
ScinoPharm Taiwan, Ltd. 

Rules Governing Shareholders’ Meetings 
 

Adopted by the Shareholders’ Meeting of 23 June 2015 

Article 1 
These Rules are established for the purpose of good governance of the meeting of 
the shareholders, healthy supervision and strengthened control of the Company. 
 
Article 2 
The meeting of the shareholders of the Company shall be in accordance with these 
Rules except as otherwise provided by laws, regulations or the Articles of 
Incorporation of the Company. 
 
Article 3 
(Deleted.) 
 
Article 4 
(Deleted.) 
 
Article 5 
Except as otherwise provided by laws or regulations, the meeting of the shareholders 
of the Company shall be convened by the Board of Directors. 
 
The Company shall produce the electronic files of the notice of shareholders’ 
meeting, the proxy form, and the matters proposed with explanation given for 
ratification, discussion, proposed election or dismissal of directors by the meeting 
and have the files uploaded to the M.O.P.S. thirty (30) days ahead of the scheduled 
meeting date for a general shareholders’ meeting and fifteen (15) days ahead for an 
extraordinary shareholders’ meeting. The Company shall produce and upload to the 
M.O.P.S. the electronic files of the meeting agenda and relevant supplemental 
materials twenty-one (21) days ahead of the scheduled meeting date for a general 
shareholders’ meeting and fifteen (15) days ahead for an extraordinary shareholders’ 
meeting.  The Company shall produce and display paper copies of the meeting 
agenda with relevant supplemental materials at the premises of the Company as well 
as the stock affairs agency entrusted by the Company fifteen (15) days prior to the 
meeting date ready for the shareholders to collect/read at any time, which shall also 
be distributed at the meeting site.   
 
The (personal) notice and the public notice of the shareholders’ meeting both shall 
manifestly indicate the cause of the meeting and may, subject to the prior consent of 
the shareholder concerned, be delivered to the shareholder electronically.  
 
Proposed election, removal of a director or supervisor, proposed revision of the 
Articles of Incorporation, proposed dissolution, merger, division of the Company or 
any of the matters provided in paragraph one of Article 185 of the Company Act, 
Article 26-1 or Article 43-6 of the Securities and Exchange Act and/or Article 56-1 and 



60-2 of the Regulations Governing the Offering and Issuance of Securities by 
Securities Issuers (if any) must be listed in the proposed agenda and cannot be 
proposed by way of an extempore motion at the meeting. 
 
The shareholder(s) whose total shares held represent one percent (1%) or more of 
the total issued shares of the Company may make to the Company one and only one 
motion to be listed in the proposed agenda of the general shareholders’ meeting. The 
Board of Directors may decide not to include the above motion in the agenda if the 
motion proposed runs into any of the circumstances provided in paragraph four of 
Article 172-1 of the Company Act. 
 
The Company shall make a public notice to announce the time period (which shall 
not be less than ten days) and the place where the shareholder shall send his/her 
motion to be proposed to the general shareholders’ meeting, which public notice 
shall be made prior to the start date of the duration when the transfer of the shares 
of the Company shall cease for the purpose of the convention of the shareholders’ 
meeting. 
 
The text of the motion proposed by the shareholder shall have not more than 300 
words or the motion in its entirety will not be included in the proposed agenda. The 
movant shareholder(s) shall attend the general shareholders’ meeting in person or by 
proxy and participate in the discussion of the motion he/she has proposed. 
 
The Company will, prior to the scheduled date to issue the notice of the shareholders’ 
meeting, give a notice to the movant shareholder(s) of the result of the handling of 
his/her motion proposed and list in the proposed agenda to be delivered to the 
shareholders each every motion proposed in accordance with this Article. The Board 
of Directors shall explain at the shareholders’ meeting the reason(s) why certain 
motions proposed by the shareholders have not been included in the agenda.  
 
Article 6 
The venue of the shareholders’ meeting shall be located at the place where the 
Company is located or where it is appropriate and convenient for the shareholders to 
attend the meeting.  The meeting shall begin no earlier than the hour of 09:00 and 
no later than the hour of 15:00.  The venue and time of the shareholders’ meeting 
shall be determined in consideration of the relevant opinion expressed by the 
independent director(s), if any, of the Company. 
 
Article 7 
The shareholder may designate a proxy to attend the shareholders’ meeting in 
his/her stead by execute the proxy letter form produced by the Company indicating 
therein the scope of authorization to the proxy. 
 
A shareholder may execute one and only one proxy letter to designate one and only 
one proxy for the purpose of the shareholders’ meeting. The executed proxy letter 
must be served to the Company five days prior to the meeting date. Where the 
shareholder has served more than one executed proxy letters to the Company, the 



earliest served to the Company shall govern except where the shareholder has 
expressed his/her withdraw of the proxy. 
 
The shareholder who has served his executed proxy letter to the Company may still 
attend the shareholders’ meeting in person or exercise his/her voting right in writing 
or electronically, provided that he/she gives a written notice to the Company to 
withdraw the proxy, which written notice must be served to the Company no later 
than two days before the meeting date or the voting right exercised by his/her 
designated proxy shall govern. 
 
Article 8 
The Company shall indicate in the notice of shareholders’ meeting the hour when 
and the place where the shareholders shall check-in to attend the meeting and other 
matters for attention. 
 
The hour when the shareholders may check-in to attend the meeting as provided in 
the preceding paragraph shall commence no later than thirty (30) minutes before the 
meeting is called to order.  The check-in desk shall bear a conspicuous signboard 
with suitable personnel to process shareholders check-in.  
 
The shareholder or his/her designated proxy (hereinafter “shareholder”) shall 
present his/her attendance identification, attendance card or other evidence of 
attendance to be admitted to the meeting.  The Company must not without due 
authorization request the shareholder or authorized proxy to present any additional 
evidence or document to prove their entitlement to attend the meeting.  A proxy 
solicitor shall present his/her identification document for verification. 
 
The Company shall prepare an attendance book for the shareholder attending the 
shareholders’ meeting to sign in. The shareholder attending the meeting in person 
may turn in his/her signed attendance card instead of signing in the attendance 
book. 
 
The Company shall have the agenda, annual report, attendance tag, request form for 
requesting to take the platform, ballot forms, other meeting materials, and where 
applicable, the ballot forms to be used to elect directors and/or supervisor delivered 
to each of the shareholders present at the meeting. 
 
A government or corporate shareholder may be represented at the shareholders’ 
meeting of the Company by one or more representatives. A juristic person acting in 
proxy at the shareholders meeting of the Company may appoint one and only one 
individual to act as its representative at the meeting. 
 
Article 9 
The shareholders’ meeting convened by the Board of Directors shall be presided by 
the Chairman/Chairwoman of the Board of Directors. If he/she has requested for 
leave from or for whatever reason is unable to perform his/her powers and duties at 
the meeting, the Chairman/Chairwoman of the Board of Directors shall appoint a 



director to act in his/her stead.  Absent the above appointment, the directors shall 
elect one from among themselves to preside at the meeting. 
 
The director or the representative of the corporate director appointed to preside at 
the shareholders’ meeting acting instead of the Chairman / Chairwoman of the Board 
of Directors provided in the preceding paragraph must have held his/her directorship 
for a period of six months or more and must be well informed of the financial 
standing and business of the Company. 
 
The shareholders’ meeting convened by the Board of Directors should be presided by 
the Chairman of the Board of Directors and attended by the majority of the directors 
and one or more supervisors, and one or more members for each of the 
function-oriented committees established; and the attendance to the meeting shall 
be recorded in the minutes of the meeting. 
 
The shareholders’ meeting convened by a person other than the Board of Directors 
authorized to do so shall be presided by that person. Where the shareholders’ 
meeting is convened by two or more persons, they shall elect one from among 
themselves to preside at the meeting. 
 
The Company may appoint legal counsel(s), certified public accountant(s) or relevant 
personnel to attend the shareholders’ meeting as non-voting delegates. 
 
Article 10 
The attendance at the shareholders’ meeting shall be counted based on the number 
of shares represented at the meeting, which number shall be counted by adding up 
the shares represented by signed attendance book, the signed attendance card and 
the shares represented by the voting right exercised in writing or electronically.    
 
The chairperson of the meeting shall announce to commence the meeting in due 
course, which announcement may be postponed twice and only twice and up to not 
more than an hour in total pending the fulfillment of representation of the majority 
of the total issued shares of the Company.  If the total shares represented at the 
meeting still account for less than one third (1/3) of the total issued shares of the 
Company after the chairperson has duly twice postponed commencing the meeting, 
the chairperson shall announce the call for the meeting unsuccessful. 
 
Where the total shares represented at the meeting not amounting to the quorum 
attains one third (1/3) or more of the total issued shares of the Company after the 
commencement of the meeting is duly twice postponed in accordance with the 
preceding paragraph, tentative resolutions may be adopted by the meeting under 
paragraph one of Article 175 of the Company Act, which tentative resolutions must 
be notified to the shareholders each with the notice of a re-scheduled shareholders’ 
meeting to be held within a month. 
 
If the quorum of due representation of the majority of the total issued shares of the 
Company is fulfilled before the meeting ends, the chairperson shall submit the 



tentative resolutions adopted (if any) to the meeting for re-voting and adoption by 
the meeting pursuant to Article 174 of the Company Act. 
 
Article 11 
The Company shall take video and sound recording of the whole proceeding of the 
shareholders’ meeting.  
 
The recording provided in the preceding paragraph shall be kept for a term of not 
less than one year except in case of any shareholder’s action initiated under Article 
189 of the Company Act where the above recording shall be kept through the action 
concluded with a final judgment with binding effects. 
 
Article 12 
The agenda of the shareholders’ meeting convened by the Board of Directors shall be 
compiled and produced by the Board of Directors. The meeting shall proceed strictly 
in accordance with the agenda except as otherwise changed by the relevant 
resolution adopted by the shareholders’ meeting. 
 
The preceding paragraph shall apply with necessary and appropriate alteration to the 
shareholders’ meeting convened by the person authorized to do so other than the 
Board of Directors. 
 
Except as approved by the resolution adopted by the meeting for him/her to do so, 
the chairperson must not announce to adjourn the meeting before the agenda duly 
ends (including extempore motions, if any) pursuant to the two preceding paragraphs 
or the other members of the Board of Directors shall instantly assist the shareholders 
present at the meeting in re-electing one from among them by the majority votes 
represented at the meeting to act as the chairperson to continue the meeting. 
 
The chairperson shall accord each of the issues proposed and the revision or 
extempore motion proposed by the shareholders sufficient time for explanation and 
discussion and may announce that the discussion be ceased and voting be taken 
when he/she considers it appropriate to do so.  
 
 
Article 13 
The shareholder who wishes to take the platform at the meeting shall fill out the 
request form indicating therein the gist of his/her speech and his/her shareholder 
account number (or attendance tag number) and name. The order for the 
shareholders to speak at the meeting, who have duly requested to take the platform, 
shall be determined by the chairperson. 
 
The shareholder who has filled out the request form but does not take the platform 
shall be deemed not to have spoken. In case of discrepancy between the actual 
speech and the gist of speech written in the signed request form, the former shall 
govern. 
 



Except as approved by the chairperson, the shareholder who has duly requested to 
take the platform on certain issue proposed may speak twice and only twice on that 
issue for a duration of not more than five (5) minutes each. Notwithstanding, the 
chairperson may cease the shareholder’s speech or announce to cease the discussion 
and forthwith move on with the rest of the agenda or the relevant procedure if the 
shareholder has spoken in breach of the relevant rules, outside the scope of the issue 
at hand or at the cost of the order of the meeting. 
 
Except as approved by both of the chairperson and the shareholder duly taking the 
platform, no shareholder may interrupt the speech made by the speaker shareholder. 
The chairperson is authorized to prevent and remove unapproved interruption of the 
shareholder’s speech, if any.  
 
Where a corporate person has appointed two or more representatives to act in its 
stead at the shareholders’ meeting, only one elected by the representatives from 
among themselves may take the platform on the issue at hand. 
 
The chairperson may personally or designate the relevant personnel to answer the 
speech made by the shareholder who has duly taken the platform. 
 
Article 14 
The shareholder will have one vote on each share held.  Notwithstanding, the 
holder will have no voting right on the shares described in paragraph two of Article 
179 of the Company Act. 
 
Article 15 
The voting at the shareholders’ meeting shall be counted according to the number of 
shares represented by the votes received. 
 
For the purpose of counting the votes on the resolution adopted by the shareholders’ 
meeting, non-voting shares shall be excluded from the counting of the total issued 
shares of the Company. 
 
The shareholder whose own interests in the issue at hand conflicts against the 
interests of the Company must not vote on the issue nor appoint another 
shareholder to do so in his/her stead. 
 
The shares represented by the voting rights barred by the preceding paragraph on 
the issue at hand shall be excluded from the counting of the total shares represented 
at the meeting for the purpose of voting on that particular issue. 
 
Except for trust enterprises or stock affair institutions authorized by the competent 
securities authority, a proxy acting at the meeting for two or more shareholders may 
exercise the voting rights up to the extent and only the extent where the voting rights 
exercised represent no more than 3% of the total issued voting shares of the 
Company. Voting exercised by the above proxy in excess of said limitation of voting 
right will be disregarded.   



 
Article 16 
The voting right of the shareholder shall be exercised electronically and may be 
exercised in writing and the method of exercising the voting right shall be manifestly 
indicated in the notice of the shareholders’ meeting.  The shareholder who elects to 
exercises his/her voting right in writing or electronically will be deemed to have 
attended the meeting in person, provided that he/she will be deemed to waive 
his/her voting right with respect to the revision proposed on an issue listed in the 
agenda or new issues proposed by way of an extempore motion at the meeting; the 
Company shall accordingly avoid initiating any proposal to change the agenda or any 
extempore motions. 
 
The shareholder exercising his/her voting right in writing or electronically under the 
preceding paragraph shall serve the notice of his/her voting to the Company two 
days before the scheduled meeting date. Where the shareholder has served more 
than one notice of his/her voting to the Company, the earliest served to the 
Company shall govern except where the shareholder has expressed to withdraw the 
notice. 
 
If the shareholder who has exercised his/her voting right in writing or electronically 
wishes to attend the shareholders’ meeting in person, the shareholder shall have the 
notice of withdrawal of his/her voting served to the Company by the same method as 
he/she exercised his/her voting right (in writing or electronically) no later than two 
days before the scheduled meeting date or his/her voting indicated in the notice 
served to the Company shall govern. Where the shareholder has exercised his/her 
voting right in writing or electronically has designated a proxy to act in his/her stead 
at the meeting, the voting exercised by the proxy in his/her stead shall govern. 
 
Article 17 
Except as otherwise provided by the Company Act, the resolution of the 
shareholders’ meeting must be adopted by the majority votes represented at the 
meeting.  When a proposal is submitted for voting by the meeting, the chairperson 
or the relevant personnel appointed by the chairperson shall announce in advance 
the total amount of votes accountable to be voted on the issue and the number of 
approval votes, disapproval votes and waivers each shall be published on the M.O.P.S. 
on the day following the end of the shareholders’ meeting. 
 
Where of the same issue is proposed a revision and a replacement, the chairperson 
shall determine the order of the voting on the three proposals: the original as 
proposed, the original with the revision proposed and the proposed replacement 
respectively.  Once the resolution is adopted on one of the three proposals, the 
others shall be deemed denied without voting. 
 
The personnel to supervise the voting and count the ballots voted shall be appointed 
by the chairperson, provided that the personnel to supervise the voting must be the 
shareholder(s) of the Company.  
 



The ballots voted either for adopting a resolution or election shall be openly counted 
at the meeting and the result of the voting (including the calculation of the ballots) 
shall be forthwith announced upon completion of the counting of the ballots and 
recorded in the meeting minutes. 
 
Article 18 
The election (if any) of the director(s) and/or supervisor(s) of the Company at the 
shareholders meeting shall be in accordance with the relevant bylaw of the 
Company and the result of the election shall be announced at the meeting 
including the name of each director elect, each supervisor elect and the amount of 
votes for them each. 
 
The ballots voted on the election provided in the preceding paragraph shall be sealed 
and signed by the voting-supervising personnel and property kept for a period of at 
least one year.  Notwithstanding, in the event of any shareholder’s action initiated 
under Article 189 of the Company Act, the ballots shall be kept through the action 
concluded with a final judgment with binding effects. 
 
Article 19 
The resolutions adopted by the shareholders’ meeting shall be recorded in writing, 
which meeting minutes shall be signed or sealed by the chairperson and distributed 
to the shareholders each within twenty (20) days after the meeting. The meeting 
minutes may be produced and distributed electronically. 
 
The Company may distribute the above meeting minutes to the shareholders by 
public notice on the M.O.P.S. 
 
The meeting minutes shall accurately indicate the year, month, date, the venue, 
name of the chairperson, method of adopting resolutions, the gist of the proceeding 
and the conclusion of the meeting and kept by the Company throughout the 
existence of the Company. 
 
Article 20 
The Company shall calculate and compile a statement on the number of shares to be 
represented at the meeting by the proxy solicitors and the proxies respectively and 
have the statement produced manifestly displayed at the meeting in accordance with 
the required from and substance.  
 
The Company shall have the resolutions adopted by the shareholders’ meeting 
published through the Market Observation Post System within the required time 
period, which resolutions are by definition important information under the relevant 
laws and regulations or required by the Taiwan Stock Exchange Corporation 
(Nonprofit Organization Gre Tai Securities Market). 
 
Article 21 
The meeting affairs personnel working at the shareholders’ meeting shall each wear a 
working staff identification badge or arm-band indicating so.  



 
The chairperson may direct the order-maintaining working personnel or the security 
guards to assist in maintaining the order of the meeting, who shall each wear a badge 
or arm-band indicating Order-maintaining Personnel. 
 
The chairperson may act to cease the shareholder who speaks out at the meeting by 
using whatever equipment other than the loud speaker facility the Company has 
prepared for the meeting.   
 
The chairperson may direct the order-maintaining personnel or the security guard to 
usher out of or remove from the venue of the meeting the shareholder who acts in 
violation of the rules for the meeting or interrupts the proceeding of the meeting and 
refuses to rectify his/her conduct after being advised to do so by the chairperson.   
 
Article 22 
The chairperson may announce to recess the meeting in the process of the meeting. 
In the event of force majeure, the chairperson may decide to temporarily suspend 
the meeting and, if necessary, announce the time when the meeting shall be 
resumed. 
 
The shareholders’ meeting may adopt the resolution to continue the meeting 
elsewhere if the venue should become unavailable before the agenda of the meeting 
(including extempore motions) is duly concluded.  
 
The shareholders’ meeting may adopt the resolution under Article 182 of the 
Company Act to postpone or continue the meeting within five (5) days. 
 
Article 23 

Provisions of these Rules applicable to Supervisors shall apply to the Audit 

Committee of the Company (if any) with necessary and appropriate alterations. 

 
Article 24 

These Rules and all subsequent amendments shall come into force on the relevant 

resolution adopted by the shareholders’ meeting. 

 


