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Phonic Corporation 
Procedure for the 2023 Annual Shareholders’ Meeting 

Method of Convening:  Physical Shareholders’ Meeting 

Date:      June 27, 2023 (Tuesday) at 09: 00 a.m. 

Place:   B1F., No. 56, Ln. 316, Ruiguang Rd., Neihu Dist., Taipei City 114 , Taiwan 
 (Changhong Ruiguang Technology Building, the First Conference Hall) 

1. Call the Meeting to Order
(Report the total number of shares represented by shareholders present)

2. Chairman Remarks

3. Matters to Report
(1) 2022 Annual Business Report of the Company
(2) 2022 Audit Committee’s Review Report of the Company
(3) Proposal of Capital Reduction For Deficit Compensation in 2021
(4) Proposal of Removal and Revision of the Ethical Corporate Management Best

Practice Principles of the Company

4. Matters to be Recognized
(1) Adoption of the 2022 Business Report and Financial Statements
(2) Adoption of the Proposal for 2022 Deficit Compensation.

5. Discussion Items
(1) Amendment to the Articles of Incorporation
(2) Amendment to the Rules of Procedure for Shareholder Meetings
(3) Proposal for Conducting Private Placement of Equity-Type Securities

(Common Shares).

6. Extemporary Motions

7. Adjournment
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Matters to Report 

Report No. 1 
2022 Annual Business Report of the Company 

Explanation:  
The 2022 Annual Business Report of the Company is attached as pp. 10 -11 (Attachment 1). 

Report No. 2 
2022 Audit Committee’s Review Report of the Company 

Explanation: 
The 2022 Audit Committee’s Review Report is attached as page 13 (Attachment 2). 

Report No. 3  
Proposal of Capital Reduction for Deficit Compensation in 2021. 

Explanation: 
(1)  In accordance with Explanation 5 of the Capital Reduction Declaration Effective Letter, 

Ref. TPEx-Supervision-No. 20210010853) issued by the Taipei Exchange (TPEx) on 
October 7, 2021, the Implementation Status of Sound Business Plan of the Company shall 
be submitted to the board of directors for control and management on a quarterly basis, and 
shall be submitted to the shareholders' meeting for approval, and the implementation status 
shall be specifically evaluated when handling cases of raising funds and issuing securities 
in the future.

(2) The 2022 Implementation Status of Sound Business Plan of the Company is attached as pp.
14-15 (Attachment 3).

Report No. 4  
Proposal of Removal and Revision of the Ethical Corporate Management Best Practice 
Principles of the Company 

Explanation: 
(1) According to the letter issued by the Financial Supervision Commission (FSC) dated 

May 16, 2019, Ref. FSC-Certificate-Issuance-No. 1080307434, for the purpose of 
cooperation with the government to actively promote the core value of corporate integrity 
and refer to the Ethical Corporate Management Best Practice Principles of the TWSE/TPEx 
Listed Companies, the Company intends to amended the "Ethical Corporate Management 
Best Practice Principles" to comply with the practical business operation and complete the 
content of the Ethical Corporate Management Best Practice Principles

(2) The Proposal of Removal and Revision of the Ethical Corporate Management Best Practice 
Principles of the Company is attached as pp. 16-22 (Attachment 4)
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Matters to be Recognized 

Proposal No. 1  (Proposed by the Board) 
Adoption of the 2022 Business Report and Financial Statements 

Explanation: 
(1) The 2022 Business Report and the Consolidated Financial Statements and the Parent 

Company Only Financial Statements prepared by the Board of Directors of the Company 
have been reviewed and audited by the CPAs Mr. Wang, Jia-Siang and Mr. Jhuo, Ching-
Chuan of the CROWE (TW) CPAs audit firm already, who have issued an Auditor’s Review 
Report with an unqualified opinion. The abovementioned Business Report, Financial 
Statements, and the Proposal for Distribution of 2022 Profits have been reviewed and 
audited by the Company’s Audit Committee, who has issued an Auditor’s Review Report..

(2) The Business Report, Independent Auditor’s Report and the abovementioned financial 
statements are attached as pp. 11-12 (Attachment 1) and pp. 23-42 (Attachment 5)

(3) Please proceed to discuss..

Resolution: 

Proposal No. 2  (Proposed by the Board) 
Adoption of the Proposal for Distribution of 2022 Profits 

Explanation: 
(1) The Undistributed retained earnings, Beginning of Period in 2022 of the Company’s was 

NT$27,741,709.-- and the 2022 Net Loss After Tax was NT$ 6,936,690.--, the total 
Undistributed retained earnings, End of Period in 2022 was NT$ 20,805,019.--. In 
consideration of the business development demand in future, therefore, no dividend will be 
paid to shareholders this year

(2) The 2022 Profit Distribution Table is attached as page 43 (Attachment 6).
(3) Please proceed to discuss..

Resolution: 
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Discussion Items 

Proposal No. 1   (Proposed by the Board) 
Amendment to the Articles of Incorporation 

Explanation: 
(1) In order to conform to the Company’s current business operating activity, the Company 

hereby proposes to amend the Scope of Business of the Articles of Incorporation.
(2) Comparative Table of Current and Amended Rules is attached as pp. 44-46 (Attachment 

7).
(3) Please proceed to discuss..

Resolution: 

Proposal No. 2   (Proposed by the Board) 
Amendment to the Rules of Procedure for Shareholder Meetings 

Explanation: 
(1) According to the Letter Ref. No. FSC-TPEx-1120334642 issued by the Financial 

Supervision Commission dated March 14, 2023, and the Letter Ref. No. TWSE-Corporate 
Governance- 11200041671 issued by the Taiwan Stock Exchange (TWSE) dated March 
17, 2023, the Company proposes to amend the Rules of Procedure for Shareholder 
Meetings of the Company.

(2) Comparative Table of Current and Amended Rules is attached as page 47-48 (Attachment 
8)

(3) Please proceed to discuss.

Resolution: 

Proposal No. 3   (Proposed by the Board) 
Proposal for conducting private placement of equity-type securities  (common shares) 

Explanation: 
(1) In order to enrich working capital, transfer investment and meet the Company's long-term

operation and development capital needs, the Company intends to conduct private placement
of securities under the assessment of the capital market situation, the speed and timeliness
of financing. The method of cash capital increase to raise funds and the main contents are
summarized as follows:
1. Total number of private placement shares: 10,000,000 shares are planned to be issued as

the upper limit.
2. Net Worth per share: NT$10.--
3. The total amount of private placement: depends on the issue price and the actual number

of shares issued.
For conducting the private placement of common shares mentioned in the preceding 
paragraph, please raise funds within one year from the date of the resolution of the annual 
shareholders’ meeting on June 27, 2023, depending on the actual needs of the Company’s 
operations, funds will be raised from specific persons twice. . 

(2) In accordance with Article 43-6 of the Securities and Exchange Law, the following matters
shall be explained for private placement of Securities:
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1. Basis and Rationality of Pricing:
(1) The price of the company's private placement of common shares is set at no less

than 80% of the reference price. The reference price is calculated based on the
closing price of common stock 1, 3 or 5 business days before the price 
determination date. The simple arithmetic average of the stock price after 
deducting the ex-rights of allotment of free shares and dividends, and adding 
back the right to reverse capital reduction, or the simple arithmetic average of 
the closing prices of common stocks 30 business days before the price 
determination date minus the ex-rights of allotment of free shares and 
dividends, and adding back the capital reduction The reversal of the stock price 
after the ex-right shall be determined by the higher of the two benchmark 
calculation prices. 

(2) Regarding the actual price determination date and the actual private placement
price of the company's private placement of common shares, the Company
intends to submit them to the shareholders' meeting to authorize the board of
directors to negotiate the specific person's situation and the market in the future
for decision-making.

(3) The price per share for conducting private placement of common shares shall
be determined in accordance with the laws and regulations announced by the
competent authority, while taking into account the three-year transfer
restriction for Further Transfer of Privately Placed Securities stipulated by the
Securities Exchange Act, the company's operating performance, future
prospects, common stock prices and market practices, and the company's price
setting basis for private placement common shares are all in line with the
Directions for Public Companies Conducting Private Placements of Securities,
there is no significant damage to shareholders' rights and interests, the
provisions should be reasonable.

(4) The rights and obligations for conducting private placement of common shares
are the same as those of the company's issued common stock. Conditions for
Further Transfer of Privately Placed Securities shall be in accordance with the
stipulations as specified under Article 43-8 of the Securities and Exchange Act.
Additionally, for the common shares raised through private placement, after 3
years from the date of issuance, it is proposed to request the shareholders'
meeting to authorize the board of directors to make a decision to file an
application on current situation to the competent authority for approval to issue
a permission letter for conducting an Initial Public Offering  (IPO) and filed
an application to the Financial Supervisory Commission to issue a permission
letter for conducting an Initial Public Offering  (IPO).

(5) If in the future, due to changes in the securities market, the actual price per
share issued is lower than the par value of the stock, since it has been processed
according to the pricing basis stipulated by laws and regulations and has
reflected the market price situation, it will be a smooth fundraising, which will
benefit the company in the long run. The need for stable growth requires the
setting of the price to be necessary and reasonable. If the price of each share is
lower than the par value, resulting in an increase in accumulated losses that will
affect shareholders’ equity, it shall be determined according to the annual
operating results at the next annual shareholders’ meeting. The Shareholders
shall further evaluate and discuss whether capital reduction or other legal
means should be used to make up for losses.

2. Methods for Selecting the Specific Persons:
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The applicants for this private placement shall be limited to those specific persons in 
compliance with Article 43-6 of the Securities and Exchange Act and in the conformity 
of the letter issued by the Securities and Futures Administration Commission, Ministry 
of Finance dated June 13, 2002 Ref No. (91) Tai-Finance-Certificate-(1)-No. 0910003455 
and pursuant to the amended Directions for Public Companies Conducting Private 
Placements of Securities as informed in the letter, Ref. No. FSC- 120213835867 dated 
September 7, 2022. Currently, the applicants to be negotiated are tentatively determined 
to be strategic investors who may participate in the application. 

(1) Methods and purpose for selecting specific persons:
The applicants shall be selected to assist the company with various management
and financial resources required for operation, provide operational management
technology, strengthen financial cost management, and assist in business
development and expansion to enhance the company's competitive advantage.
negotiate with specific individuals for related matters, and plan to submit to
shareholders. It is proposed that the board of directors to have the full authority to
handle it.

(2) Necessity:
In response to the purpose of the Company's long-term business planning for
improving the operating performance and strengthening the financial structure, and
consider strengthening the stability of the management class, the introduction of
strategic investor funds in this private placement will help the company's
operations and business development, and can improve the company’s overall
operating system and strengthening of the centripetal force to the company.
Therefore, it is necessary to introduce strategic investors for this private placement.

(3) Expected benefits:
With the capital injection of strategic investors, the financial structure can be
strengthened, the Company's competitiveness can be enhanced, the company's
operation can grow steadily and benefit shareholders' interests.

(3) Reasons for a private placement of securities:

1. Reasons for not conducting a public offering:
In order to enrich working capital, transfer investment, and meet the Company's long-
term operating and development capital needs, considering the relatively quick and
easy timeliness of the private placement method and the restriction that private
placement securities are not freely transferable within three years, it will be more
secure for the Company. Due to the long-term cooperative relationship with
investment partners, it is planned to issue securities through private placement instead
of public offering. The implementation of this plan is expected to improve the
financial structure and enhance operational efficiency, and will also have positive
benefits for shareholders' equity.

2. Estimated number of private placements, use of funds for each private placement,
and expected benefits for each private placement:
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A. Estimated number of transactions and amount of private placement:

Equity-Type of 
Securities of Private 

placemen 

Par Value/ 
each Share Issue Limits Estimated Frequency 

of Private Offering 

Common Shares NT$ 10/ per 
Share 

10,000,000 
Shares 

It is planned to be processed 
twice within one year 
starting from the resolution 
date of the annual 
shareholders’  meeting on 
June 27, 2023 

B. Estimated frequency, field of application and expected benefits of private placements:

Equity-Type of 
Securities of 

Private placemen 

Estimated Frequency 
of Private Offering 

Field of Application 
of Private Placement 

Funds 
Expected benefits 

Common Shares 

1st Private Offering 
5,000,000 Shares 

2nd Private Offering 
5,000,000 Shares 

To enrich working 
capital, for 
reinvestment and to 
meet the needs of 
other long-term 
operation and 
development capital 
of the company 

To improve and 
strengthen the 
company's 
financial structure, 
increase the ratio 
of self-owned 
capital and the 
company's future 
operating 
performance 

(4) If it is expected that the private placements in installments cannot be conducted within the
time limit, or there is no plan to continue the private placement within the remaining time
limit, and the original plan is still feasible, it is deemed that the private placement securities
have been paid in full or price.

(5) Whether independent directors have objections or qualified opinions: No.

(6) The main content of this private placement of common shares, in addition to the pricing
ratio of the private placement, includes the actual issue conditions and issue price, the
number of shares issued, the total amount raised, the base date of capital increase, and
planned projects, capital utilization progress, expected benefits and other unresolved
matters, it is proposed to be submitted to the shareholders' meeting to authorize the board
of directors to adjust, formulate and handle according to the market conditions within the
scope of the shareholders' meeting's authorization. When there is a revision due to changes
in the objective environment, it is proposed to submit it to the shareholders' meeting to
authorize the board of directors to deal with it in accordance with the current market
conditions and laws and regulations.

(7) In order to conduct a private placement of common shares, it is proposed that the
shareholders' meeting to authorize the chairman to sign and negotiate all contracts and
documents related to this private placement plan on behalf of the Company, and handle all
the transactions and tatters related to this private placement plan for the Company.
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(8) Requesting decision-making.

Resolution: 

Extemporary Motions 

Adjournment 
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Attachments 
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Attachment 1 
Phonic Corporation 

2022 Business Report 

The 2022 business report and outlook in 2023 are summarized as follows: 

I. 2022 Annual Business Report

(1) Implementation Results of The Business Plan
The 2022 consolidated operating income was NT$97,607,000.--, and the consolidated
non-operating net income was total NT$2,417,000.--; the 2022 consolidated
operating costs and expenses were total NT$104,198,000.--, the consolidated net loss
before tax was NT$4,174,000.--, the consolidated net loss after tax was NT$
$6,937,000.--, and the consolidated after-tax loss per share was NT$0.35.--.

(2) Budget Implementation
The Company is currently not publishing financial forecasts for 2022, so it is not
applicable.

(3) Cash flow

(4) Analysis of profitability
Unit: Expressed in thousands of New Taiwan Dollars

(5) Research and Development Status
1. Introducing new harmonic functions that are musically related to the original

sound, reproducing new sounds with unparalleled depth and clarity.
2. Continue to develop and optimize fully automatic digital products, audio-visual

products with streaming media functions and portable audio system products.

II. Summary of 2023 Business Plan

(1) Operating policy:
1. Consolidate the existing domestic and foreign markets, and continue to expand

new customer sources.
2. In response to market demand in the post-epidemic era, actively promote various

applications of portable audio systems.

Item 2021          2022 
Cash Inflow  (Outflow) Generated from Operating Activities 3,881 21,487 
Cash Inflow  (Outflow) Generated from Investing Activities 161,196 (352) 
Cash Inflow  (Outflow) Generated from Financing Activities 28,095 (3,791) 

Item 2021 2022 
Return on Assets  (％) 38.14 (1.99) 
Return on Equity (％) 45.87 (2.79) 
Operating Income to Capital Stock (％) (12.84) (3.30) 
Profit Before Tax to Capital Stock (％) 49.64 (2.09) 
Profit Margin (％） 161.09 (7.11) 
Earnings per Share (NT$) 4.71 (0.35) 
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3. Optimize the functions and cost performance of existing products, increase the
shipments of high-margin products and sales mix, so as to improve the company's
overall profit.

(2) Expected sales volume and its basis:
The company does not need to announce financial forecasts in 2022, so it is not
applicable. 

(3) Important production and marketing policies:
1. In-depth understanding of market demand in order to establish a niche for product

differentiation and enhance Phonic's professional brand image.
2. Develop models and products with market competitiveness, continue to seize

international market share, and increase the overall revenue and profit of the group.
3. Effectively integrate and optimize global sales channels according to sales

strategies.
4. Gradually improve the flexibility and efficiency of the production process and

supply chain.

III. Future development strategy of the Company

Looking forward to 2023, as the impact of the COVID-19 pandemic has been effectively
controlled, many countries around the world have entered the stage of complete
unblocking. It is expected that various entertainment consumption and large-scale mass
activities will gradually return to pre-epidemic levels, and even usher in retaliatory
consumption The tide of growth; in addition to continuously optimizing the functions and
cost performance of existing products, the company continues to expand its technical
knowledge to other fields of professional audio, and introduces new products with
differentiated niches to maintain the market competitiveness of the Phonic professional
brand In addition, the company will also respond to changes in market demand after the
epidemic, close to consumers' daily entertainment needs, and actively develop
competitive products to effectively grasp business opportunities in existing and potential
markets and expand market share.

IV. Affected by the external competitive environment, regulatory environment and
overall business environment

The professional audio market has benefited from growing digitalization and portable in
size. The Company will also devote itself to the research and development optimization
of related products and the expansion of international marketing channels, and deeply
understand the changes in market demand, so as to provide customers with quality, cost,
delivery and service. Competitive products in demand.

In 2023, although the world will be affected by the Russia-Ukraine war and the new US-
China Cold War, resulting in increased inflation and slower overall economic growth in
various countries, scholars and industry research reports still predict that the professional
audio market will continue to grow; the company will implement the annual The business
plan is to face the challenges and business opportunities after the epidemic, and to take
into account the principles of safe operation and stable growth, to increase the company's
profits, and to repay the love and support of all shareholders.

Chairman :   Manager : Chief Accounting Officer: 
Chou, Chin-Wen Wang, Min-Lie Kao, Wei-Hung 
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Attachment 2 
Phonic Corporation 

2022 Audit Committee’s Review Report 

The Board of Directors prepared the Company’s 2022 Business Report, 2022 Consolidated and 
Parent Company Only Financial Statements and Proposal for 2022 Deficit Compensation. The 
above consolidated and parent company only financial statements have been audited by 
independent auditors, Mr. Wang, Jia-Siang and Mr. Jhuo, Ching-Chuan of Crowe  (TW) CPAs 
Firm with an unqualified opinion. The aforementioned Business Report, Consolidated and 
Parent Company Only Financial Statements, and the Proposal for 2022 Deficit Compensation 
have been reviewed by the Company’s Audit Committee. The Audit Committee found the same 
to be true and correct and there are no discrepancies. Therefore, this review report is hereby 
issued pursuant to Article 14-4 of the Securities and Exchange Act and Article 219 of the 
Company Act und submitted for your kind approval. 

To: The 2023 Annual General Shareholders’ Meeting 
Phonic Corporation 

Convener of the Audit Committee 

Independent Director: Chiu, Li-Mei 

March 17, 2023 
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Attachment 3 
Phonic Corporation 

Implementation Status of 2022 Sound Business Plan 

Unit: NT$1,000 
Consolidated Statement of 

Comprehensive Income 
2022 

Actual Amount 
2022 

Budget 
Difference Achievement 

Rate (%) 
Operating Income 97,607 100,261 (2,654) 97% 
Operating Cost 72,620 78,795 (6,175) 92% 
Operating Profit  (Loss) 24,987 21,467 3,520 116% 
Operating Expenses 31,578 26,943 4,635 117% 
Sales Promotion Expenses 2,806 3,607 (801) 78% 
Management Expenses 26,381 17,771 8,610 148% 
Research and Development Costs 2,387 4,269 (1,882) 56% 
Expected Credit-Impairment Loss 
(Recovery Benefit) Amount 

4 1,297 (1,293) 0% 

Operating Profit  (Loss) (6,591) (5,477) (1,114) 80% 
Operating Income and Expenses 2,417 123 2,294 1965% 
Net Profit Before Tax (4,174) (5,354) 1,180 122% 

Difference Description 
1. Gross operating profit: From 2022, the European and American epidemics started to be

kicked off gradually, and various large-scale entertainment and party activities have been
gradually get recovered, and customers are gradually placing their orders. The delivery
schedule was delayed and the sales performance was not as expected; however, in the second
half of the year, due to the slowdown of the pandemic situation in China mainland and the
gradual loosening of the lockdown measures, product manufacturing and delivery schedules
were able to return to normal condition. In addition, the international logistics freight rate
and capacity returned to normal, making in the second half of the year, compensatory sales
performance was generated, and the operating gross profit for the whole year thus
successfully reached the standard.

2. Management expenses: Due to the capital reduction-related expenses paid at the beginning
of this year, and in order to improve the operating efficiency of the professional audio
equipment business, the general manager's office has strengthened human resources,
resulting in an increase in management expenses compared to the budget.

Note 1:  The actual figures are taken from the 2022 Consolidated Financial Statements. 
Note 2:  Completion rate formula - if the estimated number is positive, the achievement rate 

=1+ [ (actual number-estimated number)/estimated number]*100%; if the estimated 
number is negative, then the achievement rate =1- [ (actual number-estimated 
number)/estimated number]*100% calculation. 
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Phonic Corporation 

Implementation Status of 2022 Sound Business Plan 

Unit: NT$1,000 
Parent Company Only 
Statement of Comprehensive 
Income 

2022 
Actual Amount 

2022 
Budget Difference Achievement 

Rate (%) 

Operating Income 86,185 100,261 (14,076) 86% 
Operating Cost 70,740 78,779 (8,039) 90% 
Operating Profit (Loss) 15,445 21,482 (6,037) 72% 
Operating Expenses 24,504 24,104 400 102% 
Sales Promotion Expenses 2,350 3,441 (1,091) 68% 
Management Expenses 19,763 15,097 4,666 131% 
Research and Development Costs 2,387 4,269 (1,882) 56% 
Expected Credit-Impairment Loss 
(Recovery Benefit) Amount 

4 1,297 (1,293) 0% 

Operating Profit  (Loss) (9,059) (2,622) (6,437) -146%
Operating Income and Expenses 4,885 (2,732) 7,617 379% 
Net Profit Before Tax (4,174) (5,354) 1,180 122% 

Difference Description 
1. Gross operating profit: From 2022, the European and American epidemics started to be
kicked off gradually, and various large-scale entertainment and party activities have been
gradually get recovered, and customers are gradually placing their orders. The delivery schedule
was delayed and the sales performance was not as expected; however, in the second half of the
year, due to the slowdown of the pandemic situation in China mainland and the gradual
loosening of the lockdown measures, product manufacturing and delivery schedules were able
to return to normal condition. In addition, the international logistics freight rate and capacity
returned to normal, making in the second half of the year, compensatory sales performance was
generated. However, because some of the sales were directly exported by the subsidiary Shen
Zhen Phonic Electronics Co., Ltd., therefore, the gross profit of the sales of the parent company
only financial statements did not meet expectations.
Note 1:  The actual figures are taken from the 2022 Parent Company Only Financial

Statements. 
Note 2:  Completion rate formula - if the estimated number is positive, the achievement rate 

=1+ [ (actual number-estimated number)/estimated number]*100%; if the estimated 
number is negative, then the achievement rate =1- [ (actual number-estimated 
number)/estimated number]*100% calculation. 
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Attachment 4 
Phonic Corporation   

Ethical Corporate Management Best Practice Principles for the Company (Amended ) 

Article 1 (Purpose of Enactment and Applicable Scope) 
These Ethical Corporate Management Best Practice Principles  (Principles) 
are adopted to assist Phonic Corporation  (herein referred to as “the Company” 
to foster a corporate culture of ethical management and sound development, and 
offer a reference framework for establishing good commercial practices. 
The Company has established its own ethical corporate management best 
practice principles applicable to its business groups and organizations, which 
comprise its subsidiaries, any foundation to which the Company's direct or 
indirect contribution of funds exceeds 50 percent of the total funds received, 
and other institutions or juridical persons which are substantially controlled by 
such company  ("business group"). 

Article 2 (Prohibition of Unethical Conducts) 
When engaging in commercial activities, directors, supervisors, managers, 
employees, and mandataries of the Company or persons having substantial 
control over such companies  ("substantial controllers") shall not directly or 
indirectly offer, promise to offer, request or accept any improper benefits, nor 
commit unethical acts including breach of ethics, illegal acts, or breach of 
fiduciary duty ("unethical conduct") for purposes of acquiring or maintaining 
benefits. 
Parties referred to in the preceding paragraph include civil servants, political 
candidates, political parties or members of political parties, state-run or private-
owned businesses or institutions, and their directors, supervisors, managers, 
employees or substantial controllers or other stakeholders. 

Article 3 (Type of Benefit) 
"Benefits" in these Principles means any valuable things, including money, 
endowments, commissions, positions, services, preferential treatment or rebates 
of any type or in any name. Benefits received or given occasionally in 
accordance with accepted social customs and that do not adversely affect 
specific rights and obligations shall be excluded. 

Article 4 (Legal Compliance) 
The Company shall comply with the Company Act, Securities and Exchange 
Act, Business Entity Accounting Act, Political Donations Act, Anti-Corruption 
Statute, Government Procurement Act, Act on Recusal of Public Servants Due 
to Conflicts of Interest, TWSE/GTSM listing rules, or other laws or regulations 
regarding commercial activities, as the underlying basic premise to facilitate 
ethical corporate management. 

Article 5 (Policy) 
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The Company shall abide by the operational philosophies of honesty, 
transparency and responsibility, base policies on the principle of good faith and 
obtain approval from the board of directors, and establish good corporate 
governance and risk control and management mechanism so as to create an 
operational environment for sustainable development. 

Article 6 (Prevention Program) 
The Company shall in their own ethical management policy clearly and 
thoroughly prescribe the specific ethical management practices and the 
programs to forestall unethical conduct  ("prevention programs"), including 
operational procedures, guidelines, and training. 
When establishing the prevention programs, the Company shall comply with 
relevant laws and regulations of the territory where the companies and their 
business group are operating. 
In the course of developing the prevention programs, the Company are advised 
to negotiate with staff, labor unions members, important trading counterparties, 
or other stakeholders. 

Article 7 (Scope of The Prevention Program) 
The Company shall establish a risk assessment mechanism against unethical 
conduct, analyze and assess business activities on a regular basis within their 
business scope which are at a higher risk of being involved in unethical conduct, 
and establish prevention programs accordingly and review their adequacy and 
effectiveness on a regular basis. 
It is advisable for the Company to refer to prevailing domestic and foreign 
standards or guidelines in establishing the prevention programs, which shall at 
least include preventive measures against the following:  
1. Offering and acceptance of bribes.
2. Illegal political donations.
3. Improper charitable donations or sponsorship.
4. Offering or acceptance of unreasonable presents or hospitality, or other

improper benefits.
5. Misappropriation of trade secrets and infringement of trademark rights,

patent rights, copyrights, and other intellectual property rights.
6. Engaging in unfair competitive practices.
7. Damage directly or indirectly caused to the rights or interests, health, or

safety of consumers or other stakeholders in the course of research and
development, procurement, manufacture, provision, or sale of products and
services.

Article 8 (Promise and Execution) 
The Company shall request their directors and senior management to issue a 
statement of compliance with the ethical management policy and require in the 
terms of employment that employees comply with such policy. 
The Company and their respective business group shall clearly specify in their 
rules and external documents and on the company website the ethical corporate 
management policies and the commitment by the board of directors and senior 
management on rigorous and thorough implementation of such policies, and 
shall carry out the policies in internal management and in commercial activities. 
The Company shall compile documented information on the ethical 
management policy, statement, commitment and implementation mentioned in 



18 

the first and second paragraphs and retain said information properly. 

Article 9 (Engaging in Commercial Activities Under Ethical) 
The Company shall engage in commercial activities in a fair and transparent 
manner based on the principle of ethical management. 
Prior to any commercial transactions, the Company shall take into consideration 
the legality of their agents, suppliers, clients, or other trading counterparties and 
whether any of them are involved in unethical conduct, and shall avoid any 
dealings with persons so involved. 
When entering into contracts with their agents, suppliers, clients, or other 
trading counterparties, The Company shall include in such contracts terms 
requiring compliance with ethical corporate management policy and that in the 
event the trading counterparties are involved in unethical conduct, the Company 
may at any time terminate or rescind the contracts. 

Article 10 (Prohibition of Offering and Acceptance of Bribery) 
When conducting business, the Company and their directors, supervisors, 
managers, employees, mandataries, and substantial controllers, may not directly 
or indirectly offer, promise to offer, request, or accept any improper benefits in 
whatever form to or from clients, agents, contractors, suppliers, public servants, 
or other stakeholders. 

Article 11 (Prohibition of Offering Illegal Political Donations) 
When directly or indirectly offering a donation to political parties or 
organizations or individuals participating in political activities, the Company 
and their directors, supervisors, managers, employees, mandataries, and 
substantial controllers, shall comply with the Political Donations Act and their 
own relevant internal operational procedures, and shall not make such donations 
in exchange for commercial gains or business advantages. 

Article 12 (Prohibition of Improper Charitable Donations or Sponsorship) 
When making or offering donations and sponsorship, the Company and their 
directors, supervisors, managers, employees , mandataries, and substantial 
controllers shall comply with relevant laws and regulations and internal 
operational procedures, and shall not surreptitiously engage in bribery. 

Article 13 (Prohibition of Unreasonable Presents, Hospitality or Other Improper Benefits) 
The Company and their directors, supervisors, managers, employees, 
mandataries, and substantial controllers shall not directly or indirectly offer or 
accept any unreasonable presents, hospitality or other improper benefits to 
establish business relationship or influence commercial transactions. 

Article 14 (Prohibition of Misappropriating Intellectual Property Rights) 
The Company and their directors, supervisors, managers, employees, 
mandataries, and substantial controllers shall observe applicable laws and 
regulations, the company's internal operational procedures, and contractual 
provisions concerning intellectual property, and may not use, disclose, dispose, 
or damage intellectual property or otherwise infringe intellectual property rights 
without the prior consent of the intellectual property rights holder. 

Article 15 (Prohibition of Engaging in Anti- Competition Practices) 
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The Company shall engage in business activities in accordance with applicable 
competition laws and regulations, and may not fix prices, make rigged bids, 
establish output restrictions or quotas, or share or divide markets by allocating 
customers, suppliers, territories, or lines of commerce. 

Article 16 (Prevention of Causing Damage to Stakeholders by Products or Services) 
In the course of research and development, procurement, manufacture, 
provision, or sale of products and services, the Company and their directors, 
supervisors, managers, employees, mandataries, and substantial controllers 
shall observe applicable laws and regulations and international standards to 
ensure the transparency of information about, and safety of, their products and 
services. They shall also adopt and publish a policy on the protection of the 
rights and interests of consumers or other stakeholders, and carry out the policy 
in their operations, with a view to preventing their products and services from 
directly or indirectly damaging the rights and interests, health, and safety of 
consumers or other stakeholders. Where there are sufficient facts to determine 
that the company's products or services are likely to pose any hazard to the 
safety and health of consumers or other stakeholders, the company shall, in 
principle, recall those products or suspend the services immediately. 

Article 17 (Organization and Responsibility) 
The directors, supervisors, managers, employees, mandataries, and substantial 
controllers of  the Company shall exercise the due care of good administrators 
to urge the company to prevent unethical conduct, always review the results of 
the preventive measures and continually make adjustment so as to ensure 
thorough implementation of its ethical corporate management policies. 
To achieve sound ethical corporate management, the Company shall establish a 
dedicated unit that is under the board of directors and avail itself of adequate 
resources and staff itself with competent personnel, responsible for establishing 
and supervising the implementation of the ethical corporate management 
policies and prevention programs. The dedicated unit shall be in charge of the 
following matters, and shall report to the board of directors on a regular basis 
(at least once a year): 
1. Assisting in incorporating ethics and moral values into the company's

business strategy and adopting appropriate prevention measures against
corruption and malfeasance to ensure ethical management in compliance
with the requirements of laws and regulations.

2. Analyzing and assessing on a regular basis the risk of involvement in
unethical conduct within the business scope, adopting accordingly programs
to prevent unethical conduct, and setting out in each program the standard
operating procedures and conduct guidelines with respect to the company's
operations and business.

3. Planning the internal organization, structure, and allocation of responsibilities
and setting up check-and-balance mechanisms for mutual supervision of the
business activities within the business scope which are possibly at a higher
risk for unethical conduct.

4. Promoting and coordinating awareness and educational activities with respect
to ethics policy.

5.Developing a whistle-blowing system and ensuring its operating
effectiveness.

6. Assisting the board of directors and management in auditing and assessing
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whether the prevention measures taken for the purpose of implementing 
ethical management are effectively operating, and preparing reports on the 
regular assessment of compliance with ethical management in operating 
procedures. 

Article 18 (Legal Compliance for Business Operation) 
The Company and their directors, supervisors, managers, employees, 
mandataries, and substantial controllers shall comply with laws and regulations 
and the prevention programs when conducting business. 

Article 19 (Recusal of Conflicts of Interests) 
The Company shall adopt policies for preventing conflicts of interest to identify, 
monitor, and manage risks possibly resulting from unethical conduct, and shall 
also offer appropriate means for directors, supervisors, managers, and other 
stakeholders attending or present at board meetings to voluntarily explain 
whether their interests would potentially conflict with those of the company. 
When a proposal at a given board of directors meeting concerns the personal 
interest of, or the interest of the juristic person represented by, any of the 
directors, supervisors, managers, and other stakeholders attending or present at 
board meetings of the Company, the concerned person shall state the important 
aspects of the relationship of interest at the given board meeting. If his or her 
participation is likely to prejudice the interest of the company, the concerned 
person may not participate in discussion of or voting on the proposal and shall 
recuse himself or herself from the discussion or the voting, and may not exercise 
voting rights as proxy for another director. The directors shall practice self-
discipline and must not support one another in improper dealings. 
The Company ' directors, supervisors, managers, employees, mandataries, and 
substantial controllers shall not take advantage of their positions or influence in 
the companies to obtain improper benefits for themselves, their spouses, 
parents, children or any other person. 

Article 20 (Accounting and Internal Control) 
The Company shall establish effective accounting systems and internal control 
systems for business activities possibly at a higher risk of being involved in an 
unethical conduct, not have under-the-table accounts or keep secret accounts, 
and conduct reviews regularly so as to ensure that the design and enforcement 
of the systems are showing results. 
The internal audit unit of the Company shall, based on the results of assessment 
of the risk of involvement in unethical conduct, devise relevant audit plans? 
including auditees, audit scope, audit items, audit frequency, etc., and examine 
accordingly the  compliance with the prevention programs. The internal audit 
unit may engage a certified public accountant to carry out the audit, and may 
engage professionals to assist if necessary. 
The results of examination in the preceding paragraph shall be reported to senior 
management and the ethical management dedicated unit and put down in 
writing in the form of an audit report to be submitted to the board of directors. 

Article 21 (Operation Procedures and Guidelines of Conduct) 
The Company shall establish operational procedures and guidelines in 
accordance with Article 6 hereof to guide directors, supervisors, managers, 
employees, and substantial controllers on how to conduct business. The 
procedures and guidelines should at least contain the following matters:  
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1. Standards for determining whether improper benefits have been offered or
accepted.

2. Procedures for offering legitimate political donations.
3. Procedures and the standard rates for offering charitable donations or

sponsorship.
4. Rules for avoiding work-related conflicts of interests and how they should be

reported and handled.
5. Rules for keeping confidential trade secrets and sensitive business

information obtained in the ordinary course of business.
6. Regulations and procedures for dealing with suppliers, clients and business

transaction counterparties suspected of unethical conduct.
7. Handling procedures for violations of these Principles.
8. Disciplinary measures on offenders.

Article 22 (Education Training and Review) 
The Chairman, general manager, or senior management of the Company shall 
communicate the importance of corporate ethics to its directors, employees, and 
mandataries on a regular basis. 
The Company shall periodically organize training and awareness programs for 
directors, supervisors, managers, employees, mandataries, and substantial 
controllers and invite the companies' commercial transaction counterparties so 
they understand the companies' resolve to implement ethical corporate 
management, the related policies, prevention programs and the consequences 
of committing unethical conduct. 
the Company shall apply the policies of ethical corporate management when 
creating its employee performance appraisal system and human resource 
policies to establish a clear and effective reward and discipline system. 

Article 23 (Whistle-Blowing System) 
The Company shall adopt a concrete whistle-blowing system and scrupulously 
operate the system. The whistle-blowing system shall include at least the 
following:  
1. An independent mailbox or hotline, either internally established and publicly

announced or provided by an independent external institution, to allow
internal and external personnel of the company to submit reports.

2. Dedicated personnel or unit appointed to handle the whistle-blowing system.
Any tip involving a director or senior management shall be reported to the
independent directors or supervisors. Categories of reported misconduct
shall be delineated and standard operating procedures for the investigation
of each shall be adopted.

3. Follow-up measures to be adopted depending on the severity of the
circumstances after investigations of cases reported are completed. Where
necessary, a case shall be reported to the competent authority or referred to
the judicial authority.

4. Documentation of case acceptance, investigation processes, investigation
results, and relevant documents.

5. Confidentiality of the identity of whistle-blowers and the content of reported
cases, and an undertaking regarding anonymous reporting.

6. Measures for protecting whistle-blowers from inappropriate disciplinary
actions due to their whistle-blowing.

7. Whistle-blowing incentive measures.
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When material misconduct or likelihood of material impairment to the 
Company comes to their awareness upon investigation, the dedicated 
personnel or unit handling the whistle-blowing system shall immediately 
prepare a report and notify the independent directors or supervisors in 
written form. 

Article 24 (Discipline and Report) 
The Company shall adopt and publish a well-defined disciplinary and appeal 
system for handling violations of the ethical corporate management rules, and 
shall make immediate disclosure on the company's internal website of the title 
and name of the violator, the date and details of the violation, and the actions 
taken in response. 

Article 25  Disclosure of Information) 
The Company shall collect quantitative data about the promotion of ethical 
management and continuously analyze and assess the effectiveness of the 
promotion of ethical management policy. They shall also disclose the measures 
taken for implementing ethical corporate management, the status of 
implementation, the foregoing quantitative data, and the effectiveness of 
promotion on their company websites, annual reports, and prospectuses, and 
shall disclose their ethical corporate management best practice principles on the 
Market Observation Post System MOPS). 

Article 26 (Review and Amendment to The Principles) 
The Company shall at all times monitor the development of relevant local and 
international regulations concerning ethical corporate management and 
encourage their directors, supervisors, managers, and employees to make 
suggestions, based on which the adopted ethical corporate management policies 
and measures taken will be reviewed and improved with a view to achieving 
better implementation of ethical management. 

Article 27 (Implementation) 
When the Company submits its ethical corporate management best practice 
principles to the board of directors for discussion pursuant to the preceding 
paragraph, the board of directors shall take into full consideration each 
independent director's opinions. Any objections or reservations of any 
independent director shall be recorded in the minutes of the board of directors 
meeting. An independent director that cannot attend the board meeting in person 
to express objections or reservations shall provide a written opinion before the 
board meeting, unless there is some legitimate reason to do otherwise, and the 
opinion shall be specified in the minutes of the board of directors meeting. 
If the Company has established an audit committee, the provisions regarding 
supervisors in these Principles shall apply mutatis mutandis to the audit 
committee. 

Article 28 (Enforcement) 
These Principles shall come into effect after being adopted at the shareholders' 
meeting, and the same shall apply to any amendment thereto. 
These Principles are amended on June 27, 2023. 
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Attachment 5 
Phonic Corporation 

Representation Letter 

The entities that are required to be included in the combined financial statements of Phonic 

Corporation as of and for the year ended December 31, 2022, under the “Criteria Governing 

Preparation of Affiliation Reports, Consolidated Business Reports and Consolidated Financial 

Statements of Affiliated Enterprises” are the same as those included in the consolidated financial 

statements prepared in conformity with the “International Financial Reporting Standards IFRS 

10 - Consolidated Financial Statements”. In addition, the information required to be disclosed 

in the combined financial statements is included in the consolidated financial statements. 

Consequently, Phonic Corporation and Subsidiaries do not prepare a separate set of combined 

financial statements. 

Very truly yours, 
Phonic Corporation 

Chairman: Chou, Chin-Wen 

March 17, 2023  
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Assets Notes Amount Amount Liabilities and Equity Notes Amount Amount

Current assets Current liabilities

  Cash and cash equivalents 6(1) and 12 259,768$   78 242,327$    76   Contract liabilities - current 6(14) 33,871$    10 7,908$    2

  Notes receivable, net 6(2) and 12 393 - 15 - Notes payable 12 66 - 94 -

  Accounts receivable, net 6(3) and 12 2,992 1 8,072 3 Accounts payable 12 15,902 5 11,994 4

  Other receivables 12 923 - 1,767 - Other payables 12 5,603 2 6,476 2

  Inventories 6(4) 19,172 6 8,169 3 Current tax liabilities 988 - - -

  Prepayments 4,361 1 3,295 1 Lease liabilities - current 6(6) and 12 2,245 1 2,236 1

Total current assets 287,609 86 263,645 83 Current portion of long-term borrowings 6(9), 8 and 12 1,640 - 1,640 -

Other current liabilities 118 - 104 -

Non-current assets Total current liabilities 60,433 18 30,452 9

  Property, plant and equipment 6(5), 7 and 8 43,844 13 44,238 14

  Right-of-use assets 6(6) and 7 2,203 1 4,559 2 Non-current liabilities

  Deferred tax assets 6(19) 1,514 - 3,484 1   Long-term borrowings 6(9), 8 and 12 28,700 9 30,340 10

  Prepayments for equipment - - 239 - Deferred tax liabilities 6(19) 1,220 - 1,438 -

  Refundable deposits 12 404 - 419 - Lease liabilities - non-current 6(6) and 12 - - 2,323 1

Total non-current assets 47,965 14 52,939 17 Total non-current liabilities 29,920 9 34,101 11

Total liabilities 90,353 27 64,553 20

Equity attributable to the shareholders

of the Company

  Common stock 6(10) 200,000 60 200,000 63

  Capital surplus 6(11) 18,210 5 18,200 6

  Legal reserve 6(12) 3,082 1 - -

  Special reserve 6(12) 16,942 5 16,942 5

  Accumulated earnings 6(12) 20,805 6 30,824 10

  Exchange differences arising on

  translation of foreign operations 6(13) (13,818) (4) (13,935) (4)

  Total equity 245,221 73 252,031 80

Total Assets 335,574$    100 316,584$     100 Total Liabilities and Equity 335,574$     100 316,584$     100

(The accompanying notes are an integral part of the consolidated financial statements)

Phonic Co., Ltd. and Subsidiaries

December 31,  2022 and 2021

(In Thousands of New Taiwan Dollars)

Consolidated Balance Sheets

2022.12.31 2021.12.31 2022.12.31 2021.12.31
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Notes Amount Amount

Net revenue 6(14) and 14 97,607$   100 58,414$   100

Cost of revenue 6(4), 6(8) and 6(18) (72,620) (74) (54,846) (94)

Gross profit 24,987 26 3,568 6

Operating expenses 6(7), 6(8), 6(8) and 7

Marketing (2,806) (3) (2,918) (5)

General and administrative (26,381) (27) (25,501) (44)

Research and development (2,387) (3) (1,684) (3)

Expected credit (losses) gains 6(3) (4) - 858 2

Total operating expenses (31,578) (33) (29,245) (50)

Operating loss (6,591) (7) (25,677) (44)

Non-operating income and expenses

Interest income 6(15) 719 1 169 -

Other income 6(7) and 6(16) 2,518 3 5,527 9

Other gains and losses 6(17) (255) - 119,504 205

Finance costs (565) (1) (243) -

Total non-operating income and expenses 2,417 3 124,957 214

Profit (loss) before income tax from continuing operations (4,174) (4) 99,280 170

Income tax expense 6(19) (2,763) (3) (5,178) (9)

Net profit (loss) for the year (6,937) (7) 94,102 161

Other comprehensive income (loss) 6(20)

Items that will be reclassified subsequently to profit or loss 

  Exchange differences arising on translation of foreign operations 146 - (354) (1)

(29) - 5 -

Other comprehensive (loss) income for the year, net of income tax 117 - (349) (1)

Total comprehensive income (loss) for the year (6,820)$   (7) 93,753$   160

Net income (loss) attributable to:

Shareholders of the parent (6,937)$   (7) 94,102$   161

Noncontrolling interests -$    - -$    -

Total comprehensive income (loss) attributable to:

Shareholders of the parent (6,820)$   (7) 93,753$   160

Noncontrolling interests -$    - -$    -

Earnings (loss) per share 6(21)

Basic earnings (loss) per share (0.35)$   4.71$   
Diluted earnings (loss) per share (0.35)$   4.71$   

(The accompanying notes are an integral part of the consolidated financial statements)

Phonic Co., Ltd. and Subsidiaries

2022 2021

Consolidated Statements of Comprehensive Income

For the years ended December 31,  2022 and 2021

(In Thousands of New Taiwan Dollars)
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Exchange Differences

Accumulated arising on Translation

Common Stock Capital Surplus Legal reserve Special Reserve  Earnings of  Foreign Operations Total Equity

Balance at January 1, 2021 290,252$  18,200$  -$ 16,942$ (153,530)$  (13,586)$ 158,278$  

Capital reduction to offset accumulated deficits (90,252) - - - 90,252 - -

Net profit for 2021 - - - - 94,102 - 94,102

Other comprehensive loss for 2021 - - - - - (349) (349)

Total comprehensive income (loss) for 2021 - - - - 94,102 (349) 93,753

Balance at December 31, 2021 200,000 18,200 - 16,942 30,824 (13,935) 252,031

Appropriation of retained earnings

    Legal reserve - - 3,082 - (3,082) - -

Net loss for 2022 - - - - (6,937) - (6,937)

Other comprehensive income for 2022 - - - - - 117 117

Total comprehensive income (loss) for 2022 - - - - (6,937) 117 (6,820)

Exercising the right of claim for disgorgement - 10 - - - - 10$   

Balance at December 31, 2022 200,000$   18,210$   3,082$   16,942$   20,805$   (13,818)$   245,221$   

(The accompanying notes are an integral part of the consolidated financial statements)

Equity attributable to the shareholders of the Company

Phonic Co., Ltd. and Subsidiaries

Consolidated Statements of Changes in Equity

For the years ended December 31,  2022 and 2021

(In Thousands of New Taiwan Dollars)
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2022 2021

Cash flows generated from (used in) operating activities:

Profit (loss) before tax (4,174)$  99,280$  

Adjustments for:
 Depreciation expense (including investment property) 2,947 4,698
 Amortization expense - 143
 Expected credit loss (gain) 4 (858)
 Gain on financial assets at fair value through
 profit or loss, net - (77)
 Interest income (719) (169)
 Interest expense 565 243
 Gain on disposal of property, plant and equipment
 (including investment property) 66 (120,456)
 Prepayments for equipment reclassified as expense 239 -

3,102 (116,476)
Changes in operating assets and liabilities:

 Financial assets at fair value through profit or loss - 5,828
 Notes receivable, net (378) 2,770
 Accounts receivable, net 5,076 (306)
 Other receivables 844 268
 Inventories (11,003) 3,780
 Prepayments (1,066) 1,586
 Contract liabilities 25,963 7,219

    Notes payable (28) 34
 Accounts payable 3,908 1,772

    Other payables (873) 1,849
 Other current liabilities 14 13

Cash flows generated from operations 21,385 7,617
Interest received 719 169
Interest paid (565) (243)
Income tax paid (52) (3,662)
        Net cash flows generated from operating activities 21,487 3,881

Cash flows generated from (used in) investing activities:

 Acquisition of property, plant and equipment (437) (41,971)

 Proceeds from disposal of property, plant and equipment

 (including investment property) 64 202,988
 Decrease in refundable deposits 21 177
 Decrease in prepayments for equipment - 2

 Net cash flows (used in) generated from investing activities (352) 161,196

Phonic Co., Ltd. and Subsidiaries

(Continued)

Consolidated Statements of Cash Flows

For the years ended December 31, 2022 and 2021

(In Thousands of New Taiwan Dollars)
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2022 2021

Cash flows from financing activities:
 (Decrease) increase in long-term borrowings (1,640)$  31,980$  
 Decrease in guarantee deposit received - (690)
 Payment of lease liabilities (2,161) (3,195)
 Exercising the right of claim for disgorgement 10 -
 Net cash flows (used in) generated from financing activities (3,791) 28,095

Effect of exchange rate changes on cash and cash equivalents 97 (321)

Net increase  in cash and cash equivalents 17,441 192,851
Cash and cash equivalents, beginning of year 242,327 49,476
Cash and cash equivalents, end of year 259,768$  242,327$  

(The accompanying notes are an integral part of the consolidated financial statements)

Consolidated Statements of Cash Flows

For the years ended December 31, 2022 and 2021

(In Thousands of New Taiwan Dollars)

Phonic Co., Ltd. and Subsidiaries
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Assets Notes Amount Amount Liabilities and Equity Notes Amount Amount

Current assets Current liabilities

  Cash and cash equivalents 6(1) and 12 256,659$   79 238,996$   78   Contract liabilities - current 6(14) 33,411$   11 7,722$   3

  Notes receivable, net 6(2) and 12 393 - 15 - Notes payable 12 66 - 94 -

  Accounts receivable, net 6(3) and 12 2,944 1 8,024 3 Accounts payable 12 4,299 1 2,348 1

  Other receivables 12 148 - 1,394 - Accounts payable to related parties 7 and 12 3,456 1 6,778 2

  Inventories 6(4) 2,751 1 448 - Other payables 12 3,914 1 5,273 2

  Prepayments 2,530 1 2,765 1 Current tax liabilities 988 - - -

Total current assets 265,425 82 251,642 82 Current portion of long-term borrowings 6(9), 8 and 12 1,640 1 1,640 -

Other current liabilities 118 - 104 -

Non-current assets Total current liabilities 47,892 15 23,959 8

  Investments accounted for 

  using the equity method 6(5) 14,312 5 10,653 3 Non-current liabilities

  Property, plant and equipment 6(6) 7 and 8 41,780 13 41,966 14   Long-term borrowings 6(9), 8 and 12 28,700 9 30,340 10

  Deferred tax assets 6(19) 1,514 - 3,484 1   Deferred tax liabilities 6(19) 1,220 - 1,438 -

  Refundable deposits 12 2 - 23 - Total non-current liabilities 29,920 9 31,778 10

Total non-current assets 57,608 18 56,126 18 Total liabilities 77,812 24 55,737 18

Equity

  Common stock 6(10) 200,000 62 200,000 65

  Capital surplus 6(11) 18,210 6 18,200 6

  Legal reserve 6(12) 3,082 1 - -

  Special reserve 6(12) 16,942 5 16,942 6

  Accumulated earnings 6(12) 20,805 6 30,824 10

  Exchange differences arising on

  translation of foreign operations 6(13) (13,818) (4) (13,935) (5)

  Total equity 245,221 76 252,031 82

Total Assets 323,033$    100 307,768$    100 Total Liabilities and Equity 323,033$    100 307,768$    100

(The accompanying notes are an integral part of the parent company only financial statements)

Phonic Co., Ltd.

December 31,  2022 and 2021

(In Thousands of New Taiwan Dollars)

Parent Company Only Balance Sheets

2022.12.31 2021.12.31 2022.12.31 2021.12.31
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Notes Amount Amount

Net revenue 6(14) 86,185$   100 52,769$   100

Cost of revenue 6(4), 6(8), 6(18) and 7 (70,740) (82) (41,379) (78)

Gross profit 15,445 18 11,390 22

Operating expenses 6(7), 6(8), 6(18) and 7

Marketing (2,350) (3) (2,269) (4)

General and administrative (19,763) (23) (19,045) (36)

Research and development (2,387) (3) (1,684) (3)

Expected credit (losses) gains 6(3) (4) - 858 1

Total operating expenses (24,504) (29) (22,140) (42)

Operating losses (9,059) (11) (10,750) (20)

Non-operating income and expenses

Interest income 6(15) 711 1 153 -

Other income 6(7) and 6(16) 1,079 1 3,586 7

Other gains and losses 6(17) 24 - 120,164 227

Finance costs (442) - (179) -

Share of losses of subsidiaries and associates 3,513 4 (13,694) (26)

Total non-operating income and expenses 4,885 6 110,030 208

Profit (loss) before income tax from continuing operations (4,174) (5) 99,280 188

Income tax expense 6(19) (2,763) (3) (5,178) (10)

Net profit (loss) for the year (6,937) (8) 94,102 178

Other comprehensive income (loss) 6(20)

Items that will be reclassified subsequently to profit or loss

Exchange differences arising on translation of foreign operations 146 - (354) -

Income tax related to items that may be reclassified

subsequently to profit or loss (29) - 5 -

Other comprehensive (loss) income for the year, net of income tax 117 - (349) -

Total comprehensive income (loss) for the year (6,820)$   (8) 93,753$  178

Earnings (loss) per share 6(21)
Basic earnings (loss) per share (0.35)$   4.71$   

Diluted earnings (loss) per share (0.35)$   4.71$   

(The accompanying notes are an integral part of the parent company only financial statements)

Phonic Co., Ltd.

2022 2021

Parent Company Only Statements of Comprehensive Income

For the years ended December 31,  2022 and 2021

(In Thousands of New Taiwan Dollar, Except for Earnings (Loss) Per Share)
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Exchange Differences

Accumulated arising on
TranslationCommon Stock Capital Surplus Legal reserve Special Reserve  Earnings of  Foreign Total Equity

Balance at January 1, 2021 290,252$ 18,200$ -$ 16,942$ (153,530)$ (13,586)$ 158,278$

Capital reduction to offset accumulated deficits (90,252) - - - 90,252 - -

Net profit for 2021 - - - - 94,102 - 94,102

Other comprehensive loss for 2021 - - - - - (349) (349)

Total comprehensive income (loss) for 2021 - - - - 94,102 (349) 93,753

Balance at December 31, 2021 200,000 18,200 - 16,942 30,824 (13,935) 252,031

Legal reserve - - 3,082 - (3,082) - -

Net loss for 2022 - - - - (6,937) - (6,937)

Other comprehensive income for 2022 - - - - - 117 117

Total comprehensive income (loss) for 2022 - - - - (6,937) 117 (6,820)

Exercising the right of claim for disgorgement - 10 - - - - 10

Balance at December 31, 2022 200,000$  18,210$ 3,082$ 16,942$ 20,805$ (13,818)$  245,221$  

(The accompanying notes are an integral part of the parent company only financial statements)

Parent Company Only Statements of Changes in Equity

For the years ended December 31,  2022 and 2021

(In Thousands of New Taiwan Dollars)

Phonic Co., Ltd.
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2022 2021

Cash flows generated from (used in) operating activities:

Profit (Loss) before tax (4,174)$  99,280$  

Adjustments for:
 Depreciation expense (including investment property) 288 832
 Amortization expense - 143
 Expected credit loss (gain) 4 (858)
 Gain on financial assets and liabilities at fair value through
 profit or loss, net - (77)
 Interest income (711) (153)
 Interest expense 442 179
 (Loss) gain on disposal of property, plant and equipment
 (including investment property) 66 (120,822)
 Share of losses of subsidiaries and associates (3,513) 13,694

(3,424) (107,062)
-

Changes in operating assets and liabilities:
 Financial assets at fair value through profit or loss - 5,828
 Notes receivable, net (378) 2,770
 Accounts receivable, net 5,076 (306)
 Inventories (2,303) 610
 Other receivables 1,246 (87)
 Prepayments 235 1,496
 Contract liabilities 25,689 7,069
 Notes payable (28) 34
 Accounts payable 1,951 547
 Accounts payable to related parties (3,322) (5,841)
 Other payables (1,359) 2,114
 Other current liabilities 14 15

Cash flows generated from operations 19,223 6,467
Interest received 711 153
Interest paid (442) (179)
Income tax paid (52) (3,662)

  Net cash flows generated from operating activities 19,440 2,779

Cash flows used in investing activities:

 Proceeds from disposal of property, plant and equipment

 (including investment property) 64 202,892

 Acquisition of property, plant and equipment (232) (41,942)
 Decrease in refundable deposits 21 2

  Net cash flows (used in) generated from investing activities (147) 160,952

(Continued)

Parent Company Only Statements of Cash Flows

For the years ended December 31, 2022 and 2021

(In Thousands of New Taiwan Dollars)

Phonic Co., Ltd.
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2022 2021

Cash flows from financing activities:
 (Decrease) increase in long-term borrowings (1,640)$  31,980$  
 Decrease in guarantee deposit received - (690)
 Exercising the right of claim for disgorgement 10 -

 Net cash flows (used in) generated from financing activities (1,630) 31,290

Net increase  in cash and cash equivalents 17,663 195,021
Cash and cash equivalents, beginning of year 238,996 43,975
Cash and cash equivalents, end of year 256,659$  238,996$  

(The accompanying notes are an integral part of the parent company only financial statements)

(In Thousands of New Taiwan Dollars)

Phonic Co., Ltd.

Parent Company Only Statements of Cash Flows

For the years ended December 31, 2022 and 2021

42
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Attachment 6 
Phonic Corporation 

2022 Profit Distribution Table 

Unit: NT$ 

Item Amount 

Undistributed Retained Earnings, Beginning of Period   27,741,709 

Less: 2022 Net Loss After Tax (6,936,690) 

Undistributed retained earnings, End of Period 20,805,019 

Remarks: No dividend will be paid to shareholders this year 

Chairman :   Manager : Chief Accounting Officer: 
Chou, Chin-Wen Wang, Min-Lie Kao, Wei-Hung 
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Attachment 7 
Phonic Corporation 

Articles of Incorporation 
(Comparative Table of Current and Amended Rules) 

Article Amended Articles Current Articles Explanation 
Article 2 The scope of business of 

the Company shall be as 
follows: 
1. Electrical Appliances and

Audiovisual Electronic 
Products Manufacturing 

2. Electronics Components
Manufacturing

3. F401010 International
Trade.

4. F106010 Hardware
wholesale business.

5. F106020 Wholesale of
daily necessities.

6. F113020 Wholesale of
electrical appliances.

7. F206010 Hardware
retailing.

8. F206020 Retailing of
daily necessities.

9. F213010 Electrical
appliance retailing.

10. ZZ99999 All business
activities that are not 
prohibited or restricted by 
law, except those that are 
subject to special approval; 

The scope of business of the 
Company shall be as 
follows:  
1. CF01011 Medical

Devices Manufacturing ; 
2. F108031 Wholesale of

Medical Devices; 
3. ZZ99999 All business

activities that are not 
prohibited or restricted by 
law, except those that are 
subject to special 
approval; 

4. F401021
Telecommunications 
control radio frequency 
equipment import 
industry  (limited to 
radio transmitters, radio 
transceivers, radio 
receivers). 

Scope of 
Business are 
adjusted in 
order to 
conform to 
the current 
business 
operation 
activities.  

Article 28 The Company's annual pre-
tax benefits of current 
period before deducting 
employee remuneration and 
director's remuneration 
shall allocate no less than 
2% as employee 
remuneration and no more 
than 1% as director's 
remuneration. However, the 
company still has 
accumulated losses  
(including 
When adjusting the amount 
of undistributed surplus), 
the make-up amount should 

If the final annual accounts 
of the Company show a net 
profit for a given year, it 
shall allocate not less than 2 
percent of the net profit as 
profit-sharing compensation 
to employees and not more 
than 1 percent as profit-
sharing compensation to 
Directors; provided, 
however, that if the 
Company still has any 
accumulated loss, it shall 
first set aside the amount to 
offset the loss before such 
allocation. 

Amend the 
content of 
this article in 
accordance 
with the 
provisions of 
the law. 



45 

Article Amended Articles Current Articles Explanation 
be retained first. The 
remuneration of employees 
mentioned in the preceding 
paragraph may be paid in 
stock or cash, and the 
recipients of the payment 
may include employees of 
affiliated companies who 
meet the requirements set 
by the board of directors. 
The remuneration of 
directors referred to in the 
preceding paragraph may 
only be paid in cash. 
The first two items shall be 
implemented by a 
resolution of the board of 
directors and reported to the 
shareholders' meeting. 

If the final annual accounts 
of the Company show a net 
profit for a given year, it 
shall firstly pay all taxes 
required by law, make up 
for accumulated losses , 
allocate 10 percent legal 
reserve, and considers the 
provision or reversal for the 
special reserve pursuant to 
law or regulation, and 
submit the proposal to a 
shareholders' meeting for 
resolution on the 
distribution of dividends to 
shareholders. 
Employee compensation 
may be paid in stock or 
cash. Directors' 
remuneration may be paid 
in cash. 

The preceding paragraph 
shall be implemented by the 
board of directors with the 
resolution of more than 
two-thirds of the directors 
present and the approval of 
more than half of the 
directors present, and shall 
report to the shareholders' 
meeting. 

Article 28-1 If there is a surplus in the 
Company's annual final 
accounts, it should first pay 
taxes and make up for the 
accumulated losses, and set 
aside 10% as the statutory 
surplus reserve in 
accordance with the law; 
however, when the 
accumulated statutory 
surplus reserve has reached 
the total paid-in capital of 
the Company, it will not be 
limited. However, the 
special surplus reserve shall 
be appropriated or reversed 
once in accordance with the 
laws or regulations of the 

This Article 
is newly 
inserted 
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Article Amended Articles Current Articles Explanation 
competent authority. If 
there is still surplus, it shall 
be added to the 
undistributed surplus at the 
beginning of the period, for 
which the board of directors 
shall prepare a surplus 
distribution proposal and 
submit it to the 
shareholders' meeting for 
resolution before 
distribution. 

Article 31 These Articles of 
Incorporation were adopted 
on November 07, 1973. 
The first amendment was 
made on September 29, 
1976. 

(Omitted…..) 

The twenty-third 
amendment was made on 
June 17, 2022. 
The twenty-fourth 
amendment is made on 
June 27.2023.. 

These Articles of 
Incorporation were adopted 
on November 07, 1973. 
The first amendment was 
made on September 29, 
1976. 

(Omitted…….) 

The twenty-third 
amendment was made on 
June 17, 2022. 

The date of 
the twenty-
fourth 
amendment 
shall be 
added 
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Attachment 8 
Phonic Corporation 

Rules of Procedure for Shareholder Meetings 
(Comparative Table of Current and Amended Rules) 

Article Amended Articles Current Articles Explanation 
Article 3 Except where otherwise 

provided by law or 
regulations, the Company’s 
shareholders’ meetings 
shall be convened by the 
Board of Directors.  

Changes in the manner of 
convening a shareholders’ 
meeting must be made via 
resolutions of the Board of 
Directors, and in addition, 
the video conference of 
shareholders shall be 
approved by the resolution 
of the board of directors 
with the attendance of more 
than two-thirds of the 
directors and the consent of 
more than half of the 
directors present, and shall 
be made no later than 
mailing of the 
shareholders’ meeting 
notice.  
(Following texts omitted) 

Except where otherwise 
provided by law or 
regulations, the Company’s 
shareholders’ meetings 
shall be convened by the 
Board of Directors.  

Changes in the manner of 
convening a shareholders’ 
meeting must be made via 
resolutions of the Board of 
Directors, and shall be 
made no later than mailing 
of the shareholders’ 
meeting notice.  

(Following texts omitted) 

The Article is 
amended pursuant 
to the Letter Ref. 
No. FSC-TPEx-
1120334642 issued 
by the Financial 
Supervision 
Commission dated 
March 14, 2023, 
and the Letter Ref. 
No. TWSE-
Corporate 
Governance- 
11200041671 
issued by the 
Taiwan Stock 
Exchange (TWSE) 
dated March 17, 
2023. 

Article 6-1 To convene a virtual 
shareholders’ meeting, the 
Company shall include the 
following particulars in the 
shareholders’ meeting 
notice:   
1. (Omitted)
2. (Omitted)

3. When the Company
convenes a virtual-only
shareholders' meeting, it
furthermore shall at least
provide shareholder
connection equipment and
necessary assistance, and
specify the period during

To convene a virtual 
shareholders’ meeting, the 
Company shall include the 
following particulars in the 
shareholders’ meeting 
notice:   
1. (Omitted)
2. (Omitted)

3. When the Company
convenes a virtual-only
shareholders' meeting, it
furthermore shall specify
appropriate alternative
measures available to
shareholders who have
difficulty taking part in a

It is stipulated that 
the Company shall 
at least provide 
connection 
equipment and 
venues for 
shareholders to 
participate in the 
meeting held by 
videoconference, 
and assign relevant 
personnel on the 
spot to provide 
necessary 
assistance to 
shareholders, and 
shall specify the 
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which shareholders may 
apply to the company and 
other relevant matters that 
should be paid attention by 
shareholders who have 
difficulty taking part in a 
virtual shareholders' 
meeting. 

virtual shareholders' 
meeting. 

period during 
which shareholders 
can apply to the 
Company and other 
relevant 
requirements 
Precautions. 

Article 22 When convening a virtual-
only shareholders’ meeting, 
the Company shall at least 
provide shareholder 
connection equipment and 
necessary assistance, and 
specify the period during 
which shareholders may 
apply to the Company and 
other relevant matters that 
should be paid attention by 
shareholders who have 
difficulty taking part in a 
virtual shareholders' 
meeting.   

When convening a virtual-
only shareholders’ meeting, 
the Company shall provide 
appropriate alternative 
measures available to 
shareholders with 
difficulties in attending a 
virtual shareholders’ 
meeting online. 

The reason for the 
amendment is the 
same as that of 
Article 6-1. 

Article 23 These rules will be 
implemented after approval 
by the shareholders' 
meeting and the 
amendment will follow the 
same procedure 
These rules were re-
established on July 20, 
2021; 
The first revision was made 
on June 17, 2022. 
The second revision was 
made on June 27, 2023 

These rules will be 
implemented after approval 
by the shareholders' 
meeting and the 
amendment will follow the 
same procedure 
These rules were re-
established on July 20, 
2021; 
The first revision was made 
on June 17, 2022. 

The reason for the 
amendment is the 
same as that of 
Article 6-1. 
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Appendices 
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Appendix 1 
Phonic Corporation  

Articles of Incorporation  (Before Amendment) 
 
Chapter 1 General Provisions 

 
Article 1 The Company shall be incorporated as a limited liability Company  with 

shares defined by the Company Act and its name is “Phonic Corporation”. 
 

Article 2 The scope of business of the Company shall be as follows:  
1. CF01011 Medical Devices Manufacturing ; 
2. F108031 Wholesale of Medical Devices;  
3. ZZ99999 All business activities that are not prohibited or restricted by 

law, except those that are subject to special approval; 
4. F401021 Telecommunications control radio frequency equipment import 
industry  (limited to radio transmitters, radio transceivers, radio receivers). 
 

Article 2-1 The Company may be a limited liability shareholder of another Company  
through a resolution of the board of directors, and its total investment may 
not be subject to the 40% limit of the Company’s paid-in share capital, but 
shall not exceed the Company’s paid-in share capital, unless otherwise 
stipulated by laws and regulations. 
The resolution of the board of directors referred to in the preceding paragraph 
shall be attended by more than two-thirds of the directors and agreed by more 
than half of the directors present. 
 

Article 2-2 The Company may provide external endorsements and guarantees in 
response to business needs. 
 

Article 3 The Company shall have its head office in Taipei City and, if necessary, may 
set up branches domestically or overseas after the approval its Board of 
Directors and the authority. 
 

Article 4 Public notices of the Company shall be made in accordance with Article 28 
of the Company Act. 
 

Chapter 2 Shares 
 

Article 5 The total capital amount of the Company shall be three hundred eighty 
million New Taiwan Dollars  (NT$380,000,000) accounting for thirty-
eight million  (38,000,000) shares, at a par value of Ten New Taiwan 
Dollars  (NT$10) per share. The Board of Directors is authorized to issue 
the unissued shares in installments. 
 

Article 6 Shares issued by the Company may be exempted from printing stock 
certificates, but shall be registered with the centralized securities depository 
institution. 
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Article 7 Registration for transfer of shares shall all be suspended 60 days before the 
convocation of any ordinary shareholders’ meeting, 30 days before the 
convocation of extraordinary shareholders’ meeting, or 5 days before the 
record day for distribution of dividend, interest and bonus or any other 
benefit as scheduled by the Company . 
 

Article 8 The Company’s stock affairs shall be handled in accordance with the " 
Regulations Governing the Administration of Shareholder Services of 
Public Companies " issued by the competent authority. 
 

Article 9  (deleted)  
 

Article 10  (deleted) 
 

Article 11  (deleted) 
 

Chapter 3 Shareholder Meeting 
 

Article 12 The shareholders' meeting is divided into two kinds, ordinary meetings and 
temporary meetings; the convening of the meetings shall be convened in 
accordance with the relevant laws and regulations of the Republic of China. 
 

Article 13 When the shareholders are unable to attend the shareholders' meeting, the 
power of attorney form provide by the Company shall specify the scope of 
authorization and entrust the agent to attend the meeting. The method of 
entrusting the shareholders to attend shall be handled in accordance with the 
provisions of the "Provisional Regulations on the Use of Public Companies 
to Attend Shareholders' Meetings" issued by the competent authority, 
besides to the provisions of Company Act. 
 

Article 14 Each share has one voting right except for the case defined in Article 179 
of Company Act 
 

Article 15 When the shareholder meeting is held, the Company chairman shall be the 
meeting chairman. In the absence of the chairman of the board of directors, 
the chairman shall appoint one director to act as the agent. If not, the directors 
shall elect one director to represent. If the meeting is not convened by the 
board of directors, the meeting chairman could be the convener. When there 
are two or more concentrators, one of them should be elected to be the 
meeting chairman. 
 

Article 16 Resolutions of the shareholders' meeting, unless otherwise provided by 
relevant laws and regulations, the resolution should be made by the 
agreement of more than half of the attending or by proxy voting shares, 
which are more than half of the issued shares. 
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Article 16-1 The shareholders’ meeting of the Company can be held via video conference 
or through other methods as announced by the Ministry of Economic Affairs 
of Republic of China 
 

Article 17 The resolutions of the shareholders' meeting shall be made into meeting 
records, signed or sealed by the chairman, and the minutes shall be 
distributed to the shareholders within 20 days after the meeting. The minutes 
of the meeting shall record the date and place of the meeting, the name of 
the chairman, the number of shareholders present, the number of voting 
rights, the matters to be resolved and the method of resolution. The minutes 
of the meeting shall be kept permanently during the Company’s existence, 
and the signature book of the attending shareholders and the power of 
attorney for attending the meeting shall be kept for one year. 
 

Chapter 4 Board of Directors 
 

Article 18 The Board of Directors of the Company shall consist of not less than 5 and 
not more than 7 Directors, and the Board of Directors is empowered to 
determine the number of Directors. The Directors shall serve a term of office 
of 3 years and are eligible for re-election and re-appointment, and shall be 
elected at a shareholders' meeting from candidates with disposing capacity. 
Among the above-mentioned number of directors, the number of 
independent directors shall not be less than two, and shall not less than one-
fifth of the number of directors. 
The candidate nomination system under Article 192-1 of the Company Act 
shall be adopted for the election of the Directors. The procedure, public 
notice, and other matters relating to the nomination of Independent Director 
candidates shall be subject to the Company Act, the Securities and Exchange 
Act, and other applicable laws and regulations.  
Independent directors and non-independent directors shall be elected at the 
same time. 
Ballots represent the candidate with the most voting rights. After being 
elected, the Board of Directors may decide on the scope of their 
responsibilities, subscribing liability insurance for the directors of the 
Company . The total shareholding ratio of all directors of the Company shall 
be in accordance with the regulations of the securities management authority. 
 

Article 19   When vacancies on the Board of Directors reach one-third of the total 
number of Directors or when all independent Directors are removed from 
office, the Board of Directors shall within 60 days conduct a shareholders' 
meeting to elect new Directors to serve the remainder of the unexpired term. 
 

Article 20 When the term of office of the director is expired but not till the re-election, 
he or she shall extend his or her duties until the re-election of the directors 
takes office. 
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Article 21 The Directors shall elect one of their number as the Chairman with the 
approval of a majority of the Directors present at a meeting of the Board of 
Directors at which at least two-thirds of the Directors are present. 
The Chairman shall execute all affairs of the Company in accordance with 
the laws, articles of Incorporation, resolutions of the shareholders meeting 
and the board of directors meeting, and represent the Company externally. 
 

Article 22 When the chairman asks for leave or is unable to exercise his powers for 
some reason, the chairman shall designate a director to act as his 
representative. If no appointment is made, the directors shall elect a person 
to act on his behalf. 
 

Article 23 Unless otherwise stipulated by the Company Act, the meeting of the board 
of directors must be attended by more than half of the directors, and shall be 
held with the consent of more than half of the directors present. The directors 
are proxies to attend the board of directors. The meeting of the board of 
directors can be notified electronically. 
 

Article 24 The Company has established an Audit Committee in accordance with 
Article 14-4 of the Securities and Exchange Act. The Audit Committee is 
composed of all independent directors and is responsible for performing the 
duties and powers of supervisors stipulated in the Company Act, the 
Securities and Exchange Act, and other laws and regulations. 
 

Article 25 The remuneration of all directors is authorized to the board of directors to be 
negotiated according to the extent of their participation in the Company’s 
operations and the value of their contributions, and with reference to the 
usual industry standards. 
 

Chapter 5 Managers 
 

Article 26 The Company may have the position of one General Manager, several Vice 
General Managers and Managers, whose appointment, dismissal and 
remuneration shall be handled in accordance with Article 29 of Company  
Act. 
 

Chapter 6 Accounting 
 

Article 27 After the end of each fiscal year, the Board of Directors shall prepare the 
following documents, have them audited by the Audit Committee and 
submit them to a regular shareholders' meeting for recognition:   (1) 
Business Report;  (2) Financial Statements; and  (3) Proposal for 
Distribution of Profit or Proposal for Deficit Compensation. 
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Article 28 If the final annual accounts of the Company show a net profit for a given 
year, it shall allocate not less than 2 percent of the net profit as profit-sharing 
compensation to employees and not more than 1 percent as profit-sharing 
compensation to Directors; provided, however, that if the Company still has 
any accumulated loss, it shall first set aside the amount to offset the loss 
before such allocation. 
If the final annual accounts of the Company show a net profit for a given 
year, it shall firstly pay all taxes required by law, make up for accumulated 
losses , allocate 10 percent legal reserve, and considers the provision or 
reversal for the special reserve pursuant to law or regulation, and submit the 
proposal to a shareholders' meeting for resolution on the distribution of 
dividends to shareholders. 
Employee compensation may be paid in stock or cash. Directors' 
remuneration may be paid in cash. 
The preceding paragraph shall be implemented by the board of directors with 
the resolution of more than two-thirds of the directors present and the 
approval of more than half of the directors present, and shall report to the 
shareholders' meeting. 
 

Article 29 Dividend policy: The Company’s dividends are based on the provisions of 
the Company Act and the Company’s articles of association, in line with the 
Company’s capital planning and the principle of achieving stable business 
goals. The process, method and amount of future dividend distribution are 
as follows:  
1. Dividend distribution process:  

The Company’s dividend distribution process is at the end of each 
business year in accordance with the Company Act. The board of directors 
considers the Company’s profit status and future operating needs, drafts a 
surplus distribution proposal, and submits it to the shareholders' meeting 
for approval. 

2. Dividend distribution method:  
The Company’s dividend distribution methods will be combined with 
three methods:  surplus capital increase, capital reserve capital increase 
and cash dividends. 

3. Dividend distribution policy:  
The Company's dividend distribution ratio is based on the principle of 
distributing cash dividends of not less than 20%, and the rest is distributed 
as stock dividends. 
 

Chapter 7 Supplementary Provisions 
 

Article 30 All matters not covered by these Articles of Incorporation shall be governed 
by the Company Act, and other applicable laws and regulations. 
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Article 31 These Articles of Incorporation were adopted on November 07, 1973. 
The first amendment was made on September 29, 1976. 
The second amendment was made on February 15, 1982; 
The third amendment was made on January 29, 1988; 
The fourth amendment was made on August 30, 1989; 
The fifth amendment was made on November 11, 1990; 
The sixth amendment was made on March 22, 2000; 
The seventh amendment was made on May 20, 2000; 
The eighth amendment was made on July 03, 2001; 
The ninth amendment was made on May 31, 2002; 
The tenth amendment was made on October 1, 2002; 
The eleventh revision was made on April 28, 2003; 
The twelfth amendment was made on June 16, 2004; 
The thirteenth revision was made on May 18, 2005; 
The fourteenth revision was made on May 19, 2006; 
The fifteenth amendment was made on June 13, 2007; 
The sixteenth amendment was made on June 16, 2009; 
The seventeenth amendment was made on June 15, 2011; 
The eighteenth amendment was made on June 15, 2012; 
The nineteenth amendment was made on June 20, 2016; 
The twentieth amendment was made on June 19, 2017; 
The twenty-first amendment was made on June 10, 2020; 
The twenty-second amendment was made on July 20, 2021; 
The twenty-third amendment was made on June 17, 2022. 
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Appendix 2 
                   Phonic Corporation 
 

Rules of Procedure for Shareholder Meetings (Before Amendment) 
 

Article 1 To establish a good governance system, sound supervisory capabilities, and 
strong management capabilities for the Company’s shareholders’ meetings, and 
pursuant to Article 5 of the Corporate Governance Best Practice Principles for 
TWSE/TPEx Listed Companies, the Company adopts these Rule 
 

Article 2 The Company’s Rules of Procedure For Shareholders’ Meetings shall, except 
as otherwise provided by law, regulations, or the Company’s Articles of 
Incorporation, be as provided in these Rules 
 

Article 3  (Convening shareholders’ meetings and notices regarding shareholders’ 
meetings)  
 
Except where otherwise provided by law or regulations, the Company’s 
shareholders’ meetings shall be convened by the Board of Directors.  
 
Changes in the manner of convening a shareholders’ meeting must be made via 
resolutions of the Board of Directors, and shall be made no later than mailing 
of the shareholders’ meeting notice.  
 
The Company shall prepare electronic versions of the notice of shareholders’ 
meeting; proxy forms; and reasons for and explanatory materials relating to all 
proposals, including proposals for ratification, matters for deliberation, and the 
election/dismissal of directors, and shall upload said materials to the Market 
Observation Post System (MOPS) at least 30 days before the date of a regular 
shareholders’ meeting and at least 15 days before the date of a special 
shareholders’ meeting. The Company shall also prepare electronic versions of 
the shareholders’ meeting agenda book and the supplemental meeting materials 
and upload them to the MOPS at least 21 days before the date of a regular 
shareholders’ meeting and at least 15 days before the date of a special 
shareholders’ meeting. However, in the case of a TWSE or TPEx listed 
Company with paid-in capital reaching NT$10 billion or more as of the last day 
of the most recent fiscal year, or in which the aggregate shareholding 
percentage of foreign investors and Mainland Chinese investors reached 30% 
or more as recorded in the shareholders' register at the time of holding of the 
regular shareholders’ meeting in the most recent 45 fiscal year, it shall upload 
the aforesaid electronic file by 30 days prior to the day on which the regular 
shareholders' meeting is to be held. In addition, at least 15 days before the date 
of the shareholders’ meeting, the Company shall also have prepared the 
shareholders’ meeting agenda and supplemental meeting materials and made 
them available for review by shareholders at any time. The meeting agenda 
book and supplemental materials shall also be displayed at the Company and 
the professional shareholder services agent designated thereby.  
 
The Company shall make the meeting agenda book and supplemental meeting 
materials in the preceding paragraph available to shareholders for review in the 
following manner on the date of the shareholders’ meeting:   
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1. For in-person shareholders’ meetings, these materials shall be distributed 
on-site at the meeting.  

2. For hybrid shareholders’ meetings, these materials shall be distributed on-
site at the meeting and electronic files shall be shared on the virtual 
meeting platform.  

3. For virtual-only shareholders’ meeting, electronic files shall be shared on 
the virtual meeting platform.  

The reasons for convening a shareholders’ meeting shall be specified in the 
notice of meeting and public announcement. With the consent of the addressee, 
the notice of meeting may be given in electronic form. Election or dismissal of 
directors, amendments to the Company’s Articles of Incorporation, reduction 
of capital, application for the approval of ceasing the Company’s status as a 
public Company , approval of competing with the Company by directors, 
surplus profit distributed in the form of new shares, reserve distributed in the 
form of new shares, the dissolution, merger, or demerger of the Company , or 
any matter under Article 185, Paragraph 1 of the Company Act, Articles 26-1 
and 43-6 of the Securities and Exchange Act, or Articles 56-1 and 60-2 of the 
Regulations Governing the Offering and Issuance of Securities by Securities 
Issuers shall be set out in the notice of the reasons for convening the 
shareholders’ meeting.  
 
None of the above matters may be raised as an extemporary motion. Where 
both re-election of all directors and their inauguration dates are stated in the 
notice of the reasons for convening the shareholders’ meeting, after the 
completion of the re-election in said meeting, such inauguration dates may not 
be altered by any extemporary motion or otherwise in the same meeting. A 
shareholder holding one percent or more of the total number of issued shares 
may submit a proposal to the Company for discussion at a regular shareholders’ 
meeting. The number of matters proposed is limited to one only, and no 
proposal containing more than one matter shall be included in the meeting 
agenda. When the circumstances of any Subparagraph of Article 172-1, 
Paragraph 4 of the Company Act apply to a proposal put forward by a 
shareholder, the Board of Directors may exclude it from the agenda. A 
shareholder may propose a recommendation for urging the Company to 
promote public interests or fulfill its social responsibilities, provided that 
procedurally the number of matters proposed is limited to one only in 
accordance with Article 172-1 of the Company Act, and no proposal containing 
more than one matter shall be included in the meeting agenda.  
 
Prior to the book closure date before a regular shareholders’ meeting is held, 
the Company shall publicly announce its acceptance of shareholder proposals 
in writing or electronically, and the location and time period for their 
submission; the period for submission of shareholder proposals shall not be less 
than 10 days.  
 
Shareholder-submitted proposals are limited to 300 words, and no proposal 
containing more than 300 words shall be included in the meeting agenda. The 
shareholder making the proposal shall be present, in person or by proxy, at the 
regular shareholders’ meeting and shall take part in discussion of the proposal.  
 
The Company shall, prior to preparing and delivering the shareholders’ meeting 
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notice, inform, by a notice, all the proposal submitting shareholders of the 
proposal screening results, and shall list in the shareholders’ meeting notice the 
proposals conforming to the requirements set out in this Article.  
 
With regard to the proposals submitted by shareholders but not included in the 
agenda of the meeting, the cause of exclusion of such proposals and explanation 
shall be made by the board of directors at the shareholders’ meeting to be 
convened. 
 

Article 4 For each shareholders’ meeting, a shareholder may appoint a proxy to attend 
the meeting by providing the proxy form issued by the Company and stating the 
scope of the proxy’s authorization.  
 
A shareholder may issue only one proxy form and appoint only one proxy for 
any given shareholders’ meeting, and shall deliver the proxy form to the 
Company five days before the date of the shareholders’ meeting. When 
duplicate proxy forms are delivered, the one received earliest shall prevail, 
unless a declaration is made to cancel the previous proxy appointment.  
 
After a proxy form has been delivered to the Company , if the shareholder 
intends to attend the meeting in person or to exercise voting rights by 
correspondence or electronically, a written notice of proxy cancellation shall be 
submitted to the Company two days before the date of the shareholders’ 
meeting. If the cancellation notice is submitted after that time, votes cast at the 
meeting by the proxy shall prevail.  
 
If, after a proxy form is delivered to the Company , a shareholder wishes to 
attend the shareholders’ meeting online, a written notice of proxy cancellation 
shall be submitted to the Company two days before the date of the shareholders’ 
meeting. If the cancellation notice is submitted after that time, votes cast at the 
meeting by the proxy shall prevail. 
 

Article 5  (Principles for determining the venue and time of a shareholders’ meeting)  
 
The venue for a shareholders’ meeting shall be the Company’s premises, or a 
place easily accessible to shareholders and suitable for a shareholders’ meeting. 
The meeting shall begin no earlier than 9 a.m. and no later than 3 p.m. Full 
consideration shall be given to the opinions of the independent directors with 
respect to the venue and time of the meeting.  
 
The restrictions on the venue of the meeting shall not apply when the Company 
convenes a virtual-only shareholders’ meeting. 
 

Article 6:   (Preparation of attendance books and other documents) 
 
The Company shall specify in its shareholders meeting notices the time during 
which shareholder attendance registrations will be accepted, the place to 
register for attendance, and other matters for attention. 
 
The time during which attendance registrations for shareholders, solicitors and 
proxies  (collectively referred to as “shareholders”) will be accepted shall be 
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at least 30 minutes prior to the time the meeting starts. The place at which 
attendance registrations are accepted shall be clearly marked, and a sufficient 
number of competent personnel shall be assigned to handle the registrations. 
For virtual shareholders’ meetings, shareholders may begin to register on the 
virtual meeting platform 30 minutes before the meeting starts. Shareholders 
completing registration shall be deemed to have attended the shareholders’ 
meeting in person.  
 
Shareholders and their proxies (collectively, "shareholders") shall attend 
shareholders meetings based on attendance cards, sign-in cards, or other 
certificates of attendance. The Company may not arbitrarily add requirements 
for other documents beyond those showing eligibility to attend presented by 
shareholders. Solicitors soliciting proxy forms shall also bring identification 
documents for verification. 
 
The Company shall furnish the attending shareholders with an attendance book 
to sign, or attending shareholders may hand in a sign-in card in lieu of signing 
in. 
 
The Company shall furnish attending shareholders with the meeting agenda 
book, annual report, attendance card, speaker’s slips, voting slips, and other 
meeting materials. Where there is an election of directors, preprinted ballots 
shall also be furnished. 
 
When the government or a juristic person is a shareholder, it may be represented 
by more than one representative at a shareholders’ meeting. When a juristic 
person is appointed to attend as proxy, it may designate only one person to 
represent it in the meeting. 
 
In the event of a virtual shareholders’ meeting, shareholders wishing to attend 
the meeting online shall register with the Company two days before the date of 
the shareholders’ meeting. 
 
In the event of a virtual shareholders’ meeting, the Company shall upload the 
meeting agenda book, annual report, and other meeting materials to the virtual 
meeting platform at least 30 minutes before the meeting starts, and shall make 
this information available until the end of the meeting. 
 

Article 6-1 (Convening virtual shareholders’ meetings and particulars to be included in 
shareholders’ meeting notices)  
 
To convene a virtual shareholders’ meeting, the Company shall include the 
following particulars in the shareholders’ meeting notice:   
1. How shareholders shall attend the virtual meeting and exercise their rights.  
2. Actions to be taken if the virtual meeting platform or participation in the 

virtual meeting is obstructed due to natural disasters, accidents, or other force 
majeure events. This shall cover, at a minimum, the following particulars:   
 (1) The time to which the meeting shall be postponed or from which time 

the meeting shall resume if the above obstruction continues and cannot be 
resolved, and the date to which the meeting shall be postponed or on which 
the meeting will resume.  
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 (2) Shareholders who have not registered to attend an affected virtual 
shareholders’ meeting shall not attend the postponed or resumed 
session.  

 (3) In the event of a hybrid shareholders’ meeting, when the virtual meeting 
cannot be continued, if, after deducting those represented by 
shareholders attending the virtual shareholders’ meeting online, the total 
number of shares represented at the meeting meets the minimum legal 
requirement for a shareholders’ meeting, then the shareholders’ meeting 
shall continue. The shares represented by shareholders attending the 
virtual meeting online shall be counted towards the total number of 
shares represented by shareholders present at the meeting, and the 
shareholders attending the virtual meeting online shall be deemed to 
have abstained from voting on all proposals on that shareholders’ 
meeting agenda.  

 (4) Measures to be taken if the outcome of all proposals has been announced 
but extemporary motions have not yet been proceeded with.  

3. When the Company convenes a virtual-only shareholders' meeting, it 
furthermore shall specify appropriate alternative measures available to 
shareholders who have difficulty taking part in a virtual shareholders' 
meeting.  

 
Article 7  (The chair and non-voting participants of a shareholders’ meeting)  

 
If a shareholders’ meeting is convened by the Board of Directors, the meeting  
shall be chaired by the Chairman of the Board. When the Chairman  of the 
Board is on leave or for any reason unable to exercise the powers of the 
Chairman , the Chairman shall appoint one of the directors to act as chair. 
Where the Chairman does not make such a designation, the directors shall select 
from among themselves one person to serve as chair.  
 
When a managing director or a director serves as chair, as referred to in the 
preceding paragraph, the managing director or director shall be one who has 
held that position for six months or more and who understands the financial and 
business conditions of the Company. The same shall be true for a representative 
of a juristic person director that serves as chair. 
 
It is advisable that shareholders meetings convened by the board of directors be 
chaired by the Chairman of the board in person and attended by a majority of 
the directors, at least one supervisor in person, and at least one member of each 
functional committee on behalf of the committee. The attendance shall be 
recorded in the meeting minutes. 
 
If a shareholders’ meeting is convened by a party with the power to convene 
that is not the Board of Directors, the convening party shall chair the meeting. 
When there are two or more such convening parties, they shall mutually select 
a chair from among themselves.  
 
The Company may appoint its attorneys, certified public accountants, and 
related persons retained by it to attend a shareholders’ meeting in a nonvoting 
capacity, and to answer related questions during the proceedings. 
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Article 8  (Documentation of a shareholders’ meeting via audio or video)  
The Company shall make an uninterrupted audio and video recording of the 
shareholders’ meeting, from the beginning to end, and shall retain the recording 
for at least one year. If, however, a shareholder files a lawsuit pursuant to Article 
189 of the Company Act, the recording shall be retained until the conclusion of 
the litigation.  
 
For a virtual shareholders’ meeting, the Company shall keep records of 
shareholder registration, sign-in, check-in, questions raised, votes cast, and 
results of votes counted by the Company, and shall make continuous and 
uninterrupted audio and video records of the proceedings of the virtual meeting, 
from beginning to end.  
 
The information and audio and video recordings in the preceding paragraph 
shall be properly kept by the Company during the entirety of its existence, and 
the Company shall provide copies of the audio and video recordings to the party 
appointed to handle matters of the virtual meeting for retention.  
 

Article 9 Attendance at shareholders’ meetings shall be calculated based on numbers of 
shares. The number of shares in attendance shall be calculated in accordance 
with the shares indicated by the attendance book and sign-in cards handed in, 
and the shares checked in on the virtual meeting platform, plus the number of 
shares whose voting rights are exercised via correspondence or electronically.  
 
The chair shall call the meeting to order at the appointed meeting time and 
disclose information concerning the number of non-voting shares and number 
of shares represented by shareholders attending the meeting.  
 
However, when the attending shareholders do not represent a majority of the 
total number of issued shares, the chair may announce a postponement; there 
shall be no more than two such postponements, for a combined total of no more 
than one hour, may be made. If the quorum is not met after two postponements 
and the attending shareholders still represent less than one third of the total 
number of issued shares, the chair shall declare the meeting adjourned.  
 
In the event of a virtual shareholders’ meeting, the Company shall also declare 
the meeting adjourned on the virtual meeting platform.  
 
If the quorum is not met after two postponements as referred to in the preceding 
paragraph, but the attending shareholders represent one third or more of the total 
number of issued shares, a tentative resolution may be adopted in accordance 
with Article 175, Paragraph 1 of the Company Act; all shareholders shall be 
notified of the tentative resolution and another shareholders’ meeting shall be 
convened within one month. In the event of a virtual shareholders’ meeting, 
shareholders wishing to attend the meeting online shall re-register to the 
Company in accordance with Article 6.  
 
When, prior to the conclusion of a meeting, the attending shareholders reach a 
majority of the total number of issued shares, the chair may resubmit the 
tentative resolution for a vote by the shareholders’ meeting in accordance with 
Article 174 of the Company Act. 
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Article 10 (Proposal Discussion)  

If a shareholders’ meeting is convened by the Board of Directors, the meeting 
agenda shall be set by the Board of Directors. Votes shall be cast on each 
separate proposal in the agenda  (including extemporary motions and 
amendments to the original proposals set out in the agenda). The meeting shall 
proceed in the order set by the agenda, which may not be changed without a 
resolution of the shareholders’ meeting.  
 
The provisions of the preceding paragraph apply, mutatis mutandis, to a 
shareholders’ meeting convened by a party with the power to convene that is 
not the Board of Directors.  
 
The chair may not declare the meeting adjourned prior to completion of 
deliberation on the meeting agenda of the preceding two paragraphs  
(including extemporary 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.  
 
When the chair is of the opinion that a proposal, its amendments, or 
extemporary motions put forward by the shareholders have been discussed 
sufficiently to put such to a vote, the chair may announce the discussion closed, 
call for a vote, and schedule sufficient time for voting. 
 

Article 11 (Shareholder speeches)  
Before speaking, an attending shareholder must specify on a speaker’s slip the 
subject of the speech, his/her/its shareholder account number  (or attendance 
card number), and account name. The order in which shareholders speak shall 
be set by the chair.  
 
A shareholder in attendance who has submitted a speaker’s slip but does not 
actually speak shall be deemed not to have spoken. When the content of the 
speech does not correspond to the subject given on the speaker’s slip, the spoken 
content shall prevail.  
 
Shareholders are allowed to speak or raise a question regarding the matters on 
the agenda only after all the matters on the agenda have been read out or 
reported by the chair or his/her/its appointee. A shareholder may not speak more 
than twice, and a single speech may not exceed five minutes. If a shareholder’s 
speech violates the rules stipulated in the preceding paragraph or exceeds the 
scope of the agenda item, the chair may terminate the speech.  
 
When an attending shareholder is speaking, other shareholders may not speak 
or interrupt unless they have sought and obtained the consent of the chair and 
the shareholder that has the floor; the chair shall stop any violations.  
 
When a juristic person shareholder appoints two or more representatives to 
attend a shareholders’ meeting, only one of the representatives so appointed 
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may speak on the same proposal. After an attending shareholder has spoken, the 
chair may respond in person or direct relevant personnel to respond.  
 
Where a virtual shareholders’ meeting is convened, shareholders attending the 
virtual meeting online may raise questions in writing at the virtual meeting 
platform, from the time the chair declares the meeting open until the chair 
declares the meeting adjourned. No more than two questions for the same 
proposal may be raised. Each question shall contain no more than 200 words. 
The regulations in paragraphs 1 to 5 do not apply. 
 
If the question in the preceding paragraph does not violate the regulations or 
exceed the scope of the proposal, it is advisable to disclose the question on the 
video conferencing platform of the shareholders meeting for public awareness. 
 

Article 12  (Calculation of voting shares and recusal system)  
Voting at a shareholders’ meeting shall be calculated based on the number of 
shares.  
 
With respect to resolutions of shareholders’ meetings, the number of shares held 
by a shareholder with no voting rights shall not be calculated as part of the total 
number of issued shares. 
 
When a shareholder is an interested party in relation to an agenda item, and 
there is the likelihood that such a relationship would prejudice the Company’s 
interests, that shareholder shall not vote on that item, nor shall they exercise 
voting rights as proxy for any other shareholder.  
 
The number of shares for which voting rights may not be exercised under the 
preceding paragraph shall not be calculated as part of the voting rights 
represented by attending shareholders.  
 
With the exception of a trust enterprise or a shareholder services agent approved 
by the competent securities authority, when one person is concurrently 
appointed as proxy by two or more shareholders, the voting rights represented 
by that proxy shall not exceed three  (3) percent of the voting rights 
represented by the total number of issued shares. If that percentage is exceeded, 
the voting rights in excess of that percentage shall not be included in the 
calculation.  
 

Article 13 A shareholder shall be entitled to one vote for each share held, except when the 
shares are restricted shares or are deemed to be non-voting shares under Article 
179, Paragraph 2 of the Company Act.  
 
When the Company holds a shareholders’ meeting, it shall adopt exercise of 
voting rights by electronic means or by correspondence. When voting rights are 
exercised by correspondence or electronic means, the method of exercise shall 
be specified in the shareholders’ meeting notice.  
 
A shareholder exercising voting rights by correspondence or electronic  means 
shall be deemed to have attended the meeting in person, but to have waived 
his/her/its rights with respect to the extemporary motions and amendments to 
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original proposals of that meeting.  
 
A shareholder intending to exercise voting rights by correspondence or 
electronic means under the preceding paragraph shall deliver a written 
declaration of intent to the Company two days before the date of the 
shareholders’ meeting. When duplicate declarations of intent are delivered, the 
one received earliest shall prevail, except when a declaration is made to cancel 
the earlier declaration of intent.  
 
After a shareholder has exercised voting rights by correspondence or electronic 
means, in the event the shareholder intends to attend the shareholders’ meeting 
in person or online, a written declaration of intent to retract the voting rights 
already exercised under the preceding paragraph shall be made known to the 
Company , by the same means by which the voting rights were exercised, two 
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. When a shareholder has exercised voting 
rights both by correspondence or electronic means and by appointing a proxy 
to attend a shareholders’ meeting, the voting rights exercised by the proxy in 
the meeting shall prevail.  
 
Except as otherwise provided in the Company Act and in 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.  
 
When voting, the chair or the person designated by him shall announce the total 
number of voting rights of the attending shareholders on a case-by-case basis, 
and the shareholders shall vote on a case-by-case basis, and on the day after the 
shareholders' meeting, the shareholders' approval, objection and abstention 
results shall be entered into the Market Observation Post System  (MOPS). 
 
When there is an amendment or an alternative to a proposal, the chair shall 
present the amended or alternative proposal together with the original proposal 
and decide the order in which they will be put to a vote. When any one among 
them is passed, the other proposals shall then be deemed rejected, and no further 
voting shall be required. 
 
Vote monitoring and counting personnel for the voting on a proposal shall be 
appointed by the chair, provided that all monitoring personnel shall be the 
shareholders of the Company . Vote counting shall be conducted in public at 
the place of the shareholders’ meeting. The results of the voting shall be 
announced on-site at the meeting, and a record made of the vote.  
 
When the Company convenes a virtual shareholders’ meeting, after the chair 
declares the meeting open, shareholders attending the meeting online shall cast 
votes on proposals and elections on the virtual meeting platform before the chair 
announces that the voting session has ended, or they shall be deemed to have 
abstained from voting.  
 
In the event of a virtual shareholders’ meeting, votes shall be counted at once 
after the chair announces the voting session ends, and results of votes and 
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elections shall be announced immediately.  
 
When the Company convenes a hybrid shareholders’ meeting, if shareholders 
who have registered to attend the meeting online in accordance with Article 6 
decide to attend the in-person shareholders’ meeting in person, they shall revoke 
their registration two days before the shareholders’ meeting in the same manner 
as they registered. If their registration is not revoked within the time limit, they 
may only attend the shareholders’ meeting online.  
 
When shareholders exercise voting rights via correspondence or electronic 
means, unless they have withdrawn the declaration of intent and attended the 
shareholders’ meeting online, except for extemporary motions, they shall not 
exercise voting rights on the original proposals, make any amendments to the 
original proposals, nor exercise voting rights on amendments to the original 
proposal.  
 

Article 14  (Matters related to election)  
 The election of directors at a shareholders’ meeting shall be held in accordance 
with the applicable election and appointment rules adopted by the Company , 
and the voting results shall be announced on-site immediately, including the 
names of those elected as directors and the numbers of votes with which they 
were elected, as well as the names of directors not elected and number of votes 
they received.  
 
The ballots for elections referred to in the preceding paragraph shall be sealed 
with the signatures of the monitoring personnel and kept in proper custody for 
at least one year. If, however, a shareholder files a lawsuit in accordance with 
Article 189 of the Company Act, the ballots shall be retained until the 
conclusion of the litigation 
 

Article 15 Matters relating to the resolutions of a shareholders’ meeting shall be recorded 
in the meeting minutes. The meeting minutes shall be signed or sealed by the 
chair of the meeting, and a copy distributed to each shareholder within 20 days 
after the conclusion of the meeting. The meeting minutes may be produced and 
distributed in electronic form.  
 
The Company may distribute the meeting minutes of the preceding paragraph 
by means of a public announcement made through the MOPS.  
The meeting minutes shall accurately record the year, month, day, and venue of 
the meeting, the chair’s full name, the methods by which resolutions were 
adopted, and a summary of the deliberations and their voting results  
(including the number of voting rights), and, in the event of an election of 
directors, the number of voting rights won by each candidate shall also be 
disclosed. The minutes shall be retained for the duration of the existence of the 
Company .  
 
Where a virtual shareholders’ meeting is convened, in addition to the particulars 
to be included in the meeting minutes as described in the preceding paragraph, 
the start time and end time of the shareholders’ meeting, how the meeting is 
convened, the chair’s and secretary’s full name, and actions to be taken in the 
event of disruption to the virtual meeting platform or participation in the 
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meeting online due to natural disasters, accidents or other force majeure events, 
and how issues are dealt with shall also be included in the minutes. When 
convening a virtual-only shareholders’ meeting, other than compliance with the 
requirements in the preceding paragraph, the Company shall specify in the 
meeting minutes the alternative measures available to shareholders who have 
difficulties in attending a virtual-only shareholders’ meeting online. 
 

Article 16 (Public disclosure)  
On the day of a shareholders’ meeting, the Company shall compile in the 
prescribed format a statistical statement of the number of shares obtained by 
solicitors through solicitation, the number of shares represented by proxies, and 
the number of shares represented by shareholders attending the meeting by 
correspondence or electronic means, and shall make an express disclosure of 
the same at the venue of the shareholders’ meeting. In the event a virtual 
shareholders’ meeting, the Company shall upload the above meeting materials 
to the virtual meeting platform at least 30 minutes before the meeting starts, and 
make this information available until the end of the meeting.  
 
During the Company’s virtual shareholders’ meeting, when the meeting is 
called to order, the total number of shares represented by the attending 
shareholders shall be disclosed on the virtual meeting platform. The same shall 
apply whenever the total number of shares represented by the attending 
shareholders is calculated and a new tally of votes is released during the 
meeting.  
 
If matters put to a resolution at a shareholders’ meeting constitute material 
information under applicable laws or regulations or under Taiwan Stock 
Exchange Corporation regulations, the Company shall upload the content of 
such resolution to the MOPS within the prescribed time period. 
 

Article 17  (Maintaining order at the meeting place)  
Staff handling administrative affairs for a shareholders’ meeting shall wear 
identification cards or arm bands.  
 
The chair may direct the proctors or security personnel to help maintain order 
at the meeting place. When proctors or security personnel help maintain order 
at the meeting place, they shall wear an identification card or armband bearing 
the word “Proctor”. 
 
At the place of a shareholders’ meeting, if a shareholder attempts to speak 
through any device other than the public address equipment set up by the 
Company , the chair may prevent the shareholder from so doing.  
 
When a shareholder violates the Rules of Procedure and defies the chair’s 
correction, obstructing the proceedings and refusing to heed calls to stop, the 
chair may direct the proctors or security personnel to escort the shareholder 
from the meeting. 
 

Article 18  (Recess and resumption of a shareholders’ meeting)  
When a meeting is in progress, the chair may announce a break based on 
considerations of time. If a force majeure event occurs, the chair may rule the 
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meeting temporarily suspended and announce a time when, in view of the 
circumstances, the meeting will be resumed. If the meeting venue is no longer 
available for continued use and not all of the items  (including extemporary 
motions) on the meeting agenda have been addressed, the shareholders’ 
meeting may adopt a resolution to resume the meeting at another venue. A 
resolution may be adopted at a shareholders’ meeting to defer or resume the 
meeting within five  (5) days in accordance with Article 182 of the Company 
Act. 
 

Article 19  (Disclosure of information at virtual meetings) 
In the event of a virtual shareholders’ meeting, the Company shall in 
accordance with the regulations disclose real-time voting and election results 
immediately after the end of the voting session on the virtual meeting platform, 
and this disclosure shall continue at least 15 minutes after the chair has 
announced the meeting adjourned. 
 

Article 20  (Location of the chair and secretary of virtual-only shareholders’ meeting) 
When the Company convenes a virtual-only shareholders’ meeting, both the 
chair and secretary shall be in the same location, and the chair shall announce 
said location’s address when the meeting is called to order. 
 

Article 21  (Handling of disconnection)  
If the shareholders' meeting is held by video conference, the Company may 
provide shareholders with a simple connection test before the meeting, and 
provide relevant services immediately before the meeting and during the 
meeting to assist in dealing with technical problems in communication. 
 
If the shareholders meeting is convened by videoconference, the chair shall, 
when announcing the opening of the meeting, separately announce that there is 
no need to postpone or continue the meeting, except for the circumstances 
stipulated in Article 44-24 of the Standards for the Handling of Stock Affairs of 
Public Offering Companies. 
 
In the event of a virtual shareholders’ meeting, if the virtual meeting platform 
or participation in the virtual meeting is obstructed due to natural disasters, 
accidents, or other force majeure events before the chair has announced the 
meeting adjourned, and the obstruction continues for 30 minutes or longer, the 
meeting shall be postponed to or resumed on another date within five days, in 
which case Article 182 of the Company Act shall not apply.  
 
For a meeting to be postponed or resumed as described in the preceding 
paragraph, shareholders who have not registered to participate in the affected 
shareholders’ meeting online shall not attend the postponed or resumed session.  
 
When a Company  postpones or reconvenes a meeting under paragraph 2, 
shareholders who registered to take part by video conferencing in the originally 
scheduled shareholders' meeting and completed sign-in, but do not participate 
in the postponed or reconvened meeting, the number of shares represented by 
them and voting rights and election rights exercised by them shall be counted 
toward the total number of shares, number of voting rights and number of 
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election rights of shareholders represented at the postponed or reconvened 
meeting.  
 
During a postponed or resumed session of a shareholders’ meeting held under 
the paragraph 1, no further discussion or resolution is required for proposals for 
which votes have been cast and counted and results have been announced, or 
list of elected directors.  
 
When the Company convenes a hybrid shareholders’ meeting, and the virtual 
meeting cannot continue as described in paragraph 2, if the total number of 
shares represented at the meeting, after deducting those represented by 
shareholders attending the virtual shareholders’ meeting online, still meets the 
minimum legal requirement for a shareholders’ meeting, then the shareholders’ 
meeting shall continue, and no postponement or resumption thereof under 
paragraph 2 is required.  
 
Under the circumstances where a meeting should continue as in the preceding 
paragraph, the shares represented by shareholders attending the virtual meeting 
online shall be counted towards the total number of shares represented by 
shareholders present at the meeting, provided these shareholders shall be 
deemed to have abstained from voting on all proposals on that shareholders’ 
meeting agenda.  
 
When postponing or resuming a meeting in accordance with paragraph 2, the 
Company shall handle the preparatory work based on the date of the original 
shareholders’ meeting in accordance with the requirements listed under Article 
44-20, Paragraph 7 of the Regulations Governing the Administration of 
Shareholder Services of Public Companies. 
 
For dates and periods set forth under Article 12, second half, and Article 13, 
Paragraph 3 of the Regulations Governing the Use of Proxies for Attendance at 
Shareholder Meetings of Public Companies, and Article 44-5, Paragraph 2, 
Article 44-15, and Article 44-17, Paragraph 1 of the Regulations Governing the 
Administration of Shareholder Services of Public Companies, the Company 
shall handle such a matter based on the date of the shareholders’ meeting that 
is postponed or resumed under paragraph 2. 
 

Article 22  (Handling of a virtual shareholders’ meeting online)  
When convening a virtual-only shareholders’ meeting, the Company shall 
provide appropriate alternative measures available to shareholders with 
difficulties in attending a virtual shareholders’ meeting online. 
 

Article 23 These rules will be implemented after approval by the shareholders' meeting 
and the amendment will follow the same procedure 
These rules were re-established on July 20, 2021; 
The first revision was made on June 17, 2022. 
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Appendix 3 
 

Current Shareholding of Directors 
 

1. The quorum and number of shares of the Company’s current active directors are as 
follows: 

   
Total number of common shares issued: 20,000,000 shares 
Minimum shares required to be held by all Directors: 2,400,000 shares 

 
2. As of April 28, 2023, the closure date of the 2023 annual shareholders’ meeting, total 

quantity of shares of the Company held by all directors has reached the legal 
requirements: 

 

Position Name 
Number of shares 
held as of book 

closure date 

Chairman Kangjian Investment Co., Ltd. 
Representative: Chou, Chin-Wen 11,636,315 

Director Kangjian Investment Co., Ltd. 
Representative: Tang, Hung-Hsiang 11,636,315 

Director 
Kangjian Investment Co., Ltd. 
Representative: Wang, Min-Lie 11,636,315 

Director 
Kangjian Investment Co., Ltd. 
Representative: Hsieh, Tsu-Wei 11,636,315 

Independent Director 
Chiu, Li-Mei 

0 

Independent Director 
Lin, Ying-Che 0 

 

Independent Director 
Yao, Shun-Yen 

0 

Total number of shares held by all Directors  
 (excludes independent directors) 11,636,315 
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