidiary. 

3.For the purpose of determining whether the thresholds of “20% of paid-in 

capital” or “10% of total assets” have been reached for a subsidiary, such 

thresholds shall be calculated based on the Company’s paid-in capital or total 

assets. 

 

Article 27   Miscellaneous 

1.Any matters not provided for in these Procedures shall be handled in 

accordance with applicable laws and regulations and the Company’s relevant 

internal policies. Where the competent authority amends or issues new rulings 

regarding the Procedures for Acquisition or Disposal of Assets, the Company 

shall comply with such new rulings. 

2.The establishment of these Procedures shall be approved by the Board of 

Directors, submitted to the supervisors, and further submitted to the 

shareholders’ meeting for approval. 

3.Any amendment to these Procedures shall be subject to the consent of more 

than one-half of all members of the Audit Committee, followed by approval by 

the Board of Directors, and submission to the shareholders’ meeting for 

approval. 

Where any director expresses dissent and such dissent is recorded or stated in 

writing, the Company shall submit such dissent together with the proposal to the 

shareholders’ meeting for discussion. 

If the amendment is not approved by more than one-half of all members of the 

Audit Committee, it may be approved by two-thirds or more of all directors, and 

the resolution of the Audit Committee shall be recorded in the minutes of the 

Board of Directors meeting. 

The terms “all members of the Audit Committee” and “all directors” shall refer to 

those actually in office. 

When these Procedures are submitted to the Board of Directors for discussion in 

accordance with the preceding paragraph, the opinions of each independent 

director shall be fully considered, and their explicit consent or dissent and the 

reasons for any dissent shall be recorded in the minutes of the Board of Directors 

meeting. 

For significant asset transactions or derivative transactions under these 

Procedures that are required to be submitted to the Board of Directors for 

approval in accordance with the authorization hierarchy, such transactions shall 

first be approved by more than one-half of all members of the Audit Committee, 

and the provisions of Paragraph 3 of this Article shall apply mutatis mutandis. 
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Article 28   Implementation and Amendment History 

These Procedures shall be implemented upon approval by the shareholders’ 

meeting, and the same shall apply to any amendments thereto. 

These Procedures were established on May 28, 2015. 

The first amendment was made on June 30, 2016. 

The second amendment was made on June 8, 2017. 

The third amendment was made on June 13, 2019. 

The fourth amendment was made on May 26, 2022. 
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【Appendix 4】 

Amulaire Thermal Technology, Inc. 

Shareholdings of All Directors 

 

Book closure date：March 30, 2026 

Title Name Shareholding 

Chairman Chi-Sheng, Lin 3,668,082 

Vice Chairman 
Pao Yu (II) Investments Co., Ltd. 

Representative: Zhi-Hong, Shi 
6,830,817 

Director 
Pao Yu (II) Investments Co., Ltd. 

Representative: Qi-Zhang, Chen 

Director Sunder Investment. Co., Ltd. 

Representative: Chao-Li, Huang 
593,774 

Independent 

director 
Yun-Shan, Lin － 

Independent 

director 
Jin-hua, Chen － 

Independent 

director 
Wen-Hsin, Lo  － 

Total 11,092,673 

Note： 

(1) Total shares issued as of March 30, 2026: 104,602,306 common shares. 

(2) Share ownership of directors required by law: 8,000,000 common shares. The 

actual number of shares held: 11,092,673 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. 

 


