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2020 Annual General Meeting Procedures 

1. The Chairman Calls the Meeting to order  

2. Chairman on stage 

3. Chairman’s Remark 

4. Report Items 

5. Ratification Items 

6. Discussion Items 

7. Extemporary Motions 

8. Meeting Adjourned 
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CHENG MEI MATERIALS TECHNOLOGY 

CORPORATION  

 2020 Annual General Meeting Agenda  

 

Time: 9:00 a.m., April 30, 2020 

Place: No.12, Zhongxin E. Rd., Xinshi Dist., Tainan City (Audio Visual        
Conference Hall at Tree Valley science center) 

 

1. The Chairman Calls the Meeting to order 

2. Chairman’s Remark 

3. Report Items 
(1). 2019 business report. 

(2). 2019 Auditor Committee’s Review Report. 

(3). Status report of the resolution of the shareholders’ meeting of the Company in 2019 of 

conducting the issuance of public offering or private offering of common shares, or to issue 

new common shares to sponsor the issuance of global depositary receipts. 

(4). 2019 Endorsement & Guarantee status report.  

(5). Report of shareholders' proposal. 

 

4. Ratification Items 
(1) 2019 Business Report & Financial Statements Report. 

(2) 2019 Appropriation of profit & loss 

 

5. Discussion Items 
(1) To conduct the issuance of common shares through private placement, the issuance of new 

common shares through Global depositary receipt, the issuance of overseas, or domestic 

convertible bonds.  

(2) Amendment of Procedure of Loan to others.  

(3) Amendment of Procedure of Endorsement and Guarantees. 

6. Extemporary Motions 

7. Meeting Adjourned 
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Report Items 

 

Item 1. 2019 business report. 

Explanatory note: Please refer to Attachment 1 

 

Item 2. 2019 Auditor Committee’s Review Report. 

Explanatory note: Please refer to Attachment 2 

 

Item 3. Status report of the resolution of the shareholders’ meeting of the Company in 

2019 of conducting the issuance of public offering or private offering of 

common shares, or to issue new common shares to sponsor the issuance of 

global depositary receipts. 

 

Explanatory note: 

1. In order to meet future demands from market growth of the company, in 2019 

Annual General Meeting resolute to authorized Board of directors meeting to raise 

capital within the range of less than aggregate of 200,000,000 shares through various 

financial vehicles including public offering or private placement. 

2. Considering the circumstance of current capital market, on March 18, 2020, the 

Board of directors meeting resolute not to continue aforementioned motion. 

 

Item 4. 2019 Endorsement & Guarantee status report. 

Explanatory note: 

As of December 31, 2019, the company’s endorsement & Guarantee status is as 

follows, 

1. The Board of Directors of Cheng Mei Materials Technology Corp. agreed to make 

endorsement/guarantee for the bank loan borrowed by Kunshan Chi Materials 

Technology Corp. subject to the shareholding of 49% and 49.49% on August 10, 

2016. The balance on December 31, 2019 was NT$ 3,444,732 thousand. The 

actual drawdown was NT$ 2,342,259 thousand. 

2. The Board of Directors of Cheng Mei Materials Technology Corp. agreed to make 

endorsement/guarantee for the bank loan borrowed by 100% subsidiary, Cheng 

Huei Trading Co. Ltd on November 6, 2018. The balance on December 31, 2019 

was NT$1,199,200 thousand. The actual drawdown was NT$ 0. 

3. The Board of Directors of Kunshan Chi Mei Materials Technology Corp. agreed 

to make endorsement/guarantee for the bank loan borrowed by 100% subsidiary, 

Kunshan Chimei Trading Co. Ltd on Feb 1, 2019. The balance was NT$861,000 
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thousand. The actual drawdown was NT$ 91,609 thousand. 
 

 

Item 5. Report of shareholders' proposal. 

Explanatory note: 

1. During submission period of shareholder proposal, (Feb 24, 2020 ~ March 6, 

2020), the company received two proposals. 

2. Regarding to the liability conflict interest of INED Yen-Sung, Chen and CFO Ken 

Chen, legal prosecution raised by attorney. Due to the shareholder does not hold at 

least 1% of the outstanding shares during the submission period; therefore, the 

proposal not listed. 

3. Dismissal of INED Yen-Sung, Chen. Due to INED Chen resigned on March 17, 

2020, therefore, the proposal not listed. 

 

 

Ratification Items 

Item 1. 2019 Business Report & Financial Statements Report. (Proposed by the Board 

of Directors) 

Explanatory note： 

1. The Company's 2019 annual individual and consolidated financial statements, 

including the Balance Sheet, Comprehensive Income Statement, Statement of 

Changes in Equity, and Statement of Cash Flows, has been completed and are 

commissioned to Independent Auditors Liu, Zhi-Meng and Jian-Zhi Wu from 

Pierce Water Coopers Taiwan to review and to issue relevant Audit Reports. 

2. Please refer to Attachments for the Business Report, Audit Reports issued by 

Independent Auditors, and the financial statements of the company. 

3. Please Recognize and Ratify 

 

Resolution： 
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Item 2: 2019 Appropriation of profit & loss 

(Proposed by the Board of Directors) 

Explanatory Note： 

CHENG MEI MATERIALS TECHNOLOGY CORP. 

2019 Appropriation of Profit & Loss 
                                            

                                                       

In New Taiwan Dollars 

Items Amount 

The initial unappropriated retained earnings 

  Current net (loss) profits (EPS-1.03/share)  

    

Determination of a 10% mandatory reserve 

Determination of a special reserve (note) 

other 

 

Current distributable profits 

Items to be allocated  

Shareholders' cash dividend 

 

 

The end unappropriated retained earnings 

 

                $1,890,165,596 

(688,558,502)  

 

0 

(229,330,401) 

50,000 

     

972,326,693 

 

0 

__________________ 

 

$972,326,693 

============= 

 
Note: The accumulated balances of the "Exchange Differences on Translation of Foreign Financial Statements" and 

"Unrealized Gain or Loss on Available-for-sale Financial Assets" have booked the reduction of shareholders' rights and 

determined a special reserve of NTD229, 330,401.   

 

Chairman： Ho, Jau-Yang       President：Ho, Jau-Yang         Accounting Officer：Lian, Wei-Chung  

1. The net loss in 2019 is NTD 688,558,502 and the Board proposes not to issue 

shareholder dividends.  

2. Please recognize and ratify. 

 

Resolution： 
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Discussion Items  

Item 1: To conduct the issuance of common shares through private placement, the 

issuance of new common shares through Global depositary receipt, the issuance of 

overseas, or domestic convertible bonds.  

 (Proposed by the Board of Directors) 

Explanatory Note： 

1. In seeking of joint development of polarizer-related technologies and opportunities in 

strategic alliance with domestic or foreign industry players, and also for raising working 

capital for the company to meet future demands from market growth, CMMT proposes 

to raise capital through various financial vehicles including public offering or private 

placement depending on market environments and CMMT’s operation needs in the 

future. CMMT may elect to issue common shares for cash, to issue common shares as 

preparation for the issuance of Global Depositary Receipts or to issue convertible 

corporate bonds in domestic or in overseas (secured/unsecured). CMMT proposes at the 

Annual Shareholders’ meeting that the Board of Directors is authorized from 

shareholders to render the power of determining the actual issuing price, and the issuing 

amount of common shares for conversion within the range of less than aggregate of 

200,000,000 shares to the Board of Directors.   

2. To increase the amount of registered capital of the company via public offering for cash 

(1) Capital increase in cash via issuing common shares will be conducted by way of 

either (or both) book building or public subscription.  

(2) Conducted by way of book building: 

I. If the underwriting process is conducted by way of book building, except that 

10% to 15% of the newly issued shares shall be reserved for subscription by 

employees of this Company in accordance with Article 267 of the Company Act, 

the remaining 85% to 90% of the newly issued shares shall be issued to the public 

by way of book building after the approval at the shareholders’ meeting where 

existing shareholders waive their preemptive right to subscribe the new shares 

pursuant to Article 28-1 of the Securities and Exchange Act. In case the 

employees waive their rights or any shares remain unsubscribed, the Chairman is 

authorized to contact specific persons to subscribe to the remaining shares. 

II. The issuing price of common shares may not be less than 90% of the simple 

arithmetic average of the closing prices of the common shares either one, three or 

five business days prior to the pricing date, after deduction of bonus shares from 

dividends (or capital reduction), as required pursuant to Article 7 of the “Bylaws 

for Assisting Listed Company in Rights Issue by Underwriter Members of Taiwan 

Securities Association” (“TSA Bylaws”). The Board of Director proposes to 
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authorize chairman negotiating with the lead manager and/or lead investor when 

determining the actual issuing price based on the above-described price range and 

the overall situation of book building. 

(3) Conducted by way of public subscription 

I. If public subscription method is adopted, 10% to 15% of the newly issued shares 

shall be reserved for subscription by employees of this Company, another 10% 

will be allocated to the public and the remaining 75% to 80% of the shares shall 

be subscribed by the existing shareholders based on their shareholding percentage 

on the record date for subscription. In case the existing shareholders or the 

employees waive their rights or any shares remain unsubscribed, the Chairman is 

authorized to engage with specific investor to subscribe to the remaining shares. 

II. The issuing price of common share may not be less than 70% of the simple 

arithmetic average of the closing prices of the common shares either one, three or 

five business days prior to the pricing date, after deduction of bonus shares from 

dividends (or capital reduction), as pursuant to Article 6 of the TSA Bylaw. The 

company proposes to authorize Chairman negotiating with the lead manager 

and/or lead investor when determining the actual issuance price based on the 

above-described price range and the overall market situation. 

3. Issuance of New Shares (Common Shares or Preferred Shares) as preparation for the 

Issuance of Global Depository Receipts for Cash 

(1) For issuance of new shares to sponsor the issuance of overseas depository receipts 

(“DR Issuance”) for cash consideration, 10% to 15% of the newly issued shares shall 

be reserved for subscription by employees of the Company in accordance with Article 

267 of the Company Act, the remaining 85% to 90% of the newly issued shares shall 

be offered to the public pursuant to Article 28-1 of the Securities and Exchange Act as 

underlying securities to sponsor the DR Issuance. In case the employees waive their 

rights or any shares remain unsubscribed, the Chairman is authorized to contact 

specific persons to subscribe to the remaining shares. 

(2) The issuance price for common shares sponsoring the DR Issuance may not be less 

than 90% of the simple arithmetic average of the closing prices of the common shares 

either one, three or five business days prior to the pricing date, after deducting bonus 

shares from dividends (or capital reduction), as required pursuant to Article 9 of the 

TSA Bylaw. It is proposed that the Chairman be authorized to negotiate with the lead 

manager and determine the actual issuance price based on the above-described price 

range and the overall market condition. 
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4. Issuance of common shares or convertible corporate bond through private Placement 

(Subject to Article 43-6 section VI of the Securities and Exchange Act as well as the 

Directions for Public Companies Conducting Private Placements of Securities) 

(1) The necessity and reasonableness of the issuing price of the common share and 

convertible corporate bond: 

I. The actual issuing price of the common shares must not less than 80% of the 

reference price. It is of the possibility that the price of common shares issued may be 

lower than the face value of the common shares stated. In such occasion, the issuing 

price shall be deemed reasonable by reference to the relevant laws and regulations. 

The reference price is determined by the highest price that is calculated through the 

following methods. A. The issuing price of common share may not be less than 80% 

of the simple arithmetic average of the closing prices of the common shares either 

one, three or five business days prior to the pricing date, after deducting bonus 

shares from dividends (or capital reduction) B. Closing prices in average of the 

stock in 30 days before the pricing date. On occasion of the price per share of the 

common shares is lower than the face value due to market conditions in the future, 

the aggregated loss incurred on the shareholders’ equity will be offset depending on 

the company’s business operation going forwards  

II. The actual issuing price of the convertible corporate bond must not less than 80% of 

the theoretical price. Such the theoretical price is determined by pricing model 

established on the basis of each right contained in the issuing terms and conditions. 

Raising working capital through the issuance of the bond is necessary for CMMT’s 

operation and growth. The actual issuing price should be deemed reasonable 

because the pricing method properly reflects market environment and is subject to 

the relevant laws and regulations. On the occasion of the actual issuing price is 

lower than the face value due to downturn market environment. The aggregated loss 

incurred on the shareholders’ equity will be offset depending on the company’s 

business operation going forwards. 

III. Pricing date, the reference price, the theoretical price, actual issuing price and 

terms and conditions (including interest rates, price for conversion, period and 

procedure for conversion) are proposed at the Annual shareholders’ meeting seeking 

authorization from shareholders to render the power of determining the matters 

mentioned above to the Board of the Directors. The Board of Directors shall 

consider the market environment, terms and investors in the contemplation of 

making the determination referred above. Notwithstanding the aforementioned, the 

lock-up period of the common shares are for three years.  
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(2) The method of selecting investors: Pursuant to the article 43-6 section 1 of Securities 

and Exchanges Act, a qualified investor must recognize CMMT’s core value and be 

capable in assisting CMMT to facilitate the development in technologies, to improve 

quality of production, to reduce cost, to enhance efficiency. A qualified strategic 

investor is expected to assist CMMT’s long-term development. The company 

proposed at the Annual Shareholders Meeting seeking authorization from shareholders 

to render the power of selecting strategic investor to the Board of Directors. 

(3) Necessity and Reasonableness of private placement 

I. In consideration of capital market environment, time and plausibility of raising 

capital, cost of issuance, strategic investor as well as the 3 years lock-up period on 

the transferability of the shares, private placement offering pursues the long-term 

relationship between the company and strategic investor.   

II. CMMT may engage in private placement offering once or for several times (not 

exceed in 3 times) for supplementing working capital, thus enhancing operational 

efficiency, financial structure and causing positive effects on shareholders equity. 

(4) The private placement offering is subject to the article 43-8 of Securities and 

Exchanges Act and relevant regulations and directions. 

5. The Board of Director proposes at the shareholders’ meeting approves and authorizes 

the Board of Directors with full power to decide, adjust, amend and implement the 

fund-raising plan, including actual issuing price, volume of shares to be issued, terms of 

issuance, proposed items, offering size, progress and projected effects, as well as all 

matters related to the issuance plan. It is also proposed that the shareholders authorize 

the Chairman or his designated person to approve and sign all documents related to the 

issuance and handle all relevant matters on behalf of the Company. 

6.  The Chairman is fully authorized to handle any matters not fully provided for above 

in accordance with the law 

7.  Submitted for discussion. 

 

Resolution： 

 

Item 2: Amendment of Procedure of Loan to others. 

 (Proposed by the Board of Directors) 

Explanatory note: 

1. For the necessity of the business operation, the company proposes to amend the 

Procedures for Lending Funds to Other Parties 

2. Submitted for discussion. (Please refer to Chinese-language version of handbook for 

Procedure of Loan to others.) 
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Resolution：  

Item 3: Amendment of Procedure of Endorsement and Guarantees.  

(Proposed by the Board of Directors) 

1. For the necessity of the business operation, the company proposes to amend 

Procedures for Endorsement & Guarantee 

2. Submitted for discussion. (Please refer to Chinese-language version of handbook for 

Procedure of Endorsement and Guarantees.) 

 

Resolution： 

 

 

Extemporary Motions 

 

Meeting Adjourned



Attachment 1 
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【2019 Business Report】 

I. 2019 Business Report:  

(I)  The results of implementation of the business plan 

Benefiting by the rapid expansion of mainland China, significant growth in revenue in 2019 

was NT$14.9 billion, an increase of 16.68% over 2018. Due to fierce market competition, 

and in the second of the2019, the panel market encountered the serious environment, the 

results of operation still shows loss after taxes.  

(II) Analysis of the budget enforcement, receipts and expenditures, and profitability:   

   

In Thousands of New Taiwan Dollars; %  

Item  2019 2018 

Ration of 

increase/decrease 

(%) 

Operating revenue 14,896,250  12,767,162  16.68% 

Operating gross loss  569,478  561,954  1.34% 

Operating net loss -450,166 -606,868 -25.82% 

Annual net loss -760,446 -1,048,146 -27.45% 

Gross loss ratio 3.82% 4.40% -13.15% 

Operating net loss ration -3.02% -4.75% -36.42% 

 In Thousands of New Taiwan Dollars % 

Item 2019 2018 

Analysis of financial 

structure 

Debt to asset ratio (%) 31.93 47.92 

Long-term fund to real estate, factory, and 

equipment ratio (%) 

222.52 136.37 

Analysis of debt-paying 

structure 

ROA (%) -3.51 -3.22 

ROE (%) -6.37 -7.63 

Analysis of profitability  

Ratio to paid-in capital (%) -11.10 -16.12 -25.28 

Net loss ratio (%) -5.10 -8.21 

After tax loss per share (NT$)  -1.03 -0.98 



Attachment 1 
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(III) Status of production and R&D     

    As of the end of 2019, there are four 1.5 front-end production line, one 1.5M front-end 

production line in Kunshan, and another 2.5M production line has been on the way to massive 

productions, development is as followed,  

1. To respond to the market's demand for the growing shipment of TV screens and 

expanding need for big size POL, the Company adjusts the proportion of big size 

POL for TV 

2. Develop new formulas to enhance the chemical and weather resistance of POL 

products. 

3. Develop machines that are capable of enhancing the speed of production and 

improve manufacturing processes to strengthen the competitiveness of the 

Company's products. 

4. Develop ultra-thin cell phone POL products for IPS that is characterized by high 

contrast, high transmittance, and low-end feeler-surface finish.  

5. Develop vehicle-mounted POL products. 

 

II. Future planning  

(I) The principle of operation and policy of production and sale 

The Company will continue building a closer coordination channel for production and sale 

with its original clientele, grasping information concerning the market's supply and demand for 

POL, producing combination that is more efficient by adjusting the production and sale of 

products. The Company will ensure to provide the greatest flexibility regarding production and 

sale cooperation and reasonable supply for stocks, play along with clients' demands and 

technology development, and produce and sell products that meet clients' needs to make profits.  

(II) The Company's future strategy of development 

In the second half of 2019, there were inventory adjustments of POL industry, so the overall 

demand decreased. According to IHS forecast, the recovery will be 2020-second quarter.  

 

At present, China is still the major supported area in the world, also the highly valued area of the 

company. Suffering from 2019 trade war and 2020 COVID-19, the global economic environment 

impact seriously.   In light of the above, the company will follow the solid and firm operational 

plans. 

Chairperson   Ho, Jau-Yang 

President   Ho, Jau-Yang 

Accounting Officer  Lian, Wei-Chung 
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Audit Report by the Audit Committee 

 

The Board of Directors has made and reported the Company's 2019 financial 

statement, the business report, and the plan of appropriation of profit and loss. The 

Audit Committee found no discrepancy between the reported documents and facts 

after verifying. The Audit Committee hereby produced and sent forth the report 

according to Article 14-4 of the Securities and Exchange Act and Article 219 of the 

Company Act.  

 

To: CMMT Materials Technology Corp. 2020 Annual General Meeting 

 

                      

Independent Director: Kuo-Shi, Huang 

 

 

Independent Director: Wei-Ting, Liu    

 

 

 

 

 

 

 

        March 27, 2020 
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2019 Consolidate financial statement and Report  

of independent accountants 
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ARTICLES OF INCORPORATION 

OF 

CHENG MEI MATERIALS TECHNOLOGY CORP. 

(English translation, for reference only) 

SECTION I  GENERAL PROVISIONS 

Article 1 The Company shall be incorporated as a company limited by shares under the 
Company Act and its name shall be “Chi Mei Materials Technology Corp.” 

Article 2 The scope of business of the Company shall be as follow: 
1. CC01080 Electronic Parts and Components Manufacturing 
2. CE01030 Photographic and Optical Equipment Manufacturing 
3. C801990 Other Chemical Materials Manufacturing 
4. F113030 Wholesale of Precision Instruments 
5. F119010 Wholesale of Electronic Materials 
6. F219010 Retail Sale of Electronic Materials 
7. ZZ99999 All business items that are not prohibited or restricted by law, except 

those that are subject to special approval. 
Article 3 The total amount of the Company’s reinvestment shall not be subject to the 

restriction of not exceeding 40% of its paid-in capital, and the Company may act as 
a guarantor. 

Article 4 The Company shall have its head-office in Tainan City, Taiwan and, if necessary, 
may set up branches in and out of this country upon a resolution of its Board of 
Directors. 

SECTION II  SHARES 

Article 5 The total capital amount of the Company shall be seven billion New Taiwan 
Dollars (NT$12,000,000,000), divided into one thousand two hundred million 
(1,200,000,000) shares, at a par value of ten New Taiwan Dollars (NT$10) per 
share, and may be paid-up in installments. 

Article 6 The share certificate of the Company shall all be name-bearing share certificates 
and shall be affixed with the seals or by signature of at least three (3) directors of 
the Company, and issued after being duly authenticated pursuant to the law. 

Article 6-1 When issuing new shares, the Company may print a master share certificate 
representing the total number of shares of such issuance. 
The Company may issue shares without printing share certificate(s) in accordance 
with Article 162-2 of the Company Act, but shall have the shares registered with 
the Taiwan Depository & Clearing Corporation. 

Article 7 The shareholder services of the Company shall be handled in accordance with the 
Regulations Governing the Administration of Shareholder Services of Public 
Companies promulgated by competent authority. 

SECTION III  SHAREHOLDERS’ MEETING 

Article 8 Shareholders’ meeting shall be of two types, namely general and extraordinary 
shareholders’ meeting.  The former shall be convened once a year within six 
months after the close of each fiscal year and the latter shall be convened 
whenever necessary.  Notices which clearly state the purpose(s) for convening 
meeting shall be sent to each shareholder at least thirty (30) days in advance, in 
case of general meetings, and at least fifteen (15) days in advance, in case of 
extraordinary meetings. 

Article 9 Shareholders’ meeting shall be convened by the Board of Directors and, be 
presided over by the Chairman of the Board of Directors; in case the Chairman of 
the Board of Directors is on leave or unable to perform his duties for cause, the 
Chairman of the Board of Directors shall designate a director to act as the 
chairman; if no such designation, the directors shall elect one from among 
themselves. 
For the Shareholders’ meeting convened by any other person having the 

Appendix 1 

https://aibee.com.tw/category/ZZ99999/
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convening right, such person shall act as the chairman of that meeting provided, 
however, that if there are two or more persons having the convening right, the 
chairman of the meeting shall be elected from among themselves. 

Article 10 Unless otherwise provided under Article 179 of the Company Act which sets forth 
the situation where the shareholder has no voting rights, a shareholder of the 
Company shall have one vote for each share held by him/her/it. 

Article 11 In case a shareholder is unable to attend a shareholders’ meeting in person,  
such shareholder may issue proxy in the form printed by the Company, setting 
forth the scope of authorization for the representative to be present on his/her/its 
behalf in accordance with Article 177 of the Company Act, or vote in writing or via 
an electronic voting system in accordance with Article 177-1 of the Company Act. 

Article 12 Unless otherwise provided in the Company Act, a resolution shall be made at the 
meeting attended by shareholders holding and representing majority of the total 
number of issued and outstanding shares and at which meeting a majority of the 
shareholders shall vote in favor of the resolution. 

Article 13 In case the corporate shareholder is the sole shareholder of the Company, the 
power of the Shareholders’ meeting shall be performed by the Board of Directors 
and shall not subject to the relevant rules of the Shareholders’ meeting under this 
Articles of Incorporation. 

Article 14 The resolutions of the shareholders’ meeting shall be recorded in the minutes, 
and shall be made in accordance with Article 183 of the Company Act. 

Article 14-1 The termination of the Company’s being a public company is subject to the 
shareholders’ approval.  For so long as the shares are traded on the Emerging 
Stock Market or listed on the Taipei Exchange or the Taiwan Stock Exchange in 
Taiwan, this article shall not be amended. 

SECTION IV   

DIRECTORS AND SUPERVISORS 

Article 15 The Company shall have five (5) to nine (9) directors to be elected at a 
shareholders’ meeting through candidates nominating system from the nominees 
listed to serve a term of three years.  A director may be re-elected.  The 
number of Directors is determined by the Board of Directors. 

Article 15-1 The aforesaid Board of Directors must have at least three (3) or one-fifth (1/5) of 
all directors, whichever is higher, independent directors in accordance with 
relevant rules of the Securities and Exchange Act.  Directors shall be elected by 
cumulative voting system as specified in Article 198 of the Company Act.  The 
election of independent directors and non-independent directors shall be held 
together; provided, however, the number of independent directors and 
non-independent directors elected shall be calculated separately.  Those 
candidates receiving more voting rights shall be elected as Directors.  The 
methods of nomination and election and other related matters shall be subject to 
the applicable laws. 
The minimum number of total shares to be owned by the directors of the 
Company shall be in compliance with the Rules and Review Procedures for 
Director and Supervisor Share Ownership Ratios at Public Companies as 
promulgated by the Financial Supervisory Commission. 

Article 15-2 The Company shall set forth the Audit Committee, which comprises of all the 
independent directors, in accordance with the Securities and Exchange Act.  One 
of independent directors shall be convener, and at least one of whom shall have 
accounting or financial expertise.  The resolution of the Audit Committee shall 
be made at the meeting in which a majority of the independent directors shall 
vote in favor of the resolution. 

Article 15-3 After the establishment of the Audit Committee, the Audit Committee shall be 
responsible for performing the power of supervisors as provided in the Company 
Act, the Securities and Exchange Act, the Articles of Incorporation and the internal 
rules of the Company and the relevant laws and regulations.  

Article 16 In the year the terms of the directors are expired, the Board of Directors shall 
convene the general shareholders’ meeting for re-electing the directors in 
accordance with the Securities and Exchange Act.  
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Article 16-1 When the number of vacancies in the Board of Directors equals to or exceed one 
third (1/3) of the total number of directors, the Board of Directors shall hold, 
within sixty (60) days, an extraordinary shareholders’ meeting to elect succeeding 
directors to fill the vacancies, whose term of office are limited to fulfill the 
remaining term of the predecessors. 

Article 16-2 Regardless whether the Company makes profits or suffers loss, the Company may 
pay the directors the remunerations for their performance their duties.  The 
Board of Directors is authorized to determine such remunerations based on the 
extent of involvements of the Company’s operation and the value of the 
contribution of the directors and the normal rate adopted by other companies in 
the same industry., but shall subject to the top level of salary stipulated in the 
Company’s salary determination rule. 

Article 17 The Board of Directors is organized by directors.  The Chairman of the Board of 
Directors shall be elected from among the directors by majority of directors 
present at a meeting attended by more than two thirds of directors.  The vice 
Chairman of the Board of Directors may also be elected from among the directors 
by the same way of the Chairman election.  The Chairman shall externally 
represent the Company and internally perform all his/her duties in accordance 
with laws and regulations, the Articles of Incorporation, resolutions adopted at 
meetings of Shareholders and the Board of Directors.  In case the Chairman of 
the Board of Directors is on leave or unable to perform his duties for cause, the 
vice Chairman of the Board of Directors shall act as the Chairman. 

Article 17-1 The meeting of the Board of Directors shall be held at least once every quarter.  
In convening a meeting of the Board of Directors, a notice indicated the 
purpose(s) for convening the meeting shall be given to each director no later than 
7 days prior to the scheduled meeting date in writing or via e-mail or fax. 
However, in the case of urgency, the meeting may be convened at any time. 

Article 18 Operational policy of the Company and any other material subject matters should 
be determined by the Board of Directors.  Except for the first meeting of the 
Board of Directors of every new term, which shall be convened pursuant to Article 
203 of the Company Act, all other meetings of the Board of Directors shall be 
convened by the Chairman of the Board of Directors, and shall be presided over 
by the Chairman of the Board of Directors.  In case the Chairman of the Board of 
Directors is on leave or unable to perform his duties for cause, the vice Chairman 
of the Board of Directors shall act as the Chairman. In case there is no vice 
Chairman or the vice Chairman of the Board of Directors is on leave or unable to 
perform his duties for cause as well, the Chairman of the Board shall designate a 
director to act as the chairman; if no such designation, the directors shall elect 
one from among themselves. 

Article 19 Unless otherwise provided for by the Company Act, a resolution of the Board of 
Directors shall be adopted by the consent of a majority of the directors present in 
a meeting attended by the majority of the total directors.  Directors shall attend 
meetings of the Board of Directors in person.  If a director is unavailable to 
attend a meeting in person, the director may issue a proxy specifying the scope of 
the authorized powers to authorize another director to attend the meeting on the 
director’s behalf, provided that a director may represent only one other director 
at a meeting. 

Article 20 The resolutions of the meetings of the Board of Directors shall be recorded in the 
minutes, and such minutes shall be signed by or sealed with the stamp of the 
chairman of the meeting and delivered to all directors within twenty (20) days 
after the meeting.  The minutes shall record a summary of the essential points of 
the proceedings, the method of adopting resolutions and the results of the 
meeting.  The minutes, together with the attendance list and proxy, shall be filed 
and kept at the Company. 

Article 21 (Deleted) 
Article 21-1 The Company may purchase D&O liability insurance to cover the directors and 

managers for the liabilities they shall be responsible while performing their 
duties. 
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SECTION V  MANAGERS 

Article 22 The Company may have managers whose appointment, dismissal and 
remuneration shall be handled in accordance with Article 29 of the Company Act. 

SECTION VI  ACCOUNTING 

Article 23 The fiscal year of the Company is from January 1 of each year to December 31 of 
the same year. 

Article 24 After the close of each fiscal year, the Board of Directors shall prepare the 
following documents and submit the same to the supervisors for auditing on or 
before thirty (30) days prior to the general shareholders’ meeting and then submit 
to the general shareholders’ meeting for acceptance: (1) the business report, (2) 
the financial statement and (3) the surplus earning distribution or loss off-setting 
proposals. 

Article 25 When the Company allocates the profit of the current year, if any, no less than 2% 
of the profit shall be set aside as employees’ compensation, which to be 
distributed to the qualified employees of the Company or of the subsidiaries of 
the Company employees in the form of stock or cash.  The Board of Directors is 
hereby authorized to set forth the plan of distribution.  The Company may, 
subject to the resolution adopted by the Board of Director, further allocate no 
more than 1% of the aforesaid profit as Directors’ compensation.  The proposals 
of the employees’ compensation and the directors’ compensation should be 
reported on the Shareholders’ meeting.  Notwithstanding the foregoing, when 
there are accumulated losses, the profits shall be used to offset accumulated 
losses first, and then the balance of which may be allocated to employees and 
directors in accordance with the aforesaid percentage. 
In case the employees’ compensation is distributed in the form of shares, the 
number of such shares shall be calculated based on the current regulations. 
For the purpose of this article, the profit shall mean the earnings before tax 
without giving effect to the deduction of the employees’ compensation and 
directors’ compensation, and assuming that such employees’ compensation shall 
only be distributed in whole. 

Article 25-1 The current year’s earnings, if any, shall first be used to pay all taxes and offset 
prior years’ accumulated losses and then set aside 10% as legal reserve.  When 
such legal reserve amounts to the total paid-in capital, the Company shall not be 
subject to this requirement.  The Company may then appropriate or reverse a 
certain amount as special reserve according to the relevant regulations.  The 
remaining earnings, plus the accumulated undistributed earnings, may be 
appropriated to shareholders as dividends or bonuses according to the 
distribution plan proposed by the Board of Directors and approved by the 
shareholders’ meeting. 
After taking into account of the Company's current and future development plan, 
investment environment, fund requirements, and domestic and international 
competition and the interests of shareholders, the dividend policy of the 
Company is to set aside no less than 20% of distributable earnings as 
shareholders’ dividends and bonuses.  However, in case the accumulated 
distributable earnings is less than 50% of paid-in capital, the Company may 
choose not to distribute dividends. 
Dividends to common shareholder may be distributed by way of combination of 
cash dividend and stock dividend provided that the cash dividends shall not be 
less than 10% of the total dividends. 

SECTION VII  SUPPLEMENTARY PROVISIONS 

Article 26 The internal organization of the Company and the detailed procedures of business 
operation shall be determined by the Board of Directors. 

Article 27 In regard to all matters not provided for in these Articles of Incorporation, the 
Company Act or other laws and regulations shall govern. 

Article 28 These Article of Incorporation were enacted on May 9, 2005 and amended on Oct. 
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17, 2005 for the first time, on May 30, 2006 for the second time, on Oct. 20, 2006 
for the third time, on Sep. 27, 2007 for the fourth time, on Mar. 26, 2008 for the 
fifth time, on Oct. 16, 2009 for the sixth time, on June 9, 2010 for the seventh 
time, on Oct. 8, 2010 for the eighth time, on Aug. 10, 2011 for the ninth time, on 
June 28, 2012 for the tenth time, on June 27, 2013 for the eleventh time, on June 
6, 2014 for the twelfth time, on June 9, 2015 for the thirteenth time, on June 20, 
2016 for the fourteenth time, on Feb. 8, 2017 for the fifteenth time, on June 22, 
2018 for the sixteen time, and on June 28, 2019 for the seventeen time. 
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Rules on the Shareholders' Meeting 

I. The Shareholders' Meeting of the Company should be subject to the rules stipulated hereby.  

II. The Company should have an attendance book in place for shareholders to sign in person; attended  

shareholders can hand in a card with their names on it for the same purpose. 

III. The attendance and voting taking place in the Shareholders' Meeting should be calculated on the 

base of the number of shares the shareholder possesses. Shares represented by a shareholder will be 

decided according to the attendance book or the signature card the shareholder hands in, along with 

the number of shares granting the right to vote in written or electronic forms.    

IV. The Company should apprise the shareholders of the time, venue, and other things that should be 

taken note of in the meeting notice.   

    The attending shareholders should be present at the venue at least 30 minutes for registration before 

the meeting begins. The venue for registration should be clearly marked and equipped with plenty 

of staff.       

    The venue of the Shareholders' Meeting should be in the Company or places with good 

transportation for shareholders to attend the meeting. The venue of the meeting should be 

appropriate for the convening of such meeting. The meeting should not start earlier than 9 AM or 

later than 3 PM.      

    The shareholder or the shareholder's appointed proxy (hereinafter referred to as the shareholder) 

should carry an invitation, signature card, or other certificates guaranteeing the holder's attendance. 

The Company should not arbitrarily ask the Shareholder to produce certificates of attendance other 

than the one that is stipulated beforehand. Solicitors seeking POA should carry with them 

documents that can prove their identity for verification.  

V. Shareholders' Meetings convened by the Board should be presided over by the director of the Board. 

If the director of the Board is absent or unable to serve as the chairman, the director of the Board 

should appoint one person in the Board to be his/her proxy. In case the director of the Board fails to 

make such appointment, the Board should elect one proxy to be the chairman of the meeting. 

Shareholders' Meetings convened by a person with the right to convene Shareholders' Meetings 

should be presided over by that person. Should there be two or more people with the right to 

convene the Shareholders' Meeting, they should elect one among them to serve as the chairman of 

the meeting.  

Should the mantle of chairman of the Shareholders' Meeting is to be taken by the managing director 

of the Board or the proxy of the director of the Board, the aforesaid chairman should be in office for 

at least six months and have a clear understanding of the Company's financial status. The same 

criterion applies to situations where the chairman is played by the proxy of the director of an entity.  

VI. The Company can appoint its own attorneys, accountants, or other relevant staff to attend the 

Shareholders' Meeting.  

 The staff of the Shareholders' Meeting should wear identification cards.  

VII. The chairman should announce the commencement of the meeting at the scheduled time; however, 

if the present shareholders altogether does not constitute half of the total number of the Company's 

issued stocks, the chairman may postpone the meeting. The number of postponement should be no 

more than two times and the total time of postponement should be less than an hour. If, after two 
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postponements, the total shareholders present still does not constitute the quorum prescribed in the 

preceding article, but those present represent one-third or more of the total number of the 

Company's issued shares. A notice of such tentative resolution should be distributed to all 

shareholders in accordance with Paragraph 1 of Article 175 of the Company Act. The Shareholders' 

Meeting should be reconvened within a month.  

    If the number of present shareholders constituting half of the total number of the Company's issued 

stocks is reached before the meeting is over, the chairman may deem such situation as a tentative 

resolution and proffer it for the meeting to vote in accordance with Article 174 of the Company Act.  

VIII. The agenda of the Shareholder's Meeting convened by the Board should also be stipulated by the 

Board. The meeting should follow the agenda and should not be changed without the resolution of 

the Board.  

The provision of preceding article should apply when the Shareholders' Meeting is convened by 

people with the right to convene such meetings other than the Board.  

 The chairman of the Shareholders' Meeting should not dismiss the meeting before the previous 

two types of agenda (including AOB) are completed with a resolution being made. In the case 

when the chairman dismisses the meeting against the rules on the meeting, the members of the 

Board should follow the protocol and promptly assist the shareholders to elect one person with the 

approval of more than half of the present shareholders to be the new chairman and continue the 

meeting. 

IX. Before making a speech, the present shareholder should write down the gist of the speech, the 

shareholder's number (or the number of the attendance certificate) and the account name on a slip 

of paper. The chairman will decide the order of speech.  

If the present shareholder hands in the paper split but does not actually make the speech, it is 

construed that the shareholder does not make that speech at all. If there are discrepancies between 

the content on the paper slip and the shareholder's actual speech, the latter should prevail.   

Unless approved by the chairman, shareholders should not interfere when another fellow 

shareholder is speaking. The chairman is entitled to stop the interfering shareholder.   

X. A shareholder is allowed to make a speech once for each motion unless approved by the chairman. 

Each speech should not exceed five minutes.  

The chairman is entitled to stop the shareholder's speech when the shareholder violates the 

preceding provision or when the speech digresses from the motion.  

XI. When the shareholder's identity is the government or an entity, the shareholder can assign more 

than one representative to the Shareholders' Meeting. When an entity is authorized to attend the 

meeting, the quorum is limited to one person only.     

    When an entity shareholder appoints more than two representatives to attend the meeting, only one 

of them is entitled to make a speech on each motion.    

XII. The chairman should reply in person or appoint relevant personnel to do so after a shareholder 

finishes his/her speech.   

XIII. The chairman is entitled to determine whether the discussion of a certain motion is adequate and 

is ready for voting. The chairman can announce termination to the discussion and begin voting 
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procedure.   

XIV. The personnel in charge of the supervising and vote count of the voting of the motion should be 

appointed by the chairman. The supervising personnel should possess the identity of a 

shareholder. The voting of the Shareholders' Meeting or the vote count process of the elected 

motion should be carried out in public places of the venue. Vote count results should be publicly 

announced on site. 

XV. The chairman is entitled to announce recesses during the meeting.  

XVI. Regarding the voting of a motion, unless stipulated elsewhere in the Company Act and the 

Corporate Charter, the motion has to obtain approval from more than half of the present 

shareholders to pass. A motion is deemed passed after the chairman enquires the present 

shareholders and gets no objection. The validity of the process is equivalent to voting.   

Except for trust enterprises or stock agencies approved by the competent authority, when a 

person who acts as the proxy for two or more shareholders, the number of voting power 

represented by him/her shall not exceed 3% of the total number of voting shares of the company, 

otherwise, the portion of excessive voting power shall not be counted. 

A shareholder who has a personal interest in the matter under discussion at a meeting, which may 

impair the interest of the company, shall not vote nor exercise the voting right on behalf of another 

shareholder. 

If elections for directors or supervisors are held in the Shareholders' Meeting, they should be subject 

to the terms and provisions of the Company's regulations on the election for director and supervisor. 

The results of the elections should be announced on site along the name of the elected directors and 

supervisors and their vote counts.   

XVII. When there is an amendment or substitute to the same motion, the chairman is entitled to 

integrate the amendment or substitute with the original motion and determines the voting order. 

When one of the motion passes the vote, the other motions are automatically rendered rejected 

and no further votes should be held on them.     

XVIII. The Company should hand to the present shareholders the pamphlet of the meeting, the annual 

statements, the attendance certificate, the voting slips along with other data related to the 

meeting; ballots should be attached if there are elections for directors and supervisors.  

The Company should record the process of the meeting including the registration, the meeting itself, 

the voting and vote count process in a nonstop manner; the recording should contain both video and 

audio.      

The aforesaid recording should be kept for at least one year. The recording should be kept until the 

end of litigation filed by a shareholder according to Article 189 of the Company Act. 

XIX. The chairman is entitled to call for disciplinary personnel or securities to maintain the order of 

the venue. Disciplinary personnel or securities should wear recognizable identifications when 

performing their duties of maintaining onsite order. 

If a shareholder violates the rules on the meeting or impedes the process of the meeting and 

refuses to obey the chairman's warnings. The chairman is entitled to call for disciplinary 

personnel or securities to escort the shareholder out of the venue. 
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XX. Unless otherwise stipulated in the Company Act and the Corporate Chapter, matters that are not 

covered by the Rules on the Shareholders' Meeting should be subject to the chairman's ruling. A 

shareholder should find an applicable and legal mean to express his/her/its discontent about this 

and should not interfere the process of the meeting deliberately.     

XXI. The Rules on the Shareholders' Meeting has been ratified, implemented, and amended with the 

Board's resolution.     

XXII. The Rules on the Shareholders' Meeting was stipulated on June 24, 2008. The 1st amendment 

was on October 16, 2009, the 2nd amendment was on June 27, 2013, and the 3rd amendment 

was June 9, 2015.  
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Cheng Mei Materials Technology Corp. 

Shareholdings of All Directors 
 

I. As of the end date (March 2, 2020) of transfer of this Shareholders' Meeting, the 

Company's paid-in capital is NT$6,657,285,000 and the number of shares issued is 

665,728,500. According to Article 26 of the Securities and Exchange Act, the 

minimum number of shares to be held by all directors should be 21,303,312. 

 

II. As of the end date (March 2, 2020) of transfer of this Shareholders' Meeting, the 

shareholding status of all of the Company's directors is as follows: 

Title Account name Number of shares Shareholding ration % 

Chairman Jau-Yang Ho   5,610,906 0.84% 

Director  Innolux Co., Ltd 57,211,305 8.59% 

Director Beyond PV 1,000  0% 

Representative of 

Innolux 
Chao-Hsien Liu 0 0% 

Representative of 

Beyond PV 
Wei-Lun Lu 0 0% 

Representative of 

Beyond PV 
Wei-Ping Yeh 0 0% 

Independent director Kuo-Shih Huang 0 0% 

Independent director Wei-Ting Liu 0  0% 

total  62,823,211 9.43% 

 

Note:  

1. As stipulated in Article 2 of the Rules and Review Procedures for Director and Supervisor 

Share Ownership Ratios at Public Companies, "the shareholdings of independent 

directors elected by a public company shall not be counted in the total referred to in the 

preceding paragraph; if a public company has elected two or more independent directors, 

the share ownership figures calculated at the rates set forth in the preceding paragraph for 

all directors and supervisors other than the independent directors and shall be decreased 

by 20 percent." 

2. The Company has an Audit Committee in place; therefore the rules regarding shares 

owned by a supervisor are not applicable.    
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Other Explanation Information 

I. The effects the stock grant has on the Company's business performance, earnings per share, and 

the shareholders' ROI: Not applicable, because the Company does not grant shares this year.   

 

II. Explanation on not listing the proposal of shareholders representing one percent of the 

Company's total issued shares:     

  The Company receive two proposals from shareholder during the application period (from Feb 24, 

2020 to March 6, 2020).  

   Item one, not list in agenda in this AGM, regarding the shareholding of proposed shareholder less 

than 1%. Item 2, not list in agenda in this AGM, regarding to IND Yen-Sung Chen resign on March 

17, 2020.  

III. Information on remuneration of employees and directors:  

   Not applicable, because the Company did not distribute numeration for employees and directors 

in 2019.   
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