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Taiwan Secom Co., Ltd. 

Procedures for 2023 Annual General Meeting 

 

I.  Call the Meeting to Order 

 

II. Chairman Takes Chair 

 

III. Chairman Remarks 

 

IV. Company Reports 

 

V. Proposals 

 

VI. Discussion

VII. Election

 

VIII. Extemporary Motions 

 

IX. Adjournment 
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Taiwan Secom Co., Ltd. 

Agenda for 2023 Annual General Meeting 

Meeting method: Physical Meeting 

Time: 9:00 a.m. on May 30, 2023 (Tuesday) 

Location: No. 151, Section 5, Danjin Road, Tamsui District, New Taipei City (Training 

Center in Tamsui) 

Chairman Remarks 

I.  Company Reports 

(I)  2022 Business Report 

(II)  2022 Audit Committee Report 

(III)  2022 Distribution of Employees and Directors’ Remuneration 

(IV)  Amendment to the provisions of the Rules of Procedures for Board of  

 Directors Meetings 

II.  Proposals 

(I)  Adoption of 2022 Business Report and Financial Statements 

(II)  Adoption of the Proposal for Distribution of 2022 Earning 

III.  Discussion 

Amendment to the provisions of the Procedures for Loaning of Funds and Making 

of Endorsements and Guarantees 

IV.  Election 

Election of directors (including independent directors) 

V.  Extemporary Motions 

VI.  Adjournment 
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[Company Reports] 

 
I.  2022 Business Report

  Taiwan Secom Co., Ltd. and Subsidiaries 

  2022 Consolidated Business Report and Financial Reports

The Company’s 2022 net revenue was NTD 15,357,445 thousand, an increase of NTD 

1,222,548 thousand or 8.65% from NTD 14,134,897 thousand in 2021. The operating income 

was NTD 2,464,057 thousand, a decrease of NTD 201,829 thousand or 7.57% from NTD 

2,665,886 thousand in 2021. The income before tax was NTD 3,131,193 thousand, an increase 

of NTD 45,748 thousand or 1.48% from NTD 3,085,445 thousand in 2021. The operating 

revenue from major segments are as follows: 

1. Electronic system segment revenue was NTD 6,846,350 thousand, a 1.17% 

year-over-year increase compared with its revenue of 2021. 

2. Security guard service segment revenue was NTD 2,342,017 thousand, a 0.66% 

year-over-year increase compared with its revenue of 2021. 

3. Cash delivery segment revenue was NTD 1,212,755 thousand, a 4.26% year-

over-year increase compared with its revenue of 2021. 

4. Logistics service segment revenue was NTD 995,939 thousand, a 9.97% year-

over-year decrease compared with its revenue of 2021. 

5. Other operating segments’ revenue was NTD 3,960,384 thousand, a 42.90% 

year-over-year increase compared with its revenue of 2021. 

 

 

    

Chairman:  

LIN Hsiao-Hsin 

CEO:  

ONODERA Hirofumi 

CAO:  

CHEN Su-Ling 
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Independent Auditors’ Report Translated from Chinese 

 

To Taiwan Secom Co., Ltd. 

 

Opinion 

 

We have audited the accompanying consolidated balance sheets of Taiwan Secom Co., Ltd. (the 

“Company”) and its subsidiaries as of December 31, 2022 and 2021, and the related consolidated 

statements of comprehensive income, changes in equity and cash flows for the years ended December 

31, 2022 and 2021, and notes to the consolidated financial statements, including the summary of 

significant accounting policies (together “the consolidated financial statements”).  

 

In our opinion, the consolidated financial statements referred to above present fairly, in all material 

respects, the consolidated financial position of the Company and its subsidiaries as of December 31, 

2022 and 2021, and their consolidated financial performance and cash flows for the years ended 

December 31, 2022 and 2021, in conformity with the requirements of the Regulations Governing the 

Preparation of Financial Reports by Securities Issuers and International Financial Reporting 

Standards, International Accounting Standards, Interpretations developed by the International 

Financial Reporting Interpretations Committee or the former Standing Interpretations Committee as 

endorsed and became effective by Financial Supervisory Commission of the Republic of China. 

 

Basis for Opinion 

 

We conducted our audits in accordance with the Regulations Governing Auditing and Attestation of 

Financial Statements by Certified Public Accountants and Standards on Auditing of the Republic of 

China. Our responsibilities under those standards are further described in the Auditors’ 

Responsibilities for the Audit of the Consolidated Financial Statements section of our report. We are 

independent of the Company and its subsidiaries in accordance with the Norm of Professional Ethics 

for Certified Public Accountant of the Republic of China (the “Norm”), and we have fulfilled our 

other ethical responsibilities in accordance with the Norm. Based on our audits, we believe that the 

audit evidence we have obtained is sufficient and appropriate to provide a basis for our opinion. 

 

Key Audit Matters 

 

Key audit matters are those matters that, in our professional judgment, were of most significance in 

our audit of 2022 consolidated financial statements. These matters were addressed in the context of 

our audit of the consolidated financial statements as a whole, and in forming our opinion thereon, and 

we do not provide a separate opinion on these matters. 

 

Revenue Recognition 
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Revenue recognized by the Company and its subsidiaries’ amounted to NT$15,357,445 thousand for 

the year ended December 31, 2022, and the revenue consists of security system revenue which is the 

Company’s main source of revenue. The customer contracts include various performance conditions 

and terms, due to the practice of the industry. The Company needed to make the judgment when the 

performance obligation is completed based on the terms of customer orders or contracts, and 

recognized revenue when the company satisfies a performance obligation. Due to the revenue derived 

from rendering service received in advance, the timing to recognize the revenue is significant 

judgment for the Company is determined as a key audit matter. 

 

Our audit procedures included, but not limited to:  

 

1. Assessing the appropriateness of the accounting policy of revenue recognition and the process of 

generating and recognizing revenue; evaluating and testing the design and operating 

effectiveness of internal controls around revenue recognition.  

 

2. Selecting samples to perform tests of details, reviewing significant terms and condition of 

contracts and assessing the performance obligation and the trading price to verify the occurrence 

of sales transaction.  

 

3. Acquiring the detail of the revenue recognition for the contract liabilities for security system 

revenue by month, and selecting samples to renew the contract period and reassess the accuracy 

of the amount of revenue recognition to verify the reasonableness of the timing of revenue 

recognition.  

 

4. Executing cut-off testing procedures. 

 

We also consider the appropriateness of the disclosures of operating revenue. Please refer to Note 6. 

 

Responsibilities of Management and Those Charged with Governance for the Consolidated 

Financial Statements 

 

Management is responsible for the preparation and fair presentation of the consolidated financial 

statements in accordance with the requirements of the Regulations Governing the Preparation of 

Financial Reports by Securities Issuers and International Financial Reporting Standards, International 

Accounting Standards, Interpretations developed by the International Financial Reporting 

Interpretations Committee or the former Standing Interpretations Committee as endorsed by Financial 

Supervisory Commission of the Republic of China and for such internal control as management 

determines is necessary to enable the preparation of consolidated financial statements that are free 

from material misstatement, whether due to fraud or error.  

 

In preparing the consolidated financial statements, management is responsible for assessing the ability 

to continue as a going concern of the Company and its subsidiaries, disclosing, as applicable, matters 

related to going concern and using the going concern basis of accounting unless management either 

intends to liquidate the Company and its subsidiaries or to cease operations, or has no realistic 

alternative but to do so.  
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Those charged with governance, including audit committee or supervisors, are responsible for overseeing the financial 

reporting process of the Company and its subsidiaries. 

 

Auditor’s Responsibilities for the Audit of the Consolidated Financial Statements 

 

Our objectives are to obtain reasonable assurance about whether the consolidated financial statements 

as a whole are free from material misstatement, whether due to fraud or error, and to issue an auditor’s 

report that includes our opinion. Reasonable assurance is a high level of assurance, but is not a 

guarantee that an audit conducted in accordance with Standards on Auditing of the Republic of China 

will always detect a material misstatement when it exists. Misstatements can arise from fraud or error 

and are considered material if, individually or in the aggregate, they could reasonably be expected to 

influence the economic decisions of users taken on the basis of these consolidated financial statements. 

 

As part of an audit in accordance with Standards on Auditing of the Republic of China, we exercise 

professional judgment and maintain professional skepticism throughout the audit. We also:  

 

1. Identify and assess the risks of material misstatement of the consolidated financial statements, 

whether due to fraud or error, design and perform audit procedures responsive to those risks, and 

obtain audit evidence that is sufficient and appropriate to provide a basis for our opinion. The risk 

of not detecting a material misstatement resulting from fraud is higher than for one resulting from 

error, as fraud may involve collusion, forgery, intentional omissions, misrepresentations, or the 

override of internal control.  

 

2. Obtain an understanding of internal control relevant to the audit in order to design audit procedures 

that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the 

effectiveness of the internal control of the Company and its subsidiaries. 

 

3. Evaluate the appropriateness of accounting policies used and the reasonableness of accounting 

estimates and related disclosures made by management.  

 

4. Conclude on the appropriateness of management’s use of the going concern basis of accounting, 

and based on the audit evidence obtained, whether a material uncertainty exists related to events 

or conditions that may cast significant doubt on the ability to continue as a going concern of the 

Company and its subsidiaries. If we conclude that a material uncertainty exists, we are required to 

draw attention in our auditor’s report to the related disclosures in the consolidated financial 

statements or, if such disclosures are inadequate, to modify our opinion. Our conclusions are based 

on the audit evidence obtained up to the date of our auditor’s report. However, future events or 

conditions may cause the Company and its subsidiaries to cease to continue as a going concern. 

 

5. Evaluate the overall presentation, structure and content of the consolidated financial statements, 

including the accompanying notes, and whether the consolidated financial statements represent the 

underlying transactions and events in a manner that achieves fair presentation. 

 

6. Obtain sufficient appropriate audit evidence regarding the financial information of the entities or 

business activities within the Company and its subsidiaries to express an opinion on the 

consolidated financial statements. We are responsible for the direction, supervision and 

performance of the Company audit. We remain solely responsible for our audit opinion.  
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We communicate with those charged with governance regarding, among other matters, the planned 

scope and timing of the audit and significant audit findings, including any significant deficiencies in 

internal control that we identify during our audit.  

 

We also provide those charged with governance with a statement that we have complied with relevant 

ethical requirements regarding independence, and to communicate with them all relationships and 

other matters that may reasonably be thought to bear on our independence, and where applicable, 

related safeguards.  

 

From the matters communicated with those charged with governance, we determine those matters that were of most 

significance in the audit of 2022 consolidated financial statements and are therefore the key audit matters. We describe 

these matters in our auditor’s report unless law or regulation precludes public disclosure about the matter or when, in 

extremely rare circumstances, we determine that a matter should not be communicated in our report because the adverse 

consequences of doing so would reasonably be expected to outweigh the public interest benefits of such communication. 

 

Others 

 

We have audited and expressed an unqualified opinion including on the parent company only financial 

statements of the Company as of and for the years ended December 31, 2022 and 2021.  

 

 

 

 

Liu, Hui-Yuan 

 

Wang, Hsuan-Hsuan 

 

Ernst & Young, Taiwan 

March 14, 2023 

 
Notice to Readers 
The accompanying consolidated financial statements are intended only to present the consolidated financial position, results of 
operations and cash flows in accordance with accounting principles and practices generally accepted in the Republic of China and not 
those of any other jurisdictions. The standards, procedures and practices to audit such consolidated financial statements are those 
generally accepted and applied in the Republic of China. 

 

Accordingly, the accompanying consolidated financial statements and report of independent accountants are not intended for use by 
those who are not informed about the accounting principles or Standards on Auditing of the Republic of China, and their applications 
in practice. As the financial statements are the responsibility of the management, Ernst & Young cannot accept any liability for the use 
of, or reliance on, the English translation or for any errors or misunderstandings that may derive from the translation. 
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Independent Auditors’ Report Translated from Chinese 

 

To Taiwan Secom Co., Ltd. 

 
Opinion 

 

We have audited the accompanying parent company only balance sheets of Taiwan Secom Co., Ltd. 

(the “Company”) as of December 31, 2022 and 2021, and the related parent company only statements 
of comprehensive income, changes in equity and cash flows for the years ended December 31, 2022 

and 2021, and notes to the parent company only financial statements, including the summary of 

significant accounting policies (together “the parent company only financial statements”).  

 
In our opinion, the parent company only financial statements referred to above present fairly, in all 

material respects, the financial position of the Company as of December 31, 2022 and 2021, and its 

financial performance and cash flows for the years ended December 31, 2022 and 2021, in conformity 

with the requirements of the Regulations Governing the Preparation of Financial Reports by 
Securities Issuers and International Financial Reporting Standards, International Accounting 

Standards, Interpretations developed by the International Financial Reporting Interpretations 

Committee or the former Standing Interpretations Committee as endorsed and became effective by 

Financial Supervisory Commission of the Republic of China. 
 

Basis for Opinion 

 

We conducted our audits in accordance with the Regulations Governing Auditing and Attestation of 
Financial Statements by Certified Public Accountants and Standards on Auditing of the Republic of 

China. Our responsibilities under those standards are further described in the Auditors’ 

Responsibilities for the Audit of the Parent Company Only Financial Statements section of our report. 

We are independent of the Company in accordance with the Norm of Professional Ethics for Certified 
Public Accountant of the Republic of China (the “Norm”), and we have fulfilled our other ethical 

responsibilities in accordance with the Norm. Based on our audits, we believe that the audit evidence 

we have obtained is sufficient and appropriate to provide a basis for our opinion. 

 
Key Audit Matters 

 

Key audit matters are those matters that, in our professional judgment, were of most significance in 

our audit of 2022 parent company only financial statements. These matters were addressed in the 
context of our audit of the parent company only financial statements as a whole, and in forming our 

opinion thereon, and we do not provide a separate opinion on these matters. 

 

Revenue Recognition 
 

Revenue recognized by the Company amounted to NT$7,287,460 thousand for the year ended 

December 31, 2022, and the revenue consists of security system revenue which is the Company’s 

main source of revenue. The customer contracts include various performance conditions and terms, 
due to the practice of the industry. The Company needed to make the judgment when the performance 

obligation is completed based on the terms of customer orders or contracts, and recognized revenue 

when the Company satisfies a performance obligation. Due to the revenue derived from rendering 

service received in advance, the timing to recognize the revenue is significant judgment for the 
Company is determined as a key audit matter. 

 

Our audit procedures included, but not limited to:  
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1. Assessing the appropriateness of the accounting policy of revenue recognition and the process of 

generating and recognizing revenue; evaluating and testing the design and operating effectiveness 

of internal controls around revenue recognition.  

 

2. Selecting samples to perform tests of details, reviewing significant terms and condition of contracts 

and assessing the performance obligation and the trading price to verify the occurrence of sales 

transaction.  

 

3. Acquiring the detail of the revenue recognition for the contract liabilities for security system 

revenue by month, and selecting samples to review the contract period and reassess the accuracy 

of the amount of revenue recognition to verify the reasonableness of the timing of revenue 

recognition.  

 

4. Executing cut-off testing procedures. 

 

We also consider the appropriateness of the disclosures of operating revenue. Please refer to Note 6. 

 

Responsibilities of Management and Those Charged with Governance for the Parent Company 

Only Financial Statements 

 

Management is responsible for the preparation and fair presentation of the parent company only 

financial statements in accordance with the requirements of the Regulations Governing the 

Preparation of Financial Reports by Securities Issuers and International Financial Reporting 

Standards, International Accounting Standards, Interpretations developed by the International 

Financial Reporting Interpretations Committee or the former Standing Interpretations Committee as 

endorsed by Financial Supervisory Commission of the Republic of China and for such internal control 

as management determines is necessary to enable the preparation of parent company only financial 

statements that are free from material misstatement, whether due to fraud or error.  

 

In preparing the parent company only financial statements, management is responsible for assessing 

the ability to continue as a going concern of the Company, disclosing, as applicable, matters related 

to going concern and using the going concern basis of accounting unless management either intends 

to liquidate the Company or to cease operations, or has no realistic alternative but to do so.  

 

Those charged with governance, including audit committee or supervisors, are responsible for overseeing the financial 

reporting process of the Company. 

 

Auditor’s Responsibilities for the Audit of the Parent Company Only Financial Statements 

 

Our objectives are to obtain reasonable assurance about whether the parent company only financial statements as a whole 

are free from material misstatement, whether due to fraud or error, and to issue an auditor’s report that includes our 

opinion. Reasonable assurance is a high level of assurance, but is not a guarantee that an audit conducted in accordance 
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with Standards on Auditing of the Republic of China will always detect a material misstatement when it exists. 

Misstatements can arise from fraud or error and are considered material if, individually or in the aggregate, they could 

reasonably be expected to influence the economic decisions of users taken on the basis of these parent company only 

financial statements. 

 

As part of an audit in accordance with Standards on Auditing of the Republic of China, we exercise 

professional judgment and maintain professional skepticism throughout the audit. We also:  

 

7. Identify and assess the risks of material misstatement of the parent company only financial 

statements, whether due to fraud or error, design and perform audit procedures responsive to those 

risks, and obtain audit evidence that is sufficient and appropriate to provide a basis for our opinion. 

The risk of not detecting a material misstatement resulting from fraud is higher than for one 

resulting from error, as fraud may involve collusion, forgery, intentional omissions, 

misrepresentations, or the override of internal control.  

 

8. Obtain an understanding of internal control relevant to the audit in order to design audit procedures 

that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the 

effectiveness of the internal control of the Company. 

 

9. Evaluate the appropriateness of accounting policies used and the reasonableness of accounting 

estimates and related disclosures made by management.  

 

10. Conclude on the appropriateness of management’s use of the going concern basis 

of accounting, and based on the audit evidence obtained, whether a material uncertainty exists 

related to events or conditions that may cast significant doubt on the ability to continue as a going 

concern of the Company. If we conclude that a material uncertainty exists, we are required to draw 

attention in our auditor’s report to the related disclosures in the parent company only financial 

statements or, if such disclosures are inadequate, to modify our opinion. Our conclusions are based 

on the audit evidence obtained up to the date of our auditor’s report. However, future events or 

conditions may cause the Company to cease to continue as a going concern.  

 

11. Evaluate the overall presentation, structure and content of the parent company only 

financial statements, including the accompanying notes, and whether the parent company only 

financial statements represent the underlying transactions and events in a manner that achieves fair 

presentation. 

 

12. Obtain sufficient appropriate audit evidence regarding the financial information of 

the entities or business activities within the Company to express an opinion on the parent company 

only financial statements. We are responsible for the direction, supervision and performance of 

the Company audit. We remain solely responsible for our audit opinion.  

 

We communicate with those charged with governance regarding, among other matters, the planned 

scope and timing of the audit and significant audit findings, including any significant deficiencies in 

internal control that we identify during our audit.  
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We also provide those charged with governance with a statement that we have complied with relevant 

ethical requirements regarding independence, and to communicate with them all relationships and 

other matters that may reasonably be thought to bear on our independence, and where applicable, 

related safeguards.  

 

From the matters communicated with those charged with governance, we determine those matters that were of most 

significance in the audit of 2022 parent company only financial statements and are therefore the key audit matters. We 

describe these matters in our auditor’s report unless law or regulation precludes public disclosure about the matter or 

when, in extremely rare circumstances, we determine that a matter should not be communicated in our report because the 

adverse consequences of doing so would reasonably be expected to outweigh the public interest benefits of such 

communication. 

 

 

 

 

 

 

Liu, Hui-Yuan 

 

Wang, Hsuan-Hsuan 

 

Ernst & Young, Taiwan 

March 14, 2023 

 
Notice to Readers 
The accompanying financial statements are intended only to present the financial position, results of operations and cash flows in 
accordance with accounting principles and practices generally accepted in the Republic of China and not those of any other jurisdictions. 
The standards, procedures and practices to audit such financial statements are those generally accepted and applied in the Republic of 
China. 

Accordingly, the accompanying parent company only financial statements and report of independent accountants are not intended for 
use by those who are not informed about the accounting principles or Standards on Auditing of Republic of China, and their applications 
in practice. As the financial statements are the responsibility of the management, Ernst & Young cannot accept any liability for the use 
of, or reliance on, the English translation or for any errors or misunderstandings that may derive from the translation. 

 

 

 



17 

 



18 

 



19 

 

 



20 

 

 

 



21 

  



22 

II.  2022 Audit Committee Report 

 

 

Audit Committee’s Report on Financial Statements 

 

                      

 

 

                                                    CHEN Tien-Wen       

 

March 14, 2023 

 

 

The Board of Directors has prepared the Company’s 2022 business report, financial 

statements (including parent-only and consolidated), and proposal for the distribution 

of earning. Ernst & Young Taiwan was engaged to audit the Company’s Financial 

Statements and has issued an audit opinion. The aforementioned business report, 

financial statements, and proposal for the distribution of earning have been reviewed 

and determined to be correct and accurate by the Audit Committee in accordance with 

relative regulations of the Securities and Exchange Act and Company Act, we have by 

submit this report. 

 

Taiwan Secom Co., Ltd. 

Chairman of the Audit Committee:                    
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III. 2022 Distribution of Employees and Directors’ Remuneration 

For 2022, employee remuneration totaled NTD 30,272,652 and the Board of 

Directors remuneration totaled NTD 121,090,607. The above-mentioned 

compensations were approved by the Board of Directors on March 14, 2023 and 

were all paid in cash. 

 

 

IV. Amendment to the provisions of the Rules of Procedures for Board of Directors 

Meetings 

Explanation: Comparison Table of the Rules of Procedures for Board of Directors 

Meetings Before and After Amendment.

 

Taiwan Secom Co., Ltd. 
Comparison of Amendments to the Rules of Procedures for Board of Directors Meetings 

Clauses Amended Articles Current Articles Explanation 

Article 4 Board meetings are held at least once 

a quarter as stipulated in the Rules of 

Procedures. 

A notice of the reasons for convening 

a board meeting shall be given to each 

director before 7 days before the 

meeting is convened. In emergency 

circumstances, however, a board 

meeting may be called on shorter 

notice. 

The notice to be given under the 

preceding paragraph may be effected 

by means of E-mail, fax, or other 

electronic transmissions.  

All matters set forth under Paragraph 

1, Article 19 of the Rules of 

Procedures shall be specified in the 

notice of the reasons for convening a 

board meeting. None of those matters 

may be raised by an extraordinary 

motion. 

The board of directors shall meet at 

least quarterly.  

 

A notice of the reasons for convening 

a board meeting shall be given to each 

director before 7 days before the 

meeting is convened. In emergency 

circumstances, however, a board 

meeting may be called on shorter 

notice. 

The notice to be given under the 

preceding paragraph may be effected 

by means of E-mail, fax, or other 

electronic transmissions.  

All matters set forth under Paragraph 

1, Article 19 of the Rules of 

Procedures shall be specified in the 

notice of the reasons for convening a 

board meeting. None of those matters 

may be raised by an extraordinary 

motion except in the case of an 

emergency or for other legitimate 

reasons. 

Amended 

in 

accordance 

with the 

Regulations 

Governing 

Procedure 

for Board 

of Directors 

Meetings of 

Public 

Companies. 

Article The matters listed below as they relate The matters listed below as they relate Amended 
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Clauses Amended Articles Current Articles Explanation 

19 to the Company shall be raised for 

discussion at a board meeting: 

1. The Corporation's business plan. 

2. Annual financial reports. 

3. Adoption or amendment of an 

internal control system pursuant to 

Article 14-1 of the Securities and 

Exchange Act and assessment of the 

effectiveness of the internal control 

system. 

4. Adoption or amendment, pursuant 

to Article 36-1 of the Securities and 

Exchange Act, of any handling 

procedures for material financial or 

business transactions, such as the 

acquisition or disposal of assets, 

derivatives trading, loans of funds to 

others, and endorsements or 

guarantees for others. 

5. The offering, issuance, or private 

placement of equity-type securities. 

6. The election or dismissal of the 

chairman if the board does not have 

an executive director. 

7. The appointment or discharge of a 

financial, accounting, or internal 

auditing officer. 

8. A donation to a related party or a 

major donation to a non-related party, 

provided that a public-interest 

donation of disaster relief that is made 

for a major natural disaster may be 

submitted to the following board of 

directors meeting for retroactive 

recognition. 

9. Any matter that, under Article 14-3 

of the Securities and Exchange Act or 

any other law, regulation, or bylaw, 

must be approved by resolution at a 

shareholders meeting or proposed to 

board meeting, or any material matter 

as may be prescribed by the 

competent authority. 

The term "related party" in 

subparagraph 8 of the preceding 

paragraph means a related party as 

defined in the Regulations Governing 

the Preparation of Financial Reports 

by Securities Issuers. The term "major 

to the Company shall be raised for 

discussion at a board meeting: 

1. The Corporation's business plan. 

2. Annual financial reports. 

3. Adoption or amendment of an 

internal control system pursuant to 

Article 14-1 of the Securities and 

Exchange Act and assessment of the 

effectiveness of the internal control 

system. 

4. Adoption or amendment, pursuant 

to Article 36-1 of the Securities and 

Exchange Act, of any handling 

procedures for material financial or 

business transactions, such as the 

acquisition or disposal of assets, 

derivatives trading, loans of funds to 

others, and endorsements or 

guarantees for others. 

5. The offering, issuance, or private 

placement of equity-type securities. 

 

 

 

6. The appointment or discharge of a 

financial, accounting, or internal audit 

officer.  

7. A donation to a related party or a 

major donation to a non-related party, 

provided that a public-interest 

donation of disaster relief that is made 

for a major natural disaster may be 

submitted to the following board of 

directors meeting for retroactive 

recognition. 

8. Any matter that, under Article 14-3 

of the Securities and Exchange Act or 

any other law, regulation, or bylaw, 

must be approved by resolution at a 

shareholders meeting or proposed to 

board meeting, or any material matter 

as may be prescribed by the 

competent authority. 

The term "related party" in 

subparagraph 7 of the preceding 

paragraph means a related party as 

defined in the Regulations Governing 

the Preparation of Financial Reports 

in 

accordance 

with the 

Regulations 

Governing 

Procedure 

for Board 

of Directors 

Meetings of 

Public 

Companies. 
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Clauses Amended Articles Current Articles Explanation 

donation to a non-related party" 

means an individual donation, or 

cumulative donations within a 1-year 

period to a single recipient, at an 

amount of NTD100 million or more, 

or at an amount equal to or greater 

than 1 percent of net operating 

revenue or 5 percent of paid-in capital 

as stated in the CPA-attested financial 

report for the most recent year.  

The term "within a 1-year period" in 

the preceding paragraph means a 

period of 1 year calculated 

retroactively from the date on which 

the current board of directors meeting 

is convened. Amounts already 

submitted to and passed by a 

resolution of the board are exempted 

from inclusion in the calculation. 

At least one independent director of 

the Company shall attend the meeting 

in person. With respect to the matters 

which must be approved by 

resolutions at a board meeting as 

provided in the first paragraph, any 

and all independent directors shall 

attend the meeting. Where an 

independent director is unable to 

attend the meeting, that independent 

director shall appoint another 

independent director to attend the 

meeting as proxy. If an independent 

director objects to or expresses 

reservations about such a matter, it 

shall be recorded in the board meeting 

minutes; if an independent director 

intends to express an objection or 

reservation but is unable to attend the 

meeting in person, then unless there is 

a legitimate reason to do otherwise, 

that director shall issue a written 

opinion in advance, which shall be 

recorded in the board meeting 

minutes. 

by Securities Issuers. The term "major 

donation to a non-related party" 

means an individual donation, or 

cumulative donations within a 1-year 

period to a single recipient, at an 

amount of NTD100 million or more, 

or at an amount equal to or greater 

than 1 percent of net operating 

revenue or 5 percent of paid-in capital 

as stated in the CPA-attested financial 

report for the most recent year.  

The term "within a 1-year period" in 

the preceding paragraph means a 

period of 1 year calculated 

retroactively from the date on which 

the current board of directors meeting 

is convened. Amounts already 

submitted to and passed by a 

resolution of the board are exempted 

from inclusion in the calculation. 

At least one independent director of 

the Company shall attend the meeting 

in person. With respect to the matters 

which must be approved by 

resolutions at a board meeting as 

provided in the first paragraph, any 

and all independent directors shall 

attend the meeting. Where an 

independent director is unable to 

attend the meeting, that independent 

director shall appoint another 

independent director to attend the 

meeting as proxy. If an independent 

director objects to or expresses 

reservations about such a matter, it 

shall be recorded in the board meeting 

minutes; if an independent director 

intends to express an objection or 

reservation but is unable to attend the 

meeting in person, then unless there is 

a legitimate reason to do otherwise, 

that director shall issue a written 

opinion in advance, which shall be 

recorded in the board meeting 

minutes. 
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  [Proposals] 

    (proposed by the Board of Directors) 

I.  Motion: Adoption of the 2022 business report and financial statements. 

Explanation: (I)  The Company's 2022 business report and financial statements 

(including parent-only financial statements and consolidated 

financial statements) have been prepared, and the financial 

statements that have been stamped by the Chairman, CEO and 

CAO are also attached. The financial statements are audited by 

the Certified Public Accountants, LIU Hui-Yuan and WANG 

Hsuan-Hsuan of Ernst & Young Taiwan, and submitted to the 

Company's Audit Committee, together with the business report, 

for review, and then presented to the shareholder meeting for 

adoption. 

(II) The 2022 business report, Independent Auditors’ Report, and the 

aforementioned financial statements are attached hereto in page 

4 ~21 of this meeting handbook. 

The above is submitted for adoption. 

Resolution: 

 (proposed by the Board of Directors) 

II. Motion: Adoption of the proposal for Distribution of 2022 Earning. 

Explanation: (I) According to Article 27 of the Articles of Incorporation, it is 

proposed to allocate the 2022 earnings. For details please refer 

to page 28 of this meeting handbook. 

(II)  For 2022, each common shareholder will be entitled to receive a 

cash dividend of NTD 5 per share. Amounts under one dollar due 

to rounding off are summed up and will be transferred to the 

Welfare Committee for Employees of the Company. 
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(III) The Chairman is authorized to determine the cash dividend 

effective date and payment date upon the approval of the 

earnings distribution proposal at the Annual Meeting of 

Shareholders in 2023. 

(IV) In the event of the number of outstanding shares affected by the 

Company’s subsequent capital increase by cash, share buyback 

of treasury stocks, or issuance of new shares because of 

convertible company bond or the exercise of employee stock 

options, the Chairman is authorized to determine the changes in 

dividend distribution and subsequent distribution matters. 

The above is submitted for adoption. 

   Resolution: 
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Taiwan Secom Co., Ltd. 

Distribution of Earnings for the year of 2022 

 

Unit: NT$ 

Items Amount 

    

Beginning retained earnings  83,780,813   

Add: Disposal of equity instruments measured at fair value 

through other comprehensive income 
 103,553   

Changes in the equity of associates and joint ventures 

accounted for under equity method 
 28,899,938   

Other comprehensive income (actuarial gains and losses 

of the defined benefit plans) 
 50,269,718   

Net income  2,578,741,115   

Distributable earnings  2,741,795,137   

Distribution:    

    1. Legal reserve  (265,801,432)  

    2. Special reserve  (75,735,095)  

    3. Cash dividend (NTD 5 per share)  (2,255,985,465)  

     Total  (2,597,521,992)  

    

Unappropriated retained earnings  144,273,145   

    

 

Chairman:  

LIN Hsiao-Hsin 

CEO:  

ONODERA Hirofumi 

CAO:  

CHEN Su-Ling 
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[Discussion]

                                      (proposed by the Board of Directors) 

Motion: Amendment to the provisions of the Procedures for Loaning of Funds and 

Making of Endorsements and Guarantees for Discussion. 

Explanation: In order to meet the Company's operational needs, it is proposed to amend 

provisions of the Procedures for Loaning of Funds and Making of 

Endorsements and Guarantees. The comparison of amended articles is 

shown in the following table for discussion. 

 

Clause Clauses after the amendments Clauses before the amendments Explanation 

Article 5 Loan Procedures  

A. Credit Investigation: 

When the Company handles loan of 

funds, the borrower shall submit the 

necessary corporate information and 

financial information in prior, and 

apply to the Company in writing for 

the financing amount. 

After the Company receives the 

application, the Treasury Department 

shall investigate and evaluate the 

business scope, financial status, 

solvency and credit, profitability and 

loan purpose of the entity to which the 

loan is made and prepare a report. 

 

The Treasury Department shall 

conduct a detailed assessment and 

review of the entity to which the loan 

is made to, and the assessment items 

shall at least include: 

（1） The necessity of and 

reasonableness of extending 

loans to others. 

（2） The appropriateness of the loan 

amount is measured by the 

financial status of the entity to 

which the loan is made. 

（3） Whether the accumulated loaned 

amount remains within the limit. 

Loan Procedures  

A. Credit Investigation: 

When the Company handles loan of 

funds, the borrower shall submit the 

necessary corporate information and 

financial information in prior, and 

apply to the Company in writing for 

the financing amount. 

After the Company receives the 

application, the Accounting 

Department shall investigate and 

evaluate the business scope, financial 

status, solvency and credit, 

profitability and loan purpose of the 

entity to which the loan is made and 

prepare a report. 

The Accounting Department shall 

conduct a detailed assessment and 

review of the entity to which the loan 

is made to, and the assessment items 

shall at least include: 

（1） The necessity of and 

reasonableness of extending 

loans to others. 

（2） The appropriateness of the loan 

amount is measured by the 

financial status of the entity to 

which the loan is made. 

（3） Whether the accumulated loaned 

amount remains within the limit. 

Amended 

in 

accordance 

with the 

current 

business 

needs of 

the 

Company. 
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Clause Clauses after the amendments Clauses before the amendments Explanation 

（4） The impact on the company's 

business operations, financial 

condition, and shareholders' 

equity. 

（5） Whether collateral must be 

obtained and appraisal of the 

value thereof. 

（6） Credit status and risk assessment 

of the entity for which the loan 

is made. 

B. Security: 

When the Company handles loan of 

funds, it shall obtain a certificate of 

indebtedness or secured promissory 

notes, and if necessary, handle the 

mortgage registration of properties or 

real estate. For the guarantee of the 

creditor’s rights specified in the 

preceding paragraph, instead of 

providing the collateral, the debtor 

may provide an individual or corporate 

with considerable solvency and credit 

as the guarantee; if having company as 

the guarantee, it is required to 

understand whether there are 

provisions in its articles of association 

that allow such guarantee. 

C. Scope of 

Authorization: 

The Company’s handling of loans 

shall be submitted to the board of 

directors for approval after credit 

investigation and evaluation by the 

Company’s Treasury Department and 

no other person shall be authorized to 

make related decisions. 

Loans of funds between the Company 

and its parent company or subsidiaries, 

or between its subsidiaries, shall be 

submitted for a resolution by the board 

of directors pursuant to the preceding 

paragraph, and the chairman may be 

authorized, for a specific borrowing 

counterparty, within a certain 

monetary limit resolved by the board 

of directors, and within a period not to 

exceed one year, to give loans in 

（4） The impact on the company's 

business operations, financial 

condition, and shareholders' 

equity. 

（5） Whether collateral must be 

obtained and appraisal of the 

value thereof. 

（6） Credit status and risk assessment 

of the entity for which the loan 

is made. 

B. Security: 

When the Company handles loan of 

funds, it shall obtain a certificate of 

indebtedness or secured promissory 

notes, and if necessary, handle the 

mortgage registration of properties or 

real estate. For the guarantee of the 

creditor’s rights specified in the 

preceding paragraph, instead of 

providing the collateral, the debtor 

may provide an individual or corporate 

with considerable solvency and credit 

as the guarantee; if having company as 

the guarantee, it is required to 

understand whether there are 

provisions in its articles of association 

that allow such guarantee.  

C. Scope of 

Authorization: 

The Company’s handling of loans 

shall be submitted to the board of 

directors for approval after credit 

investigation and evaluation by the 

Company’s Accounting Department, 

and no other person shall be 

authorized to make related decisions. 

Loans of funds between the Company 

and its parent company or subsidiaries, 

or between its subsidiaries, shall be 

submitted for a resolution by the board 

of directors pursuant to the preceding 

paragraph, and the chairman may be 

authorized, for a specific borrowing 

counterparty, within a certain 

monetary limit resolved by the board 

of directors, and within a period not to 

exceed one year, to give loans in 
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Clause Clauses after the amendments Clauses before the amendments Explanation 

installments or to make a revolving 

credit line available for the 

counterparty to draw down. 

The "certain monetary limit" 

mentioned in the preceding paragraph 

on authorization for loans extended by 

the Company or any of its subsidiaries 

to any single entity shall not exceed 10 

percent of the net worth on the most 

current financial statements of the 

lending company, except in cases of 

companies in compliance with 

paragraph 4, Article 2. 

Where the Company has established 

the position of independent director, it 

shall take into full consideration each 

independent director's opinions; 

independent directors' opinions 

specifically expressing assent or 

dissent and their reasons for dissent 

shall be included in the minutes of the 

board of directors' meeting. 

installments or to make a revolving 

credit line available for the 

counterparty to draw down. 

The "certain monetary limit" 

mentioned in the preceding paragraph 

on authorization for loans extended by 

the Company or any of its subsidiaries 

to any single entity shall not exceed 10 

percent of the net worth on the most 

current financial statements of the 

lending company, except in cases of 

companies in compliance with 

paragraph 4, Article 2. 

Where the Company has established 

the position of independent director, it 

shall take into full consideration each 

independent director's opinions; 

independent directors' opinions 

specifically expressing assent or 

dissent and their reasons for dissent 

shall be included in the minutes of the 

board of directors' meeting. 

Article 16 Procedures for 

Endorsements/Guarantees  

A. Where the Company 

handles the endorsement and 

guarantee, the endorsed/guarantee 

company shall issue an 

endorsement/guarantee application to 

the Treasury Department of the 

Company, which shall then be 

submitted to the general manager for 

verification, and if necessary, 

collateral shall be provided and 

submitted to the board of directors for 

approval, which shall be handled in 

accordance with the resolution of the 

board of directors. 

B. The Treasury Department shall 

conduct credit investigation and risk 

assessment for the 

endorsed/guaranteed company. The 

assessment items shall include:  

（1） The necessity of and 

reasonableness of 

endorsements/guarantees. 

（2） The appropriateness 

Procedures for 

Endorsements/Guarantees  

A. Where the Company 

handles the endorsement and 

guarantee, the endorsed/guarantee 

company shall issue an 

endorsement/guarantee application to 

the Accounting Department of the 

Company, which shall then be 

submitted to the general manager for 

verification, and if necessary, 

collateral shall be provided and 

submitted to the board of directors for 

approval, which shall be handled in 

accordance with the resolution of the 

board of directors. 

B. The Accounting Department shall 

conduct credit investigation and risk 

assessment for the 

endorsed/guaranteed company. The 

assessment items shall include:  

（1） The necessity of and 

reasonableness of 

endorsements/guarantees. 

（2） The appropriateness 

Amended 

in 

accordance 

with the 

current 

business 

needs of 

the 

Company. 
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Clause Clauses after the amendments Clauses before the amendments Explanation 

of the endorsed/guaranteed amount 

shall be measured by the financial 

status of the endorsed/guaranteed 

company. 

（3） Whether the 

accumulated endorsed/guaranteed 

amount remains within the limit. 

（4） If engaging in 

endorsement/guarantee due to 

business relationship, it is required to 

evaluate whether the amount of 

endorsement/guarantee and the 

amount of business transactions are 

within the limit. 

（5） The impact on the 

Company's business operations, 

financial condition, and shareholders' 

equity. 

（6） Whether collateral 

must be obtained and appraisal of the 

value thereof. 

（7） Attach the records of 

endorsement/guarantee credit 

investigation and risk assessment.  

C. The Treasury 

Department sshall prepare a 

memorandum book for its 

endorsement/guarantee activities and 

record in detail the following 

information for the record: the entity 

for which the endorsement/guarantee 

is made, the amount, the date of 

approval by the board of directors or 

of authorization by the chairman of the 

board, the date the 

endorsement/guarantee is made, and 

the matters to be carefully evaluated 

under the preceding paragraph. 

D. The Treasury 

Department shall evaluate and 

recognize the contingent loss of the 

endorsements/guarantees, properly 

disclose the endorsements/guarantees 

information in the financial report, 

and provide the relevant information 

to the certified public accountant to 

of the endorsed/guaranteed amount 

shall be measured by the financial 

status of the endorsed/guaranteed 

company. 

（3） Whether the 

accumulated endorsed/guaranteed 

amount remains within the limit. 

（4） If engaging in 

endorsement/guarantee due to 

business relationship, it is required to 

evaluate whether the amount of 

endorsement/guarantee and the 

amount of business transactions are 

within the limit. 

（5） The impact on the 

Company's business operations, 

financial condition, and shareholders' 

equity. 

（6） Whether collateral 

must be obtained and appraisal of the 

value thereof. 

（7） Attach the records of 

endorsement/guarantee credit 

investigation and risk assessment.  

C. The Accounting 

Department shall prepare a 

memorandum book for its 

endorsement/guarantee activities and 

record in detail the following 

information for the record: the entity 

for which the endorsement/guarantee 

is made, the amount, the date of 

approval by the board of directors or 

of authorization by the chairman of 

the board, the date the 

endorsement/guarantee is made, and 

the matters to be carefully evaluated 

under the preceding paragraph. 

D. The Accounting 

Department shall evaluate and 

recognize the contingent loss of the 

endorsements/guarantees, properly 

disclose the endorsements/guarantees 

information in the financial report, 

and provide the relevant information 

to the certified public accountant to 
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Clause Clauses after the amendments Clauses before the amendments Explanation 

facilitate the adoption of necessary 

audit procedures and issuance of 

appropriate audit reports. 

E. Where as a result of 

changes of condition the entity for 

which an endorsement/guarantee is 

made originally complied with the 

provisions of these Procedures 

subsequently fail to comply with the 

provisions, or where the amount of 

endorsements/guarantees exceeds the 

limit set in these Procedures, the 

Treasury Department shall formulate 

an improvement plan for the 

endorsed/guaranteed amount or the 

part exceeding the limit, which shall 

be submitted to the audit committee 

and reported to the board of directors, 

and the improvement shall be 

completed according to the planned 

schedule. 

facilitate the adoption of necessary 

audit procedures and issuance of 

appropriate audit reports. 

E. Where as a result of 

changes of condition the entity for 

which an endorsement/guarantee is 

made originally complied with the 

provisions of these Procedures 

subsequently fail to comply with the 

provisions, or where the amount of 

endorsements/guarantees exceeds the 

limit set in these Procedures, the 

Accounting Department shall 

formulate an improvement plan for the 

endorsed/guaranteed amount or the 

part exceeding the limit, which shall 

be submitted to the audit committee 

and reported to the board of directors, 

and the improvement shall be 

completed according to the planned 

schedule. 

Article 17 Cancellation of 

Endorsements/Guarantees  

A. If the relevant 

documents or instruments of the 

endorsement guarantee require to be 

released due to the repayment of debts 

or the renewal of the extended period, 

the endorsed/guaranteed company 

shall prepare a formal letter to deliver 

the original endorsement/guarantee-

relevant documents to the Treasury 

Department of the Company, which 

shall be returned with the seal of 

"cancellation" affixed thereon for 

future reference.  

B. The Treasury Department shall 

record the cancellation of the 

endorsements/guarantees in the 

memorandum book at any time to 

reduce the amount of the 

endorsements/guarantees. 

Cancellation of 

Endorsements/Guarantees  

A. If the relevant 

documents or instruments of the 

endorsement guarantee require to be 

released due to the repayment of debts 

or the renewal of the extended period, 

the endorsed/guaranteed company 

shall prepare a formal letter to deliver 

the original endorsement/guarantee-

relevant documents to the Accounting 

Department of the Company, which 

shall be returned with the seal of 

"cancellation" affixed thereon for 

future reference.  

B. The Accounting Department shall 

record the cancellation of the 

endorsements/guarantees in the 

memorandum book at any time to 

reduce the amount of the 

endorsements/guarantees. 

Amended 

in 

accordance 

with the 

current 

business 

needs of 

the 

Company. 

 

  Resolution:



34 

[Election] 

                                      (proposed by the Board of Directors) 

Motion: Election of directors (including independent directors). 

Explanation: (I) The term of the Company's 16th session of the board of directors 

will be ended on June 15, 2023, and the election of board shall 

be held in the 2023 general meeting of shareholders in 

accordance with the regulations. According to the Company's 

Articles of Incorporation, 11 directors (including 3 independent 

directors) will be elected, who will start serving their 3-year term 

immediately after the shareholder meeting, from May 30, 2023 

to May 29, 2026. 

(II) In accordance with the Company’s Articles of Incorporation, the 

election is done by the nomination system, and the shareholders 

shall elect Directors and Independent Directors from the 

candidates list. 

(III)Please refer to page 35-36 of this meeting handbook for a 

candidate list of Directors and Independent Directors.  
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Type 

Name 
Education 

background 
Work Experience Current position 

Shareholding 

position 

Director 

Cheng Hsin Investment 

Co., Ltd. 
N/A N/A N/A 21,851,337 

Yuan Hsin Investment 

Co., Ltd. 

Representative: LIN 

Ming-Sheng 

Ph.D. in Law, 

University of 

California, Hastings 

College of the Law 

Director of Taiwan 

Secom Co., Ltd. 

Vice chairman of 

Goldsun Building 

Materials Co., Ltd. 

Director of Taiwan 

Secom Co., Ltd. 

Vice chairman of 

Goldsun Building 

Materials Co., Ltd. 

8,076,190 

Hsin Lan Investment 

Co., Ltd. 

Representative: LIN 

Chien-Han 

MA in Marketing 

Management, 

Middlesex 

University, UK 

Vice Chairman of 

Taiwan Secom Co., 

Ltd. 

Vice Chairman of 

Taiwan Secom Co., 

Ltd. 

4,000,585 

SECOM CO., Ltd.  

Representative: SATO 

Sadahiro 

BA in Economics, 

Waseda University, 

Japan 

Executive Director of 

SECOM CO., Ltd.  

Executive Director of 

SECOM CO., Ltd.  

Head of International 

Department 

123,110,870 

SECOM CO., Ltd.  

Representative: 

NAKATA Takashi 

Bachelor and 

Master of Science 

and Engineering, 

University of 

Tsukuba, Japan 

Executive Director of 

SECOM Co., Ltd.  

Executive Director of 

SECOM Co., Ltd.  

Deputy Head of 

International 

Department  

123,110,870 

SECOM CO., Ltd.  

Representative: 

ONODERA Hirofumi 

BS in Mechanics, 

Muroran Institute of 

Technology, Japan 

General Chief 

Executive Officer of 

Taiwan Secom Co., 

Ltd. 

Director of Taiwan 

Secom Co., Ltd. 

General Chief 

Executive Officer of 

Taiwan Secom Co., 

Ltd. 

Director of Taiwan 

Secom Co., Ltd. 

123,110,870 

Shin Lan Enterprise 

Inc. 

Representative: HSU 

Lan-Ying 

Bachelor of Oriental 

Languages, Fu Jen 

Catholic University 

Chairman of Goldsun 

Building Materials Co., 

Ltd. 

Chairman of Goldsun 

Building Materials 

Co., Ltd. 

General Manager of 

General Management 

Division at Taiwan 

Secom Co., Ltd. 

14,605,063 

TU Heng-Yi 

MBA in Business 

Administration, 

Hawaii National 

University, USA 

Chairman of Wan Yuan 

Textiles Co., Ltd. 

Chairman of Taiwan-

Japan Cultural and 

Economic Association 

Chairman of Young 

President's 

Organization (YPO) 

Country representation 

of International Cotton 

Advisory Committee 

(ICAC) 

Chairman of Wan 

Yuan Textiles Co., 

Ltd. 

Chairman of Ting 

Fang Investment Co., 

Ltd. 

Chairman of Ting-

Hsin Co., Ltd.  

Chairman of Chung-

Tai Express  

Director of The 

Ambassador Hotel 

Co., Ltd. 

50,750 
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Type 

Name 
Education 

background 
Work Experience Current position 

Shareholding 

position 

Independent 

Director 

CHEN Tien-Wen 

MBA in Business 

Administration, 

University of 

Southern California, 

USA 

Founder and Chairman 

of Capital Financial 

Group  

Director of Cathay 

Financial Holdings Co., 

Ltd. 

Director of Taiwan 

Futures Exchange 

Consultant of Taiwan 

Securities Association  

Consultant of Straits 

Exchange Foundation   

Consultant of the 

Council for Economic 

Planning and 

Development, 

Executive Yuan 

Chairman of San-He 

Industrial Co., Ltd.  

Chairman of Harvest 

Construction Co., Ltd.   

Independent director 

of Taita Chemical Co., 

Ltd. 

Independent director 

of Yeong Guan Energy 

Group  

Chairman of Liannan 

Wellness Management 

Co., Ltd. 

Director of Taipei 

Private Tsai Hsing 

School 

Consultant of the 

Chinese National 

Association of 

Industry and 

Commerce  

0 

CHIANG Yung-Cheng 
BL in Law, 

Soochow University 

Judge of Kaohsiung 

Branch of Taiwan High 

Court   

Lawyer of Zhengbang 

and Zhengyang United 

Law Firm 

Independent director of 

Top High Image Crop. 

Independent director of 

Long Da Construction 

& Development Corp. 

Independent director of 

Nan Pao Resins 

Chemical Co., Ltd. 

Lawyer of Zhengbang 

and Zhengyang United 

Law Firm     

Independent director 

of Top High Image 

Crop. 

Independent director 

of Long Da 

Construction & 

Development Corp. 

Independent director 

of Nan Pao Resins 

Chemical Co., Ltd. 

0 

CHIANG Kuang-Tse 

MBA in Business 

Administration, 

University of 

California, Berkeley 

Chairman of Ai-She-

Fung-Yi Co., Ltd. 

Chairman of BBMSL 

Taiwan Limited  

Independent director of 

Cayman Island Grand 

Galactica Corp Limited 

Chairman of Ai-She-

Fung-Yi Co., Ltd. 

Chairman of BBMSL 

Taiwan Limited  

0 

 

 

Election results: 
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[Extemporary Motions] 

 

[Adjournment] 
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[Appendix 1]  

Taiwan Secom Co., Ltd. 

Articles of Incorporation 

 

Chapter One. General Provisions 

Article 1: The Company is incorporated in accordance with The Company Act, and 

is named Taiwan Secom Co., Ltd. 

Article 2: The business scope of the Company is as follows: 

I. I901011 Private Security Service 

Article 3: The Company has established its headquarters in Taipei City. When 

necessary, the Company may set up new branches or production or logistic 

operating sites at suitable domestic or overseas locations. 

Article 4: The Company may act as a guarantor in favor of a third party outside the 

company for business purpose. 

Chapter Two. Share Capital 

Article 5: The Company has an authorized capital of 5 billion New Taiwan Dollars 

in 500 million shares. Each share has a face value of ten New Taiwan 

Dollars, and may be raised in multiple issues.  

Article 6: The Company issues registered shares which are numbered and authorized 

with signatures/specimen seals of Chairman and more than 3 Directors 

representing the Company subject to certification as required by law 

before issuance. The stock shares are issued after being certified by the 

certification agency designated by the competent authority. 

Shares of the Company is exempted from actual printing but shall be 

registered with the Taiwan Depository and Clearing Corporation. 

Article 7: The Company’s Shareholders shall inform the Company of their real 

names and residential address, and enter them into the shareholder roster. 

The Company’s Shareholders shall also provide the share-affair agencies 

appointed by the Company with their specimen seal cards. 

Article 8: Deleted 

Article 9: Transfers of the names of shares cannot be made within 60 days prior to 

shareholders' regular meetings, 30 days prior to special meetings, or 5 

days before the Company's decision on dividend or bonus distribution or 

other ex dates. 
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Article 10: The Company’s stock affairs are processed in accordance with the 

“Criteria Governing Handling of Stock Affairs by Public Stock 

Companies” provided by the competent authority. 

Chapter Three  Shareholder Meetings 

Article 11: The shareholders’ meetings are consisted of regular sessions and special 

sessions. Regular sessions are convened by the Board in accordance with 

the laws once a year within 6 months after the close of each fiscal year. 

Special sessions are called for at any time when necessary in accordance 

with the law. 

Article 12: Shareholders unable to attend the meeting may offer to show the power of 

attorney issued by the Company that specifies the scope of authorization 

and authorize their proxy to attend the meeting. Shareholders who 

commission their proxy to attend meetings shall comply with the 

Regulations Governing the Use of Proxies for Attendance at Shareholder 

Meetings of Public Companies promulgated by the securities authority, 

unless otherwise specified by Article 177 of the Company Act. 

Article 13: The Company’s shareholders’ meeting is convened by the Board of 

Directors, and the Chairman shall preside over the meeting. In case the 

Chairperson is on leave or absent or cannot exercise his power and 

authority for any cause, such matter is conducted in accordance to the 

Company Act. For the meeting that is convened by the ones with the 

convening authority outside of the board, the meeting should be chaired 

by a convening authority. One person should be selected to chair the 

meeting if there are more than two present.  

Article 14: Each share of the Company is entitled to 1 voting share. Matters regarding 

restricted or non-voting shares are conducted in accordance with the law. 

The Company’s shareholders may exercise his/her/its voting power by 

way of electronic transmission, and shall be deemed to have attended the 

shareholders’ meeting in person. Such matters shall be handled in 

accordance with relevant laws and regulations. 

Article 15: Unless otherwise specified by the Company Act or the securities authority, 

resolutions at a shareholders’ meeting shall be adopted by a majority vote 

of the shareholders present, who represent more than one-half of the total 

number of voting shares. 
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Article 16: All resolutions of the shareholder’s meeting shall be kept as minutes of 

the meeting on record, signed or sealed by the chair of the shareholders’ 

meeting, and release to all shareholders within 20 days after the meeting. 

The meeting minutes may be produced and distributed in electronic form 

or announcement. 

Article 17: Deleted  

Chapter Four  Board of Directors and Directors 

Article 18: The Board of Directors of the Company shall appoint 11 directors by 

means of a candidate nomination system, and the shareholders shall elect 

directors from among the nominees for a three-year term who may be re-

elected after the term.  The number of appointed directors mentioned 

earlier shall have no less than three independent directors. The professional 

qualification, shareholding, part-time job restrictions, nominations, means 

of election, as well as other relevant issues should all be in accordance with 

the regulations of the competent authority. Independent directors and non-

independent directors shall be elected at the same time to calculate the 

elected places separately. 

Article 19: The Board of Directors is authorized to determine the remuneration to 

Chairman, Vice Chairman, and Directors with reference to their 

contribution to the Company. Regardless of profit or loss, the remuneration 

to independent directors is determined based on their contribution to the 

Company and the remuneration level of the peer companies. However, no 

additional remuneration that is stated in Article 26 may be distributed. 

Article 20: The Board of Directors shall elect a chairman and a vice chairman of the 

Board of Directors from among the directors by a majority vote at a 

meeting attended by over two-thirds of the directors. 

The Chairman shall preside over all business on behalf of the Company. 

In case the Chairman is on leave or absent or cannot exercise his/her power 

and authority for any cause, the matters related to designee shall be 

conducted in accordance to Article 208 of the Company Act. 

Article 21: The board meets at least once a quarter, and in case of an emergency, a 

special meeting may be held if necessary. All prior meetings mentioned 

are all convened by the Chairman. When the director cannot attend the 

BOD meeting, he/she shall assign another director as a proxy. Unless 
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otherwise provided for in the Company Act, resolutions of the Board of 

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

attended by a majority of the directors.  

A notice of a BOD meeting may be made by fax, E-mail, or other methods 

of electronic communication. 

Article 22: The Company has instituted a just, fair, and open Procedure for the 

Election of Directors in accordance with the Company Act. 

If there is a shortfall of one-third of the directors, the Board of Directors 

shall convene a special shareholders’ meeting for the by-election within 

60 days. The tenure of succeeding directors shall expire at the end of the 

original service period. 

Article 23: The Company shall set up an Audit Committee pursuant to the Securities 

and Exchange Act. The Audit Committee consists of all Independent 

Directors. The duties and other related matters of the Audit Committee 

Company should be performed as stipulated by the Company Act, 

Securities and Exchange Act, and other regulations. 

Chapter Five  Officers 

Article 24: The Company shall set up manager. The appointment, discharge and 

remuneration thereto shall be handled in accordance with Article 29 of the 

Company Act. 

Chapter Six  Final Accounts and Earnings Distribution 

Article 25: The Board of Directors shall prepare the following statements at the end 

of each accounting period and submitted them to the annual 

shareholders’ meeting for recognition in accordance with the law. 

I. Business report. 

II. Financial statements. 

III. Proposal for the distribution of earnings or make-up for the loss. 

Article 26: If the Company is profitable in the fiscal year (refers to pre-tax net profit 

before subtracting bonuses and remunerations allocated to employees and 

directors), no less than 1% of the profit shall be offered as bonuses for 

employees, and no more than 4% of the profit shall be allocated as 

remuneration for directors.   

If the Company has accumulated deficits (including adjustment to 

undistributed earnings), earnings shall be used to offset such deficits first.  
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Employee compensation is mainly in the form of stocks or cash, and the 

recipients shall include the employees of subsidiaries who meet certain 

criteria defined by the Board of Directors.  The remunerations for 

directors are to be paid in cash only.  

The abovementioned two issues shall be determined by the board and 

reported to the shareholder meetings. 

Article 27: The current year's earnings after year-end accounting, if any, shall first be 

used to offset prior years' operating losses (including adjustment to 

undistributed earnings), and then 10% of the remaining amount shall be 

set aside as legal reserve. This does not apply if the legal reserve has 

reached the Company's paid-in capital. Special reserve is then allocated or 

reversed in accordance with the law or regulations of the authority.  

Regarding the remaining retained earning along with the opening 

undistributed earnings (including adjustment to undistributed earnings), 

the Board of Directors shall propose the distribution of earnings and 

submit to the shareholders’ meeting for resolution. 

The Company is operating in a growing environment and will utilize the 

economic environment for its sustainable operation and long term 

development. The Board of Directors lays emphasis on the stability and 

growth of dividends when proposing an earnings distribution plan. The 

dividend policy will be a combination of cash or stock, where cash 

dividend shall account for no less than 10% of the total dividend. 

Chapter Seven Supplementary Provisions 

Article 28: The Company may invest in other external entities when its business 

requires, and may act as a shareholder of limited liability of other entities. 

The total investment amount shall not be subject to the restrictions set 

forth in the Article 13 of the Company Act. 

Article 29: The organizational charter of the Board of Directors and other branches 

shall be formulated by the Board of Directors. 

Article 30: Issues that are not fully addressed in the Articles of Incorporation shall be 

processed in accordance with the Company Act. 

Article 31: These Articles of Incorporation were drawn up on the thirty-first of 

August 1977. The first amendment was effected on the thirtieth of 

September 1977. The second amendment was effected on the twenty-
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first of October 1977. The third amendment was effected on the fifteenth 

of December 1978. The fourth amendment was effected on the fifth of 

February 1979. The fifth amendment was effected on the thirty-first of 

July 1979. The sixth amendment was effected on the thirty-first of March 

1980. The seventh amendment was effected on the first of May 1980. 

The eighth amendment was effected on the twenty-seventh of June 1980. 

The ninth amendment was effected on the seventeenth of April 1981. The 

tenth amendment was effected on the ninth of December 1981. The 

eleventh amendment was effected on the twenty-first of January 1982. 

The twelfth amendment was effected on the seventh of June 1982. The 

thirteenth amendment was effected on the twenty-ninth of December 

1982. The fourteenth amendment was effected on the thirty of June 1985. 

The fifteenth amendment was effected on the twenty-fifth of April 1987. 

The sixth amendment was effected on the twelfth of May 1989. The 

seventeen amendment was effected on the eighteenth of September 1989. 

The eighteenth amendment was effected on the twenty-fifth of April 

1991. The nineteenth amendment was effected on the thirtieth of April 

1992. The twentieth amendment was effected on the thirtieth of March 

1993. The twenty-first amendment was effected on the twenty-ninth of 

April 1994. The twenty-second amendment was effected on the twenty-

ninth of April 1995. The twenty-third amendment was effected on the 

twentieth of April 1996. The twenty-fourth amendment was effected on 

the twenty-fourth of May 1997. The twenty-fifth amendment was 

effected on the thirtieth of April 1998. The twenty-sixth amendment was 

effected on the thirtieth of April 1999. The twenty-seventh amendment 

was effected on the nineteenth of May 2000. The twenty-eighth 

amendment was effected on the tenth of May 2001. The twenty-ninth 

amendment was effected on the nineteenth of June 2002. The thirtieth 

amendment was effected on the twelfth of June 2003. The thirty-first 

amendment was effected on the seventeenth of June 2005. The thirty-

second amendment was effected on the twenty-second of June 2006. The 

thirty-third amendment was effected on the thirteenth of June 2008. The 

thirty-fourth amendment was effected on the nineteenth of June 2012. 

The thirty-fifth amendment was effected on the fourteenth of June 2013. 
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The thirty-sixth amendment was effected on the twenty-fourth of June 

2014. The thirty-seventh amendment was effected on the third of June 

2016. The thirty-eighth amendment was effected on the twenty-second 

of June 2017. The thirty-ninth amendment was effected on the fourteenth 

of June 2019 after approval during the shareholders’ meeting and 

amendment.  
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[Appendix 2] 

Taiwan Secom Co., Ltd. 

Procedures for the Election of Directors         

 Approved during the meeting of shareholders on June 22, 2017. 

Article 1 

Except as otherwise provided by law and regulation or by this Company's Articles of 

Incorporation, elections of directors shall be conducted in accordance with these 

Procedures. 

 

Article 2 

The overall composition of the Board of Directors shall be taken into consideration in 

the selection of this Corporation's directors. The composition of the Board of Directors 

shall be determined by taking diversity into consideration and formulating an 

appropriate policy on diversity based on the Company's business operations, operating 

dynamics, and development needs. It is advisable that the policy include, without being 

limited to, the following two general standards: 

1. Basic requirements and values: Gender, age, nationality, and culture. 

2. Professional knowledge and skills: A professional background (e.g., law, accounting, 

industry, finance, marketing, or technology), professional skills, and industry 

experience. 

Each board member shall have the necessary knowledge, skill, and experience to 

perform their duties. The abilities that must be present in the board as a whole are as 

follows: 

1. The ability to make judgments about operations. 

2. Accounting and financial analysis ability. 

3. Business management ability. 

4. Crisis management ability. 

5. Knowledge of the industry. 

6. An international market perspective. 

7. Leadership ability. 

8. Decision-making ability. 

More than half of the directors shall be persons who have neither a spousal relationship 

nor a relationship within the second degree of kinship with any other director. 

The Board of Directors of this Company shall consider adjusting its composition based 

on the results of performance evaluation. 
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Article 3 

The qualifications for the Independent Directors of the Company shall comply with the 

Regulations Governing the Appointment of Independent Directors and Compliance 

Matters for Public Companies.  

The election of Independent Directors of the Company shall comply with the 

“Regulations Governing the Appointment of Independent Directors and Compliance 

Matters for Public Companies”, and shall be conducted in accordance to the “Corporate 

Governance Best Practice Principles for TWSE/TPEX Listed Companies”. 

 

Article 4 

Elections of both directors and supervisors at this Corporation shall be conducted in 

accordance with the candidate nomination system and procedures set out in Article 192-

1 of the Company Act. This Corporation shall review the qualifications, education, 

working experience, background, and the existence of any other matters set forth in 

Article 30 of the Company Act with respect to nominee directors and supervisors and 

may not arbitrarily add requirements for documentation of other qualifications. It shall 

further provide the results of the review to shareholders for their reference, so that 

qualified directors and supervisors will be elected. 

When the number of Directors falls below five due to the dismissal of a Director for 

any reason, the Company shall hold a by-election to fill the vacancy at its next 

shareholders meeting. When the number of directors falls short by one third of the total 

number prescribed in this Company’s Articles of Incorporation, this Company shall call 

a special shareholders meeting within 60 days from the date of occurrence to hold a by-

election to fill the vacancies. 

When the number of independent directors falls below that required under the proviso 

of Article 14-2, paragraph 1 of the Securities and Exchange Act, or the related 

provisions of the Taiwan Stock Exchange Corporation rules governing the review of 

listings, or subparagraph 8 of the Standards for Determining the Unsuitability for 

GTSM Listing under Article 10, Paragraph 1 of the GreTai Securities Market Rules 

Governing the Review of Securities for Trading on the GTSM, a by-election shall be 

held at the next shareholders meeting to fill the vacancy. When the independent 

directors are dismissed en masse, a special shareholders meeting shall be called within 

60 days from the date of occurrence to hold a by-election to fill the vacancies. 
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Article 5 

The cumulative voting method shall be used for election of the directors at the Company. 

Each share will have voting rights in a number equal to the directors to be elected, and 

may be cast for a single candidate or split among multiple candidates. 

 

Article 6 

The Board of Directors shall prepare ballots for directors in numbers corresponding to 

the directors to be elected. The number of voting rights associated with each ballot shall 

be specified on the ballots, which shall then be distributed to the attending shareholders 

at the shareholders meeting. Attendance card numbers printed on the ballots may be 

used instead of recording the names of voting shareholders. 

 

Article 7 

The number of Directors will be as specified in this Company's Articles of 

Incorporation, with voting rights separately calculated for independent and non-

independent director positions. Those receiving ballots representing the highest 

numbers of voting rights will be elected sequentially according to their respective 

numbers of votes. When two or more persons receive the same number of votes, thus 

exceeding the specified number of positions, they shall draw lots to determine the 

winner, with the chair drawing lots on behalf of any person not in attendance. 

 

Article 8 

Before the election begins, the chair shall appoint a number of persons with shareholder 

status to perform the respective duties of vote monitoring and counting personnel. The 

ballot boxes shall be prepared by the Board of Directors and publicly checked by the 

vote monitoring personnel before voting commences. 

 

Article 9 

If a candidate is a shareholder, a voter must enter the candidate's account name and 

shareholder account number in the "candidate" column of the ballot. For a non-

shareholder, the voter shall enter the candidate's full name and identity card number. 

However, when the candidate is a governmental organization or juristic-person 

shareholder, the name of the governmental organization or juristic-person shareholder 
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shall be entered in the column for the candidate's account name in the ballot paper, or 

both the name of the governmental organization or juristic-person shareholder and the 

name of its representative may be entered. When there are multiple representatives, the 

names of each respective representative shall be entered. 

  

Article 10 

A ballot is invalid under any of the following circumstances: 

1. The ballot was not prepared by the Board of Directors. 

2. A blank ballot is placed in the ballot box. 

3. The writing is unclear and indecipherable or has been altered. 

4. The candidate whose name is entered in the ballot is a shareholder, but the candidate's 

account name and shareholder account number do not conform with those given in 

the shareholder register, or the candidate whose name is entered in the ballot is a 

non-shareholder, and a cross-check shows that the candidate's name and identity card 

number do not match. 

5. Other words or marks are entered in addition to the candidate's account name or 

shareholder account number (or identity card number) and the number of voting 

rights allotted. 

6. The name of the candidate entered in the ballot is identical to that of another 

shareholder, but no shareholder account number or identity card number is provided 

in the ballot to identify such individual. 

 

Article 11 

The voting rights shall be calculated on site immediately after the end of the poll, and 

the results of the calculation, including the list of persons elected as directors and the 

numbers of votes with which they were elected, shall be announced by the chair or the 

person designated by the chair on the site. 

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

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

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

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

 

Article 12 

Any matters that are not addressed in these Procedures shall be governed by The 
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Company Act and relevant laws. 

 

Article 13 

These Procedures, and any amendments hereto, shall be implemented after approval by 

a shareholders meeting. 
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[Appendix 3] 

Taiwan Secom Co., Ltd. 

Rules of Procedures of Shareholders Meetings 

 

Amended by Board of Directors on March 15, 2022. 

 Adoption by Shareholders Meeting on May 30, 2022. 

 

I. These Rules have been established in accordance with Article 5 of the Corporate 

Governance Best Practice Principles for TWSE/TPEx Listed Companies in 

order to build a strong board governance system for shareholders meetings and 

robust supervisory capabilities and reinforce management capabilities for the 

Company. 

II. Unless otherwise specified by law or the Articles of Incorporation, shareholder 

meetings of the Company shall proceed according to the terms of these Rules. 

III. Unless otherwise specified by law, shareholders’ meetings are to be convened 

by the board of directors. 

Any changes to the convening of a shareholder meeting shall be resolved in a 

board meeting, which should be completed at the latest before the notice of the 

shareholder meeting is sent. 

The Company shall compile an electronic file that contains the meeting advice, 

a proxy form, a detailed description of the agenda to be acknowledged or 

discussed during the meeting, and notes on re-election or dismissal of 

directors/supervisors and post it onto the Market Observation Post System 

(MOPS) at least 30 days before an annual general meeting, or 15 days before an 

extraordinary shareholder meeting. At least 21 days before an annual general 

meeting or 15 days before an extraordinary shareholders’ meeting, an electronic 

copy of the shareholders’ meeting handbook and supplementary information 

shall be prepared and posted onto the MOPS. Physical copies of the shareholder 

meeting handbook and supplementary information shall be prepared at least 15 

days before the meeting, and made accessible to shareholders upon request. 

These documents must also be placed within the Company's premises and at the 

stock transfer agent, and distributed on-site during the shareholder meeting. 

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

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

meeting notice may be given in electronic form. 

Discussions concerning election or dismissal of directors and supervisors, 

amendment of Articles of Incorporation, capital reduction, delisting, directors' 

competing business involvement, capitalization of earnings, capitalization of 

reserves, dismissal of the Company, merger, divestment, and any issues listed 

in Paragraph 1, Article 185 of The Company Act; Articles 26-1 and 43-6 of the 

Securities and Exchange Act; and Articles 56-1 and 60-2 of Regulations 

Governing the Offering and Issuance of Securities by Securities Issuers must be 

notified in advance with a summary explained as part of the meeting agenda, 

and cannot be raised in the form of special motion.  
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The notification for the convening of shareholder meeting has announced the 

re-election of directors and supervisors and the inauguration date. After the re-

election at the shareholder meeting, the inauguration date shall not be changed 

by extraordinary motion or other means in the same meeting. 

Shareholders who hold over 1% of the total issued shares may propose issues in 

the Company’s shareholder general meeting. Each shareholder is limited to 

one issue, and additional issues will not be included in the proposal discussion. 

Furthermore, if the issue raised by shareholders involves items in Paragraph 4, 

Article 172-1 of the Company Act, the board of directors can omit the proposal. 

Shareholders may submit proposals which aim to urge the Company to promote 

the public interest or fulfill social responsibilities. The proposals should cover 

one discussion item at a time in accordance with Article 172-1 of the Company 

Act, and those with more than one item in the proposal will not be included in 

the motion. 

The Company shall announce the acceptance of shareholders' proposals, 

methods of acceptance, either in writing or electronic format, venue of 

acceptance and period. The acceptance period shall not be less than ten days. 

Shareholder proposals shall be limited to 300 words. Proposals that exceed 300 

words shall not be listed in the proposals. The proposing shareholders shall 

personally or entrust another to attend the regular shareholders meeting and 

participate in the proposal discussion. 

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

shall inform the shareholders who submitted proposals of the proposal screening 

results, and shall list in the meeting notice the proposals that conform to the 

provisions of this article.  During the shareholders meeting, the board of 

directors shall explain the reasons why certain proposed motions are excluded 

from the discussion. 

IV. For each shareholders' meeting, shareholders may offer to show the power of 

attorney issued by the Company that specifies the scope of authorization and 

authorize their proxy to attend the meeting. 

Each shareholder may issue one proxy form and delegate one proxy only. All 

proxy forms must be received by the Company at least 5 days before the 

shareholder meeting. In cases where multiple proxy forms are issued, the one 

that arrives first shall prevail. 

However, this excludes situations where the shareholder has issued a proper 

declaration to withdraw from the previous proxy arrangement. 

Should the shareholder decide to attend shareholder meeting personally or 

exercise voting rights in writing or using electronic means after a proxy form 

has been received by the Company, a written notice must be sent to the 

Company by no later than 2 days before the meeting commences to withdraw 

the proxy arrangement. If the shareholder fails to withdraw proxy arrangement 

before the due date, the vote of the proxy attendant shall prevail.    Should the 

shareholder decide to attend shareholder meeting by teleconferencing after a 

proxy form has been received by the Company, a written notice must be sent to 

the Company by no later than 2 days before the meeting commences to 

withdraw the proxy arrangement. If the shareholder fails to withdraw proxy 
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arrangement before the due date, the vote of the proxy attendant shall prevail. 

V. Shareholders' meeting should be held at the location of the Company or the place 

convenient for the shareholders and suitable for the meeting occasion. The 

meeting should not be earlier than 9am or later than 3pm. Independent directors' 

opinions on the meeting place and time shall also be fully considered. 

If the shareholder meeting is held by teleconferencing, it is not subject to the 

restriction on the revenue as specified in the preceding paragraph. 

VI. The meeting notice shall specify details such as the check-in time, venue, and 

other important notes for shareholders, proxy solicitors and proxies (referred to 

as shareholders) where relevant. Shareholder meetings convened by 

teleconferencing shall specify the methods for shareholders to participate and 

exercise their rights, the methods used to handle the failure of teleconference 

platform or teleconferencing sessions due to force majeure, as well as the date 

and other requirements if the meeting needs to be postponed or resumed. The 

teleconferencing meeting should also specify the alternative measures taken for 

shareholders who may have difficulties joining the meeting by teleconferencing. 

Admission of meeting participants shall begin at least 30 minutes before the 

meeting commences. The reception area must be clearly marked and stationed 

with competent personnel. Check in to the teleconferencing platform of the 

shareholder meeting should be completed at least 30 minutes before the meeting 

starts, those who complete the check-in are considered to have attended the 

meeting in person. 

Shareholders shall attend shareholder meetings by presenting valid conference 

pass, attendance card or other document of similar nature. The Company may 

not request shareholders to present additional documentary proof unless 

specified in advance. Proxy form acquirers are required to bring identity proof 

for verification. 

The Company shall provide an attendance register for the attending 

shareholders to sign in, or have the attending shareholders turn in their 

attendance cards as to sign in. 

The Company should deliver the meeting handbook, annual reports, attendance 

cards, speech notes, votes and other related information to the attending 

shareholders. Ballots should also be attached for electing directors and 

supervisors. 

Where the shareholder is a government agency or corporate entity, more than 

one proxy may attend the shareholders meeting. Corporate entities that have 

been designated as proxy attendants can only appoint one representative to 

attend shareholder meeting. 

Shareholders who would like to attend the teleconferencing of shareholder 

meeting should register with the Company at least two days before the 

shareholder meeting. 

For shareholder meetings that are held by teleconferencing, the Company shall 

upload the meeting handbook, annual report and other relevant information to 

the teleconferencing platform of the shareholder meeting, and keep them 

disclosed until the end of the meeting. 

VII. If a shareholders’ meeting is convened by the Board of Directors, the meeting 
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shall be chaired by the chairperson of the Board of Directors. When the 

chairperson of the Board is on leave or for any reason unable to exercise the 

powers of the chairperson, the delegation shall be handled in accordance with 

the Company Act. 

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

preceding paragraph 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 apply to a representative 

of legal directors.  

The shareholders' meeting convened by the board of directors shall be 

personally hosted by the chairman of the board. More than half of the directors 

(including at least one independent director) and at least one representing 

member of various functional committees shall attend the meeting, and the 

attendance shall be recorded in the meeting minutes. 

For the meeting that is convened by the ones with the convening authority 

outside of the board, the meeting should be chaired by convening authority.  

One person should be selected to chair the meeting if there are more than two 

present. 

Attorneys, accountants or other relevant personnel appointed by the Company 

may attend the shareholders' meeting as non-voting delegates. 

VIII. The Company, beginning from the time it accepts shareholder attendance 

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

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

voting and vote counting procedures.  

The aforementioned recorded materials shall be retained for at least 1 year. If, 

however, a shareholder files a lawsuit pursuant to Article 189 of the Company 

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

For the shareholder meetings held by teleconferencing, the Company shall 

retain records of the shareholders' registration, login, check-in, questioning, 

voting and vote counting results, etc., and make continuous and uninterrupted 

audio and video recording of the entire meeting.  

The above-mentioned materials and audio and video recordings shall be 

properly retained by the Company during the period of existence, and they shall 

be provided to those who are entrusted with handling teleconferencing tasks. 

IX. Attendance at shareholders meeting shall be calculated based on shares. The 

number of shares in attendance is counted based on the submitted attendance 

cards and the shareholding reported on the teleconferencing platform, together 

with the shares with the written or electronic voting rights. 

The chair is to call the meeting to order at the designated meeting time, and at 

the same time announce the number of non-voting rights and number of shares 

present and other relevant information. 

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

total number of issued shares, the chairperson may announce a postponement, 

provided that no more than two such postponements, for a combined total of no 

more than 1 hour, may be made. The chair is to announce the meeting adjourned 

if still less than one third of the total issued shares are presented at the meeting 
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after the postponement twice. For the shareholder meeting held by 

teleconferencing, the Company shall announce the adjournment of the meeting 

on the teleconferencing platform. 

If the quorum is not met after two postponements but the attending shareholders 

represent one third or more of the total number of issued shares, a tentative 

resolution may be adopted pursuant to Paragraph 1, Article 175 of the Company 

Act. The tentative resolution may be sent to all shareholders to notify them of 

another shareholder meeting to be held within one month. Shareholders who 

wish to attend the shareholder meeting which is to be held by teleconferencing 

shall register with the Company in accordance with Article 6. 

If the attending shareholders representing more than half of the total issued 

shares before the end of the meeting, the chair is to make a tentative resolution 

and re-submit it for a shareholder’s vote in accordance with Article 174 of the 

Company Act. 

X. If the shareholders' meeting is convened by the Board of Directors, the Board of 

Directors will determine the meeting proceedings, and motions (including 

special motions or amended motions) shall be passed one at a time. The 

proceedings cannot be changed unless resolved during the shareholders' 

meeting. 

The regulations of the preceding paragraph may be applied to a meeting of 

shareholders convened by a party 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. 

The chairperson must allow for sufficient time to explain and discuss the various 

motions, amendments or special motions proposed during the meeting. The 

chairperson may announce discontinuance of further discussions if the issue in 

question is considered to have been sufficiently discussed to proceed with the 

voting and arrange sufficient voting time. 

XI. Before speaking, the attending shareholders should first fill out speech notes 

clearly stating the purpose, account number (or the attendance pass number) or 

account name and allow the chair to determine the order to give the speech. 

The attending shareholders are considered to offer no statement if they only 

provide the statement slips without speaking. In the event where the content of 

the statement is inconsistent with the speech note, the content of the statement 

should prevail. 

Each shareholder shall not make more than two statements for the same 

proposals without the chairman’s agreement, and each statement shall not 

exceed five minutes. If shareholder’s statement violates the rules or exceeds 

the scope of the issue, the chairman shall halt the statement. 

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

Violators shall be halted by the chairman.  

The corporate shareholders who assign more than two legal representatives to 

attend the meeting can only have one person giving speech for a motion. 

After an attending shareholder speaks, the chairman shall personally answer or 

designate a person to answer. 

For the shareholder meetings held by teleconferencing, the shareholders who 

attend the meeting by teleconferencing may raise their questions in text form on 

the teleconferencing platform after the chair announces the start of the meeting 

and before the chair announces the ending of the meeting. A shareholder may 

not raise their questions more than twice for a single motion, and each question 

is limited to 200 words. These do not apply to the requirements of Paragraphs 1 

to 5. 

The abovementioned questions which do not violate the rules or do not exceed 

the scope of the motion should be disclosed on the teleconferencing platform as 

public knowledge. 

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

The shares of the shareholders without voting rights are not counted in the total 

issued shares for the resolution of the meeting. 

A shareholder who has a personal interest with the agenda of the meeting which 

may result in a conflict of interest with the Company shall not participate in the 

voting, nor shall he/she act on behalf of other shareholders to exercise the voting 

rights of other shareholders. 

The abovementioned shares of the shareholders without voting rights will not 

be counted towards the total number of shares with voting rights of shareholders 

attending the meeting. 

Other than the trusts or securities agencies approved by the authorities, a person 

representing more than two shareholders as a proxy cannot have the shares 

exceeding 3% of the total voting shares. The exceeded voting rights will not be 

counted. 

XIII. Every share represents one vote unless it is restricted or deemed non-voting 

shares under Paragraph 2, Article 179 of the Company Act. 

Shareholders may exercise their voting power in correspondence or by 

electronic transmission in shareholder meetings, and the exercise method shall 

be specified in the notice of shareholders meetings. Shareholders exercising 

voting rights by correspondence or electronic means will be deemed to have 

attended the meeting in person. However, this is also considered to have waived 

his/her rights with respect to the extemporary motions and amendments to 

original proposals of that meeting. It is therefore recommended that the 

Company avoids the submission of extemporary motions and amendments to 

original proposals. 

Shareholders exercising voting rights by correspondence or electronic means 

shall deliver their declaration of intent to the Company at least two days before 

the shareholders meeting. If there is a repetition of the declaration of intent, 

whichever delivered the first will be served.  However, this excludes situations 

where the shareholder has issued a proper declaration to withdraw from the 
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previous proxy arrangement. 

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 by teleconferencing, 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 business days before the date of the shareholders meeting. If the 

notice of retraction is submitted after that time, the voting rights already 

exercised by correspondence or electronic means shall prevail. If a shareholder 

has exercised voting rights both by correspondence or electronic means and by 

appointing a proxy to attend a shareholders meeting, the voting rights exercised 

by the proxy in the meeting shall prevail. 

Unless otherwise provided in the Company Act and in the Company's Articles 

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

a majority of the voting rights represented by the attending shareholders.  

During the voting process, the chair or the designated personnel announce the 

total number of the eligible voting rights of the attending shareholders case by 

case and then carry out the voting. On the same day of the meeting, the number 

of agree, disagree and abstain are entered into the Market Observation Post 

System. 

For the amendment or substitute of the same motion, the chair is to combine it 

with the original motion to determine the vote order. If one of the proposals has 

been passed, the other proposals are viewed as denied and no more voting will 

be conducted. 

The monitoring and counting personnel for the voting should be assigned by the 

chair, and the monitoring personnel should have a shareholder status.  

Vote counting for shareholders' meeting proposals or elections shall be 

conducted in public at the place of the shareholders' meeting. Immediately after 

vote counting has been completed, the results of the voting, including the 

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

meeting, and a record made of the vote. 

For the shareholder meetings held by teleconferencing, the votes shall be 

counted once after the chair announces the close of voting, and the results of the 

voting and election will be announced. 

For the shareholder meetings also held by teleconferencing, shareholders, 

solicitors or entrusted proxies who have already registered to attend the 

meetings by teleconferencing in accordance with the provisions of Article 6 but 

wish to attend the physical meetings shall take the procedures same as the 

registration to cancel their registration at least two days before the meeting. 

Those who fail to cancel the registration on time can only attend the meetings 

by teleconferencing. 

Those who exercise their voting rights by correspondence or by electronic 

means without retracting their voting rights already exercised and participate in 

shareholder meetings by teleconferencing shall not exercise their voting rights 

on the original motion, propose amendment to the original motion or exercise 

their voting rights on the revision of the original motion, except for extemporary 
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motions. 

XIV. Shareholder meetings that involve election of directors and supervisors shall 

proceed according to the Company's election policy. Results of the elections, 

including the list of elected directors and the final tally, must be announced on-

site, as well as those who are not elected and the number of shares they have.  

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

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

at least one year. If, however, a shareholder files a lawsuit pursuant to Article 

189 of the Company Act, the ballots shall be retained until the conclusion of the 

litigation. 

XV. All resolutions of the shareholder’s meeting shall be kept as minutes of the 

meeting on record, signed or sealed by the chair of the shareholders’ meeting, 

and release to all shareholders within 20 days after the meeting. The production 

and the distribution of the resolution record can be made electronically. 

The distribution of the aforementioned resolutions can be entered into the 

Market Observation Post System to be publicly announced. 

The resolution proceedings should correctly record the year, month, day, venue, 

name of the chair, voting method, the essentials of the proceedings and the 

voting results (including the statistical weights). If there is an election of 

directors and supervisors, the votes received by each nominee shall also be 

disclosed.  These records are to be kept permanently during the Company's 

existence. 

The minutes of the shareholder meeting held by teleconferencing should record 

the items mentioned the preceding paragraph, the starting and ending time of 

the meeting, the convening method the meeting, the name of the chair and the 

meeting minute taker, the measures taken for those who have difficulties 

participating in the meeting by teleconferencing or when the teleconferencing 

platform or the teleconference experiences force majeure. 

XVI. The number of shares owned by the solicitors, the entrusted proxies and 

shareholders attending the shareholder meeting in writing or electronically is 

compiled into a chart with a prescribed format on the meeting day and is 

disclosed clearly at the meeting venue. For shareholder meetings that are held 

by teleconferencing, the Company shall upload the above information to the 

teleconferencing platform at least 30 minutes before the start of the meeting, 

and keep them disclosed until the end of the meeting. 

When the shareholder meeting by teleconferencing is announced to start, the 

number of voting rights of the attending shareholders is disclosed on the 

teleconferencing platform. The same applies to when the number of voting 

rights in attendance is compiled again during the meeting. 

The Company must disclose on MOPS in a timely manner any shareholder 

meeting resolutions that constitute material information as defined by law or the 

rules of Taiwan Stock Exchange Corporation (or Taipei Exchange). 

XVII. Staff handling administrative affairs of the shareholders meeting shall wear 

identification cards or armbands. 

The chair is to direct proctors (or security guards) to help maintain order of the 

meeting. The proctors (or security personnel) help maintaining order at the 
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meeting place shall wear an armband bearing the word "Proctor" or an 

identification card. 

For venues that are equipped with broadcasting equipment, the chairman shall 

halt any shareholder that make statements from equipment not allocated to the 

Company. 

Shareholders in violation of the rules and disobeying correction by the chair to 

disrupt the meeting are asked to leave the venue and will be escorted out by the 

proctors or the security personnel. 

XVIII. The chair may announce a break time during the meeting at his/her discretion. 

The chair is to rule a meeting suspension due to force majeure and announce 

another time to resume the meeting as appropriate. 

If the meeting venue is no longer available for use before all agenda issues of 

the shareholders meeting (including Extemporary Motions) are addressed, the 

shareholders meeting shall determine another venue to resume the meeting. 

The shareholders may decide to postpone or continue the meeting within five 

days in accordance with Article 182 of the Company Act. 

XIX. For shareholder meetings that are held by teleconferencing, the Company 

immediately discloses the voting results of motions and election results to the 

teleconferencing platform of the shareholder meeting in accordance with the 

regulations, and keeps them disclosed for at least another 15 minutes after the 

chair announces the ending of the meeting. 

XX. Both the chairperson and the meeting minute keeper shall be at the same 

domestic location when holding teleconferencing shareholder meetings, and the 

chair should announce the address of the place at the beginning of the meeting. 

XXI. For shareholder meetings that are held by teleconferencing, the Company shall 

provide shareholders with a simple connection test before the meeting, and 

provide relevant services before and during the meeting to resolve technical 

communication problems.  

For shareholder meetings that are held by teleconferencing, the chairperson 

should announce at the start of the meeting that except when there is no need to 

postpone or continue the meeting in accordance with Article 44-20 of the 

Regulations Governing the Administration of Shareholder Services of Public 

Companies, the provisions of Article 182 of the Company Act is not applicable 

to the date of meeting postponement or resumption for the interruption to the 

teleconferencing platform or the meeting lasting more than 30 minutes due to 

force majeure, before the chair announces the end of the meeting. 

For the shareholder meeting that is postponed or resumed in accordance with 

the provisions of the preceding paragraph, it is not necessary to re-discuss or 

resolve the motions for which voting and counting of votes have been completed 

and the voting results and the election of directors and supervisors have been 

announced. 

If the Company postpones or resumes the meeting according to the provisions 

of Paragraph 2, the relevant preparation should be conducted based on the date 

of the original shareholder meeting in accordance with Paragraph 4 of Article 

44-20 of the Regulations Governing the Administration of Shareholder Services 

of Public Companies, and the shareholders listed in the shareholder register by 
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the stock stop-transfer date are eligible to attend the shareholder meeting. 

In accordance with period specified by the 2nd half of Article 12 and Paragraph 

3, Article 13 of the Regulations Governing the Use of Proxies for Attendance at 

Shareholder Meetings of Public Companies and Paragraph 2, Article 44-5, 

Article 44-15 and Paragraph 1, Article 44-17 of the Regulations Governing the 

Administration of Shareholder Services of Public Companies, the Company 

shall postpone or resume the date of shareholder meeting in accordance with the 

provisions of Paragraph 2. 

If the teleconference shareholder meeting cannot resume as described in 

Paragraph 2, and the total number of shares represented in attendance still meet 

the statutory quorum for the resolutions conducted after subtracting the number 

of shares that attended the meeting by teleconferencing, the meeting may still 

continue without needing a postponement or resumption in accordance with 

Paragraph 2. 

Alternative measures should be taken for shareholders who may have 

difficulties joining the meeting by teleconferencing. 

XXII. These Rules are to be announced and implemented after being approved by the 

shareholders' meeting, and likewise for the revision. 
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[Appendix 4]

Taiwan Secom Co., Ltd. 

Details on Directors’ Shareholdings 

      

     

Book closure date:  

April 1, 2023 

Title 
Accession 

Date 
Term  Name 

Book closure date 

Number of shares held 

Chairman 2020.06.16 3 years LIN Hsiao-Hsin            4,200,918  

Vice 

Chairman 
2020.06.16 3 years 

Hsin Lan Investment Co., Ltd. 
           4,000,585  

Representative: LIN Chien-Han 

  

2020.06.16 3 years 

Secom Co., Ltd. 

       123,110,870  
Director Representative: SATO Sadahiro 

Director Representative: NAKATA Takashi 

Director Representative: ONODERA Hirofumi 

Director 2020.06.16 3 years TU Heng-Yi 
                

50,750  

Director 2020.06.16 3 years 
Yuan Hsin Investment Co., Ltd. 

           8,076,190  
Representative: LIN Ming-Sheng 

Director 2020.06.16 3 years 
Chin Kuei Investment Co., Ltd. 

           1,100,195  
Representative: HSU Lan-Ying 

Independent 

Director 
2020.06.16 3 years CHEN Tien-Wen 

                       

-    

Independent 

Director 
2020.06.16 3 years CHIANG Yung-Cheng 

                       

-    

Independent 

Director 
2020.06.16 3 years TUNG Chun-Yi 

                       

-    

Total shareholdings of all directors (excluding independent directors)        140,539,508  

      
Note: In accordance with Paragraph 2 of Article 26 of the Rules and Review Procedures for 

Director and Supervisor Share Ownership Ratios in Public Companies, all Directors shall 

hold a minimum of 16,000,000 shares. 

 



 

 


