
Innodisk Corporation 

Shareholders Meeting Rules of Procedures 

Article 1 These Rules have been established in accordance with Article 5 of the Corporate Governance 
Best Practice Principles for TWSE/TPEx Listed Companies in order to build a strong board 
governance system for shareholders’ meetings and robust supervisory capabilities and reinforce 
management capabilities for the Company.  

Article 2 Unless otherwise specified by law or the Articles of Incorporation, shareholders’ meetings of 
the Company shall proceed according to the terms of these Rules. 

Article 3 Unless otherwise specified by law, shareholders’ meetings are to be convened by the board of 
directors. 

The Company shall prepare electronic versions of the shareholders’ meeting notice and proxy 
forms and the origins of and explanatory materials related to all proposals, including proposals 
for ratification, matters for deliberation or the election or dismissal of directors or supervisors 
and upload them to the Market Observation Post System (MOPS) at least 30 days before the 
date of an annual general meeting or 15 days before the date of an extraordinary shareholders’ 
meeting. At least 21 days before an annual general meeting or 15 days before an extraordinary 
shareholders’ meeting, an electronic copy of the shareholders’ meeting handbook and 
supplementary information shall be prepared and posted onto the MOPS. Physical copies of the 
shareholders’ meeting handbook and supplementary information shall be prepared at least 15 
days before the meeting, and made accessible to shareholders upon request. These documents 
must also be placed within the Company's premises and at the stock transfer agent, and 
distributed on-site during the shareholder meeting. 

The reasons for convening a shareholders’ meeting shall be specified in the meeting notice and 
public announcement. With the consent of the addressee, the meeting notice may be given in 
electronic form. 

Election or dismissal of directors, changes in the article of incorporation, capital reduction, 
application for deregistration of equity shares, director non-competition agreement, 
capitalization of profits, capitalization of surplus, company dissolution, merger, split or the 
clauses in Paragraph 1, Article 185 of the Company Act, Article 26-1, Article 43-6 of the 
Securities and Exchange Act, Article 56-1 and Article 60-2 of the Regulations Governing the 
Offering and Issuance of Securities by Securities Issuers should be listed in the purposes for 
convening the meeting, not proposed as an extraordinary motion. The content may be posted 
on websites designated by the securities authority or the Company, and the address should be 
clearly stated in the notification. 

The notification for the convening of shareholder meeting has announced the re-election of 
directors and inauguration date. After the re-election at the shareholder meeting, the 
inauguration date shall not be changed by extraordinary motion or other means in the same 
meeting. 

Shareholders who hold over 1% of the total issued shares may propose issues in the Company’s 
shareholders’ general meeting. Each shareholder is limited to one issue, and additional issues 
will not be included in the proposal discussion. Furthermore, if the issue raised by shareholders 
involves items in Paragraph 4, Article 172-1 of the Company Act, the board of directors can omit 
the proposal. A shareholder may make a proposal to promote the public interest or social 
responsibility of the Company. Still, the proposal shall be limited to one proposal only in 
accordance with Article 172-1 of the Company Act, and any proposal exceeding one shall not 
be included in the motion. 

Before the book closure date for the annual general meeting, the Company shall announce the 
acceptance of shareholders' proposals, the procedures in accepting proposals either in writing 
or electronic version and the place and time of acceptance. The period of acceptance shall not 
be less than 10 days. 

Shareholders shall limit their proposed motions to 300 words only; proposals that exceed 300 
words will not be accepted for discussion. Shareholders who have successfully proposed their 
motions shall attend the annual general meeting in person or through proxy attendance and 
participate in the discussion. 

Prior to the date for issuance of notice of a shareholders meeting, this Corporation shall inform 
the shareholders who submitted proposals of the proposal screening results, and shall list in 



the meeting notice the proposals that conform to the provisions of this article. During the 
shareholders meeting, the board of directors shall explain the reasons why certain proposed 
motions are excluded from the discussion. 

Article 4 Shareholders attending the meeting should show the power of attorney issued by the company 
that specifies the scope of authorization and the commissioned representative. 

Each shareholder may issue one proxy form and delegate one proxy only. All proxy forms must 
be received by the Company at least 5 days before the shareholders’ meeting. In cases where 
multiple proxy forms are issued, the one that arrives first shall prevail. However, this excludes 
situations where the shareholder has issued a proper declaration to withdraw from the previous 
proxy arrangement. 

Should the shareholder decide to attend a shareholders’ meeting personally or exercise voting 
rights in writing or using electronic means after a proxy form has been received by the Company, 
a written notice must be sent to the Company by no later than 2 days before the meeting 
commences to withdraw the proxy arrangement. If the shareholder fails to withdraw proxy 
arrangement before the due date, the vote of the proxy attendant shall prevail. 

Article 5 Shareholders' meeting should be held at the location of the Company or the place convenient 
for the shareholders and suitable for the meeting occasion. The meeting should not be earlier 
than 9am or later than 3pm.  Independent directors' opinions on the meeting place and time 
shall also be fully considered. 

Article 6 The meeting advice shall specify details such as meeting time, venue, and important notes 
where relevant. 

Admission of meeting participants shall begin at least 30 minutes before the meeting 
commences. The reception area must be clearly labeled and stationed with competent 
personnel. 

Shareholders shall attend shareholders’ meetings by presenting valid conference pass, 
attendance card or other document of similar nature. The Company may not request 
shareholders to present additional documentary proof unless specified in advance. Proxy form 
acquirers are required to bring identity proof for verification. 

The Company shall provide an attendance ledger for the attending shareholders to sign in, or 
have the attending shareholders turn in their attendance cards as to sign in. 

Shareholders who attend the meeting shall be given a copy of the meeting manual, annual 
report, attendance pass, opinion slip, motion ballots and any information relevant to the 
meeting. Prepare additional ballots if director elections are also being held during the meeting. 

Where the shareholder is a government agency or corporate entity, more than one proxy may 
attend the shareholders meeting. Corporate entities that have been designated as proxy 
attendants can only appoint one representative to attend a shareholders’ meeting. 

Article 7 The chairman should chair the meeting convened by the chairman. Vice-chairman is to chair 
the meeting on behalf of the chairman if the chairman takes the day off or for any reason cannot 
exercise the power. The chairman is to appoint a managing director on behalf of the vice-
chairman if the vice-chairman cannot attend the meeting due to the aforementioned reasons. 
A director is assigned if there is no managing director. In the event that the chairman does not 
appoint anyone, the managing director or the directors are to recommend one person. 

The chairperson position mentioned above shall be assumed by a managing director or director, 
who has been on the board for more than six months and possesses adequate understanding 
of the Company's financial and business performance. The same applies if the chairperson is a 
representative of a corporate director. 

The shareholders' meeting convened by the board of directors shall be personally hosted by the 
chairman of the board. More than half of the directors and at least one representing member 
of various functional committees shall attend the meeting, and the attendance shall be 
recorded in the meeting minutes. 

For the meeting that is convened by the ones with the convening authority outside of the board, 
the meeting should be chaired by convening authority. One person should be selected to chair 
the meeting if there are more than two present. 

The Company may summon its lawyers, certified public accountants or any relevant personnel 
to be present at shareholder meetings. 



Article 8 The Company shall make an uninterrupted audio and video recording of the entire meeting. 

These recordings must be retained for at least one year. However, if a shareholder raises a 
litigious claim against the Company according to Article 189 of The Company Act, the 
abovementioned documents must be retained until the end of the litigation. 

Article 9 Attendance at a shareholders’ meeting shall be calculated based on shares. The number of 
shares in attendance is counted based on the attendance book or the submitted attendance 
card, together with the shares with the written or electronic voting rights. 

The chair is to call the meeting to order at the designated meeting time, but is to announce a 
postponement if the attending shareholders represent less than half of the total issued shares. 
The number of postponement is limited to two times, totaling no more than 1 hour. 

The chair is to announce the meeting adjourned if still less than 1/3 of the total issued shares 
presented at the meeting after the postponement twice. 

If the quorum is not met after two postponements but the attending shareholders represent 
one third or more of the total number of issued shares, a tentative resolution may be adopted 
pursuant to Paragraph 1, Article 175 of the Company Act. All shareholders shall be notified of 
the tentative resolution and another shareholders’ meeting shall be convened within 1 month. 

If the attending shareholders representing more than half of the total issued shares before the 
end of the meeting, the chair is to make a tentative resolution and re-submit it for a 
shareholders vote in accordance with Article 174 of the Company Act. 

Article 10 The board should set the agenda for the meetings that it convenes. Relevant motions (including 
extraordinary motions and amendments to the original motions) shall be decided on a case-by-
case basis. The meeting should be carried out based on the agenda and should not be changed 
without the resolution of the shareholders. 

For the meeting that is convened by the ones with the convening authority outside of the board, 
the aforementioned rule still applies. 

The chair may not declare the meeting adjourned prior to completion of deliberation on the 
meeting agenda of the preceding two paragraphs (including extraordinary motions), except by 
a resolution of the shareholders meeting. If the chair declares the meeting adjourned in 
violation of the rules of procedure, the other members of the board of directors shall promptly 
assist the attending shareholders in electing a new chair in accordance with statutory 
procedures, by agreement of a majority of the votes represented by the attending shareholders 
and then continue the meeting. 

The chairman shall give proposals and shareholder proposed revisions or extraordinary motions 
sufficient time for clarification and discussion. Once the chairman perceives that voting can 
proceed, the chairman shall stop the discussion and initiate the voting. 

Article 11 Before speaking, the attending shareholders should first fill out speech notes clearly stating the 
purpose, account number (or the attendance pass number) or account name and allow the 
chair to determine the order to give the speech. 

The attending shareholders are considered to offer no statement if they only provide speech 
notes without giving statements.  In the event where the content of the statement is 
inconsistent with the speech note, the content of the statement should prevail. 

Each shareholder shall not make more than two statements for the same proposals without the 
chairman’s agreement, and each statement shall not exceed five minutes. If the shareholder’s 
statement violates the rules or exceeds the scope of the issue, the chairman shall halt the 
statement. 

When an attending shareholder is making a statement, other shareholders shall not speak 
unless given permission by the chairman and the speaking shareholder. Violators shall be halted 
by the chairman.  

The corporate shareholders who assign more than two legal representatives to attend the 
meeting can only have one person giving speech for a motion. 

After an attending shareholder speaks, the chairman shall personally answer or designate a 
person to answer. 

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

The shares of the shareholders without voting rights are not counted in the total issued shares 
for the resolution of the meeting. 



A shareholder who has a personal interest with the agenda of the meeting which may result in 
a conflict of interest with the Company shall not participate in the voting, nor shall he/she act 
on behalf of other shareholders to exercise the voting rights of other shareholders. 

The number of shares held by shareholders who are not permitted to vote shall be excluded 
from total voting rights represented in the meeting. 

Other than the trusts or securities agencies approved by the authorities, a person representing 
more than two shareholders as a proxy cannot have the shares exceeding three percent of the 
total voting shares. The exceeded voting rights will not be counted. 

Article 13 Every share represents one vote unless it is restricted or deemed non-voting shares under 
Paragraph 2, Article 179 of the Company Act. 

Shareholders may exercise their voting power by electronic transmission or in correspondence 
in shareholder meetings, and the exercise method shall be specified in the notice of 
shareholders' meetings.  Shareholders exercising voting rights by correspondence or 
electronic means will be deemed to have attended the meeting in person.  However, this is 
also considered to have waived his/her rights with respect to the extraordinary motions and 
amendments to original proposals of that meeting. It is therefore recommended that the 
Company avoids the submission of extraordinary motions and amendments to original 
proposals. 

Shareholders exercising voting rights by correspondence or electronic means shall deliver their 
declaration of intent to the Company at least two days before the shareholders meeting. If there 
is a repetition of the declaration of intent, whichever delivered the first will be served, except 
when a declaration is made to cancel the earlier declaration of intent. 

After a shareholder has exercised voting rights by correspondence or electronic means, in the 
event the shareholder intends to attend the shareholders’ meeting in person, a written 
declaration of intent to retract the voting rights already exercised under the preceding 
paragraph shall be made known to the Company, by the same means by which the voting rights 
were exercised 2 business days before the date of the shareholders meeting. If the notice of 
retraction is submitted after that time, the voting rights already exercised by correspondence 
or electronic means shall prevail.  If a shareholder has exercised voting rights both by 
correspondence or electronic means and by appointing a proxy to attend a shareholders 
meeting, the voting rights exercised by the proxy in the meeting shall prevail. 

Unless otherwise provided in the Company Act and in the Company's articles of incorporation, 
the passage of a proposal shall require an affirmative vote of a majority of the voting rights 
represented by the attending shareholders.  During the voting process, the chair or the 
designated personnel announce the total number of the eligible voting rights of the attending 
shareholders case by case and then carry out the voting. On the same day of the meeting, the 
number of agree, disagree and abstain are entered into the Market Observation Post System. 

For the motion that the chair consults every attending shareholder without any objection, it is 
considered passed with the same effectiveness as the voting. In case of any objection, voting 
should be taken in accordance with the paragraph above. 

For the amendment or substitute of the same motion, the chair is to combine it with the original 
motion to determine the vote order.  If one of the proposals has been passed, the other 
proposals are viewed as denied and no more voting will be conducted. 

The monitoring and counting personnel for the voting should be assigned by the chair, and the 
monitoring personnel should have a shareholder status.  

Vote counting for shareholders’ meeting proposals or elections shall be conducted in public at 
the place of the shareholders meeting. Immediately after vote counting has been completed, 
the results of the voting, including the statistical tallies of the numbers of votes, shall be 
announced on-site at the meeting and made into record. 

Article 14 Shareholders’ meetings that involve election of directors shall proceed according to the 
Company's election policy. Results of the elections, including the list of elected directors and 
the final tally, must be announced on-site. 

All ballots used in the above election shall be sealed and signed by the ballot examiner, and held 
in proper custody for at least one year. However, if a shareholder raises a litigious claim against 
the Company according to Article 189 of The Company Act, the abovementioned documents 
must be retained until the end of the litigation. 



Article 15 The voted issues should be made into a resolution record signed or stamped by the chair and 
then distributed to each shareholder within twenty days after the meeting.  The production 
and the distribution of the resolution record can be made electronically. 

The distribution of the aforementioned resolutions can be entered into the Market Observation 
Post System to be publicly announced. 

The resolution proceedings should correctly record the year, month, day, venue, name of the 
chair, voting method, the essentials of the proceedings and the voting results (including the 
statistical weights). If there is an election of directors, the votes received by each nominee shall 
also be disclosed.  These records are to be kept permanently during the Company's existence. 

Article 16 The number of shares owned by the solicitors and the entrusted proxies is compiled into a chart 
with a prescribed format on the meeting day and is disclosed clearly at the meeting venue. 

The Company must disclose on MOPS in a timely manner any shareholder meeting resolutions 
that constitute material information as defined by law or the rules of Taiwan Stock Exchange 
Corporation (or Taipei Exchange). 

Article 17 Staff handling administrative affairs of a shareholders meeting shall wear identification cards or 
armbands. 

The chair may direct proctors or security personnel to help maintain order at the meeting venue. 
The proctors or security personnel help maintaining order at the meeting place shall wear an 
identification card or armband bearing the word "Proctor." 

For venues that are equipped with broadcasting equipment, the chairman shall halt any 
shareholder that make statements from equipment not allocated to the Company. 

Shareholders in violation of the rules and disobeying correction by the chair to disrupt the 
meeting are asked to leave the venue and will be escorted out by the proctors or the security 
personnel. 

Article 18 The chair may announce a break time during the meeting at his/her discretion. The chair is to 
rule a meeting suspension due to force majeure and announce another time to resume the 
meeting as appropriate. 

If the agenda scheduled for the meeting (including extraordinary motion) are not finished and 
the venue cannot be used, the shareholders are to find resolutions in finding a place to finish 
the meeting. 

The shareholders may decide to postpone or continue the meeting within five days in 
accordance with Article 182 of the Company Act. 

Article 19 These Rules are to be announced and implemented after being approved by the shareholders' 
meeting, and likewise for the revision. 

Article 20 These Rules were established on April 15, 2011. 

1st revision was made on May 25, 2012. 

2nd revision was made on December 17, 2012. 

3rd revision was made on June 21, 2013. 

4th revision was made on June 9, 2015. 

5th revision was made on May 29, 2020. 

6th revision was made on May 31, 2021. 


