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Disclaimer  

 
This document is a translation of the agenda for the Annual General Meeting (the 

“Agenda”) of Sercomm Corporation (the “Company”). This translation is 

provided for reference purposes only and shall not be relied upon for any other 

purpose. The Company makes no representations or warranties, express or 

implied, as to the accuracy or completeness of this translation, and disclaims any 

and all liability arising from or in connection with this translation. In the event of 

any discrepancy or inconsistency, the Chinese version of the Agenda shall prevail.  
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Sercomm Corporation  

Agenda for the 202 6  Annual Shareholders’ Meeting  
 

 

 

  

      

 

 

I. Announcement of the Meeting (Report on the attendance of shares)  

II. Chairperson 's Speech  

III. Meeting Agenda  

 

1. Report Items  

(I)  2025 Business Report  

(II)  2025 Audit Committee Review Report  

(III)  Report on the Distribution of 2025 Employee and Director Profit Sharing  

(IV)  Report on the Distribution of 2025 Cash Dividends  

(V)  Report on the Status of Private Placement of Securities  

(VI)  Report on the Execution Status of Share Buyback  

 

2. Acknowledgment  and Discussion  Items  

(I)  Acceptance of the 2025 Business Report and Financial Statements  

(II)  Acceptance of the Proposal for 2025 Earnings Distribution  

(III)  Approval of the Proposal to Conduct a Private Placement of Common Shares or 

Domestic and/or Foreign Convertible Bonds  

 

3.  Extraordinary  Motions  

 

4.  Adjournment  

 

 

  

Time ： 9:00 a.m., Thursday , June 11 , 202 6  

Venue ： No.81, Youyi Rd., Zhunan Township, Miaoli County, Taiwan  

Format ：        In - person shareholders' meeting  

Agenda ：  
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1. Report Items  

(I)  2025 Business Report  

 

Sercomm Corporation  

Business Report  

Looking back at 2025, it was a challenging year for the networking industry. Exchange rate 

fluctuations, U.S. tariff policies, and rising component costs contributed to an uncertain 

operating environment. Nevertheless, Sercomm continued to invest in innovation and R&D, 

adopting prudent market strategies and delivering operating results that outperformed the 

industry average. As customer inventory adjustments neared completion, market demand 

began to recover, and next -generation broadband products were progressively shipped, 

supporting subsequent growth. In response to external changes, Sercomm strengthened its 

core technologies, advanced global expansion initiatives, reinforced market development 

strategies, and maintained disciplined risk management to enhance operational resilience.  

In terms of operating performance, Sercomm recorded total consolidated revenue of NT$54  

billion in 2025, with a full -year gross margin of 15.7%. Operating profit amounted to NT$1.6 

billion, while net profit attributable to the parent company totaled NT$1.2 billion. Based on a 

weighted average of approximately 298 million shares outstanding, consolidated earnings per 

share (EPS) for 2025 were NT$4.04. Amid industry volatility, the Company continued to 

strengthen its financial structure and operational resilience to effectively navigate market 

changes.  

In response to geopolitical developments and regional market shifts, Sercomm further 

advanced its globalization strategy. Through coordinated supply chain management, we 

integrated resources across five production bases in Taiwan, the Philippines, India, Mexico, and 

China, enhancing flexibility and competitiveness. The second production facility in the 

Philippines has been completed and commenced mass production, further securing capacity 

allocation and supply stability. In addition to expanding production capacity, Sercomm 

strengthened cross -site technical collaboration. To support rapid growth in North America, 

capacity at the Mexico facility will be further expanded. Building on our established presence in 

North America, Europe, and Asia -Pacific, we are also expanding into Southeast Asia, Latin 

America, and the Middle East to deepen customer relationships and enhance overall 

competitiveness.  

Beyond core operations, Sercomm continues to advance its sustainability strategy, focusing on 

Environmental, Social, and Governance (ESG) initiatives. The Company steadily promotes low -

carbon transformation and responsible corporate practices. Sercomm has consistently ranked 

within the top 6% –20% in the Corporate Governance Evaluation for listed companies. Since 

2017, we have published annual sustainability reports and obtained third - party assurance for 

eight consecutive years. Recently, Sercomm was awarded the Platinum Medal, the highest 

distinction by EcoVadis, ranking among the top 1% of assessed companies worldwide —

demonstrating our long - term commitment to sustainability and sound governance.  

Looking ahead to 2026, the industry continues to present both opportunities and uncertainties, 

with geopolitical developments and component supply conditions remaining key variables. 

However, demand for next -generation broadband applications remains strong. Products 

including Wi -Fi 7, 5G FWA fixed wireless access equipment, enterprise networking devices, AI -
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powered IoT solutions, and distributed access products are expected to further contribute to 

revenue growth. Sercomm will continue to prioritize innovation and cost discipline, deepen 

collaboration with global telecommunications customers, and expand its market share. With 

innovation at its core and sustainability as its guiding principle, Sercomm remains committed 

to enhancing long -term value for shareholders, customers, and employees alike.  

To the  202 6  Annual Shareholders' Meeting  

 

                                                                           Chair person                  James  Wang  

President      Ben Lin  

Ac counting Officer   Max Cheng  

 

 

(II)  2025 Audit Committee Review Report  

 

Sercomm Corporation  

The Audit Committee's Review Report  

The Board of Directors has prepared the Company’s consolidated and parent company only 

financial statements for 2025, including the balance sheets, statements of comprehensive 

income, statements of changes in equity, and statements of cash flows, which have been 

audited and attested by CPAs Ya -Fang Wen and Yu -Fang Yen of PricewaterhouseCoopers, 

Taiwan, together with the Business Report and the proposal for the distribution of earnings.  

The Audit Committee has reviewed the aforementioned documents and found no material 

misstatement. Accordingly, this report is prepared in accordance with Article 14 - 4 of the 

Securities and Exchange Act and Article 219 of the Company Act for your review.  

Respectfully submitted,  

To the  202 6 Annual Shareholders' Meeting  

 

Audit Committee of Sercomm Corporation  

C hair : Rose Tsou  

March  10, 202 6  
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(III)  Report on the Distribution of 2025 Employee and Director Profit Sharing  

Description:  

1. Pursuant to Article 29 of the Company’s Articles of Incorporation, where the Company 

has annual profits, 12% to 18% of such profits shall be appropriated as employee 

compensation. Eligible recipients may include employees of controlled or affiliated 

companies meeting certain conditions, and the eligibility criteria and allocation method 

shall be determined by the Board of Directors. The total amount of directors’ 

remuneration shall not exceed 2.5% of such profits.  

2. The Company’s profit for 2025 (i.e., profit before tax prior to the distribution of 

employee and directors’ compensation) amounted to NT$1,757,283,236. In accordance 

with the Company Act and the Articles of Incorporation, it is proposed to allocate 

NT$280,500,000 as employee compensation, representing approximately 15.96% of 

such profit. The distribution shall be limited to full - time employees on the Company’s 

and its affiliated companies’ payroll at the time of distribution and shall be paid in cash. 

In addition, NT$17,500,000 is proposed to be allocated as directors’ remuneration, 

representing approximately 1.00% of such profit, which shall also be paid in cash.  

 

(IV)  Report on the Distribution of 2025 Cash Dividends  

Description:  

1. Pursuant to Article 29 of the Company’s Articles of Incorporation, where dividends and 

bonuses are distributed in whole or in part in cash, the Board of Directors is authorized 

to approve such distribution by a resolution adopted by at least two -thirds of the 

directors present at a meeting attended by a majority of the directors, and such 

distribution shall be reported to the Annual General Meeting.  

2. For the distribution of earnings for 2025, based on 299,719,542 shares outstanding as 

of March 10, 2026, it is proposed to distribute cash dividends to shareholders in the 

total amount of NT$749,298,855, representing NT$2.5 per share. Cash dividends shall 

be calculated based on each shareholder’s shareholding and rounded down to the 

nearest New Taiwan dollar. Any fractional amount less than NT$1 shall be aggregated 

and recognized as other income of the Company.  

3.  The ex -dividend record date for the cash dividend distribution is set as April 17, 2026, 

and the payment date is scheduled for May 14, 2026.  
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(V)  Report on the Status of Private Placement of Securities  

Description:  

1. Pursuant to Article 43 - 6, Paragraph 7 of the Securities and Exchange Act, a private 

placement of securities shall be completed within one year from the date of the 

shareholders’ resolution.  

2. At the Annual General Meeting held on May 29, 2025, the Company approved a 

proposal authorizing the Board of Directors to conduct a private placement of 

common shares or domestic and/ or foreign convertible bonds, within a total amount 

not exceeding 27,000,000 common shares. Such authorization will expire on May 28, 

2026. As no subscriber has been identified to date, it is proposed not to proceed with 

the aforementioned private placement plan.  

 

(VI)  Report on the Execution Status of Share Buyback  

Description:  

The status of the buyback and transfer of company shares is as follows:  

Buyback Round  11th 12th 

Purpose of Buyback  
Transfer shares to 

employees  

Transfer shares to 

employees  

Buyback Period  
Oct. 3, 2022 – Dec. 2, 

2022  

Apr. 10, 2025 – Jun. 9, 

2025  

Buyback Price Range (NT$ per share)  55.16 – 90  59.6 – 110 

Planned Buyback Shares (Common Shares)  5,000,000  12,000,000  

Shares Bought Back (Common Shares)  5,000,000  3,123,000  

Buyback Amount (NT$)  398,396,775  302,293,113  

Buyback Completion Ratio (%)  100%  26%  

Shares Cancelled or Transferred (Shares)  3,500,000  0  

Treasury Shares Held (Shares)  4,623,000  

Treasury Shares as % of Total Issued Shares  1.52% 
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2.  Acknowledgment  and Discussion  Items  

(I)  Acceptance of the 202 5  Business Report and  Financial Statements   

(proposed by the Board of Directors)  

Description:   

1. The Company’s consolidated and parent company only financial statements for 2025, 

including the balance sheets, statements of comprehensive income, statements of 

changes in equity, and statements of cash flows, have been audited by CPAs Ya -Fang 

Wen and Yu -Fang Yen of PricewaterhouseCoopers, Taiwan.  

2. The aforementioned financial statements and the 2025 Business Report have been 

approved by the Board of Directors and reviewed by the Audit Committee.  

3.  For the financial statements and the Business Report, please refer to Attachment  1 and 

page 4  of this handbook.  

Resolution:  

 

(II)  Acceptance of the Proposal for 2025 Earnings Distribution  

(proposed by the Board of Directors)  

Description:  

1. The Company’s 2025 Earnings Distribution Table is presented in Attachment  2. 

Resolution:  

 

(III)  Approval of the Proposal to Conduct a Private Placement of Common Shares 

or Domestic and/or Foreign Convertible Bonds  

(proposed by the Board of Directors)  

Description:  

1. In order to meet the Company’s future operational needs, it is proposed to conduct a 

private placement of Common Shares or Domestic and/or Foreign Convertible Bonds, 

within a total amount not exceeding 27,000,000 common shares. In the case of 

convertible bonds, the number of common shares to be converted shall be calculated 

based on the conversion price at the time of the private placement and shall be 

included within the aforementioned limit. It is proposed that the shareholders’ meeting 

authorize the Board of Directors to determine, based on market conditions and the 

Company’s operational needs, the appropriate timing and whether to proceed with 

either method or a combination thereof, in accordance with the Company’s Articles of 

Incorporation and applicable laws and regulations. For the Method and Terms of the 

private placement of securities, please refer to Attachment  3.  

2. The key terms of the proposed private placement of Common Shares or Domestic 

and/or Foreign Convertible Bonds, including but not limited to the actual number of 

shares to be privately placed, issuance period, actual issue price, total amount to be 

raised, coupon rate of the bonds, issuance plan, issuance conditions, conversion price, 

selection of subscribers, record date, project items, use of proceeds and 

implementation schedule, expected benefits, and all other related matters concerning 
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the issuance plan, are proposed to be authorized to the Board of Directors for 

adjustment, determination, and execution based on market conditions. In the event of 

any amendments required due to changes in applicable laws or regulations, 

instructions from competent authorities, or based on operational evaluation or 

changes in objective circumstances, the Board of Directors is also authorized to handle 

all such matters at its sole discretion.  

3.  To facilitate the completion of the private placement plan, it is proposed to authorize 

the Chairperson  or his designee to represent the Company in handling all matters 

related to the private placement of Common Shares or Domestic and/or Foreign 

Convertible Bonds, including the execution of all relevant agreements and documents.  

Resolution:  

 

 

3.  Extraordinary Motions : 

 

4.  Adjournment  
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Attachment 1 

202 5  Financial Statement s  
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Attachment 2 

20 25  Earning  Distribution  Table  
Unit: NT$  

Items  
Amount  

Subtotal  Total  

Unappropriated retained earnings at beginning of the year    3,676,869,263  

  
Other comprehensive income —actuarial gains and losses on 

defined benefit plans  3,534,415  
  

  Net income attributable to owners of the parent for the year  1,202,805,151    

  Net income attributable to owners of the parent plus other items 

included in unappropriated retained earnings for the year    1,206,339,566    

Appropriation of 10% legal reserve    ( 120,633,957 )  

  Appropriation of special reserve in accordance with regulations    (164,368,919)  

Distributable earnings    4,598,205,953  

Appropriation items:      

Dividends to shareholders       

  Cash dividend s  （NT$ 2.5  per share ）  ( 749,298,855 )    

Unappropriated retained earnings at end of the year    3,848,907,098  

Note:  The amount distributed for this earnings distribution prioritizes the profits from the fiscal year 202 5. 

 

 

Chair persion : James Wang                President: Ben Lin              Accounting Officer: Max Cheng  
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Attachment 3  

Method and Terms of the Private Placement of Securities  

I. Private P lacement of C ommon S hares  

A.  The basis and reasonableness of the private placement pricing  

(1)  The issue price of the private placement common shares may not be lower than 8 5 percent 

of the price calculated in the following two items, whichever of the two is higher.  

a. The simple average closing price of the common shares of the Company for either the 1, 

3, or 5 business days before the price determination date, after adjustment for any 

distribution of stock dividends, cash dividends or capital reduction.  

b.  The simple average closing price of the common shares of the Company for the 30 

business days before the price determination date, after adjustment for any distribution 

of stock dividends, cash dividends, or capital reduction.  

(2)  The Company proposes to the shareholders' meeting to authorize the Board of Directors to 

determine the actual private placement price based on the above -mentioned pricing 

principles, specific persons, and market conditions within the range not lower than the 

resolution of the shareholders' meeting.  

(3)  In addition to considering the three -year transfer restriction of private placement securities 

imposed by the Securities and Exchange Act, the pricing of this private placement is 

determined by referring to relevant laws and regulations and the closing price of common 

shares. It should be reasonable and shall not have a major impact on shareholders' equity.  

B.  The method for selecting the specific persons:  

The selection is performed in accordance with the relevant provisions of Article 43 -6 of the 

Securities and Exchange Act, and it is limited to strategic investors. Individuals or legal persons 

who will help the Company expand its business and product, strengthen customer relationships, 

enhance product development integration, or improve technology, will be selected, leveraging 

their advantages in experience, product technology, knowledge, brand reputation and distribution 

channel. Through strategic collaboration, joint product development, market integration or 

cooperative business development, it is expected the Company can reduce the production costs, 

improve product technology, increase market shares for an improvement in the Company's future 

operating performance.  

C.  The reasons for the necessity for conducting the private placement:  

The Company proposes to raise capitals through private placement with the considerations in 

factors such as capital market conditions, issuance costs, timeliness of financing, and equity 

stability. When introducing strategic investors in the private placement, consideration should be 

given to the transfer restriction of private placement securities to ensure a long -term relationship 

between the Company and strategic investors, and in view of the fact that the use of private 

placement capital is to meet the needs of the Company's operation and development, the private 

placement is beneficial to the stability of the Company's operation and shareholders' equity.  

D.  Except for the transfer restrictions stipulated in Article 43 -8 of the Securities and Exchange Act, 

the rights and obligations in this private placement are the same as those of common shares 

issued by the Company.  

 

II. Private P lacement of Domestic and/or Foreign Convertible Bonds  

A.  Period: Less than 5 years from the date of issuance.  

B.  Coupon rate: The Board of Directors is authorized to determine it according to market conditions.  

C.  The basis and reasonableness of the private placement pricing  

(1)  The issue price of the private placement convertible bonds may not be lower than 8 5 percent 

of the theoretical price and the conversion price may not be lower than 8 5 percent of the 

price calculated in the following two items, whichever  of the two is higher.  

a. The simple average closing price of the common shares of the Company for either the 1, 

3, or 5 business days before the price determination date, after adjustment for any 

distribution of stock dividends, cash dividends or capital reduction.  

b.  The simple average closing price of the common shares of the Company for the 30 

business days before the price determination date, after adjustment for any distribution 
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of stock dividends, cash dividends, or capital reduction.  

(2)  The Company proposes to the shareholders' meeting to authorize the Board of Directors to 

determine the actual private placement price based on the above -mentioned pricing 

principles, specific persons, and market conditions within the range not lower than the 

resolution of the shareholders' meeting.  

(3)  In addition to considering the three -year transfer restriction of private placement securities 

imposed by the Securities and Exchange Act, the pricing of this private placement is 

determined by referring to relevant laws and regulations and the closing price of common 

shares. It should be reasonable and shall not have a major impact on shareholders' equity.  

D.  The method for selecting the specific persons:  

The selection is performed in accordance with the relevant provisions of Article 43 -6 of the 

Securities and Exchange Act, and it is limited to strategic investors. Individuals or legal persons 

who will help the Company expand its business and product, strengthen customer relationships, 

enhance product development integration, or improve technology, will be selected, leveraging 

their advantages in experience, product technology, knowledge, brand reputation and distribution 

channel. Through strategic collaboration, joint product development, market integration or 

cooperative business development, it is expected the Company can reduce the production costs, 

improve product technology, increase market shares for an improvement in the Company's future 

operating performance.  

E.  The reasons for the necessity for conducting the private placement:  

The Company proposes to raise capitals through private placement with the considerations in 

factors such as capital market conditions, issuance costs, timeliness of financing, and equity 

stability. When introducing strategic investors in the private placement, consideration should be 

given to the transfer restriction of private placement securities to ensure a long -term relationship 

between the Company and strategic investors, and in view of the fact that the use of private 

placement capital is to meet the needs of the Company's operation and development, the private 

placement is beneficial to the stability of the Company's operation and shareholders' equity.  

F.  The transfer restrictions of the private placement convertible bonds are handled in accordance 

with Article 43 -8 of the Securities and Exchange Act.  

 

III. It is proposed to authorize the Chairman or his designee to represent the Company in handling all matters 

related to the private placement of Common Shares or Domestic and/or Foreign Convertible Bonds, and 

to execute all relevant agreements and documents.  
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Appendix 1 

Sercomm Corporation  
Rules of Procedure  for Shareholders ’ Meetings  

Article 1.  The rules of procedures for Sercomm’s (the Company ’s) shareholders meetings shall be carried 

out in accordance with these Rules unless otherwise prescribed in laws and regulations.  

Article 2.  The attendance of a shareholder meeting is recorde d according to the sign - in card  on the date of 

a shareholder meeting. The Company  shall furnish attending shareholders with the meeting 

agenda handbook, annual report, attendance card, speaker's slips, voting slips, and other meeting 

materials. Where there is an election of Director s, pre -printed ballots shall also be furnished.  

Article 3.  The voting at the shareholders’ meeting shall be based on the number of owned shares.  

Article 4.  A shareholders’ meeting shall be convened in a location where Sercomm is located or a location 

appropriate for the shareholders’ meeting. A shareholders’ meeting shall be duly convened not 

earlier than 9:00 a.m. nor later than 3:00 p.m.  

Article 5.  A shareholders’ meeting shall be chaired by the Chairperson  of the Board if convened by the 

Board of Director s . During the absence or unavailability of the Chairperson  of the Board, he/she 

shall, in advance, appoint the Vice Chairperson  to act on behalf of him/her. If there is no Vice 

Chairperson  or if the Vice Chairperson  is unavailable as well, the Chairperson  of the Board shall 

appoint the executive Director  to act on behalf of him/her. In the event that the Chairperson  of 

the Board does not appoint a substitute, who shall be elected from either the executive Director  

or among those Director s who are present.  

If a shareholders’ meeting is convened by a person beyond the Board of Director s , he/she shall 

preside as a Chairperson  of a shareholders’ meeting.  

Article 6.  The Company  may appoint its attorneys, certified public accountants, or related persons retained 

by it to attend a shareholder  meeting in a non -voting capacity. The personnel in charge of the 

shareholders’ meeting affairs shall wear the required identity certificates or arm -bands.  

Article 7.  The entire process of a shareholders’ meeting shall be videotaped or audiotaped and shall be 

archived for a minimum of one year.  

Article 8.  The Chairperson  shall call the meeting to order at the time scheduled for the meeting. In the 

event that the meeting is attended by shareholders who represent less than a majority of the 

total outstanding shares at the time scheduled for the meeting, the Chairperson  may announce 

postponement of the meeting. The total number of postponements shall not exceed the 

maximum of twice and the total time accumulated for the postponement shall not exceed an 

hour. 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 Article 175, paragraph 1 of the Company  Act.  

When, prior to conclusion of the meeting, the attending shareholders represent a majority of the 

total number of issued shares, the Chairperson  may resubmit the tentative resolution for a vote 

by the shareholders meeting pursuant to Article 174 of the Company  Act.  

Article 9.  Where a shareholders’ meeting is convened by the Board of Director s , the agenda shall be fixed 

by the Board of Director s . The meeting shall be handled based on the scheduled agenda which 

shall not be changed unless resolved by the shareholders’ meeting.  

The provision set forth in the preceding paragraph is applicable mutatis mutandis to a 

shareholders’ meeting which is convened by a person beyond the Board of Director s . 

The Chairperson  shall not announce adjournment of the meeting until the contents set forth in 

the agenda mentioned in two preceding paragraphs and the occasional (extemporaneous) 

motions are concluded in the meeting. After the announcement of adjournment of the meeting, 

the shareholders shall not appoint another Chairperson  and continue the meeting either at the 

current or a different venue.  

Article 10.  In a shareholders’ meeting, a shareholder who intends to present a speech shall fill out a slip, 

specifying the major points of his/her speech, account number of shareholder (or the serial 

number of his/her attendance card) in advance. The Chairperson  shall determine his/her order of 

giving a speech. A shareholder who has submitted the slip but does not speak up is deemed as 

not having the given right to give a speech. In the case of a discrepancy found between the slip 

of presentation and content of actual speech, the content of actual speech shall prevail. In the 
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case that a shareholder gives his/her speech, other shareholders shall not interrupt unless agreed 

by the Chairperson  and the speaking shareholder. Otherwise,  the Chairperson  shall stop such 

violating behaviors.  

Article 11.  Each shareholder shall not have two attempts  on the same issue unless permitted by the 

Chairperson . Each speech  shall not exceed five minutes. Where a shareholder speaks against the 

rules or beyond the scope of the subject issue, the Chairperson  may stop his/her speech.  

Article 12.  In the case that the corporate shareholders are appointed to attend a shareholders’ meeting, only 

one person may represent and attend the meeting. In the case that the corporate  shareholder 

appoints two or more representatives to attend a shareholders’ meeting, only one representative 

may have the right to speak  for the same issue.  

Article 13.  After a shareholder has given his/her speech, the Chairperson  may reply in person or by 

appointing a relevant person to reply.  

Article 14.  When the Chairperson  considers the discussion of a certain issue has reached the extent for 

making a resolution, he/she may announce discontinuance of the discussion and submit the 

motion for resolution.  

Article 15.  The persons for supervising the casting of votes and the counting thereof for resolutions shall be 

designated by the Chairperson ; however, the person supervising the casting of votes shall be a 

shareholder.  

The Chairperson  shall publicly announce the results of the resolution  in the meeting and the 

results shall be recorded in the minutes.  

Article 16.  During a shareholders’ meeting, the Chairperson  may consider the schedule and adequately 

announce  a break. In case that force majeure occurs, the Chairperson  may decide to suspend the 

progress and for announce the time for resumption of the meeting depending on the 

circumstances.  

In the event that the site of the shareholders’ meeting cannot be continually used before the 

issues set forth in the agenda (including extempore motions) are concluded, the shareholders 

may arrange a new venue to continue the meeting.  

Article 17.  Unless otherwise provided in laws or the Articles of Incorporation  of the Company , matters in the 

shareholders' meeting shall be resolved by a majority vote at a meeting attended by the 

shareholders.  

During voting, if the committee chair solicits and receives no dissents, the motion is deemed 

passed, with equivalent force as a resolution by vote.  

Article 18.  In the case that there is an  amendment or alternative for a motion, the Chairperson  shall combine 

them along with the original motion and determine their orders for resolution. Once one of them 

is resolved, the remaining shall be deemed as rejected and no further resolution shall be required.  

Article 19.  The Chairperson  may direct the guards (or security personnel) to help maintain the order of the 

shareholders’ meeting. If a shareholder breaches the rules of the meeting and defies the 

rectification from the Chairperson  against the progress of the meeting, the Chairperson  may 

request the guards (or security personnel) to assist the person to leave the meeting.  

Article 20.  These rules and amendment hereof come into force after being ratified in the shareholders’ 

meeting.  
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Appendix 2 

Sercomm Corporation  
Articles of Incorporatio n 

 

Chapter 1  General Provisions  

Article 1.  The Company shall be incorporated, as a Company limited by shares, under the Company Act of 

the Republic of China, and its name shall be 中磊電子股份有限公司 in Chinese. The Company’s 

name shall be Sercomm Corporation in English.  

Article 2.  The scope of business of the Company shall be as follows:  

1. CC01050  Data Storage and Processing Equipment Manufacturing  

2. CC01080  Electronic Parts and Components Manufacturing  

3. F119010  Wholesale of Electronic Materials  

4.  F401010  International Trade  

5. I301010  Software Design Services  

6.  F401021  Restrained Telecom Radio Frequency Equipments and Materials Import  

7. CC01101  Restrained Telecom Radio Frequency Equipments and Materials Manufacturing  

8.  ZZ99999  All business items that are not prohibited or restricted by law, except those that are 

subject to special approval.  

Article 3.  The Company shall have its head office in Taipei City, the Republic of China, and may, pursuant 

to a resolution adopted by the Board of Directors and upon approval of the competent 

authorities, set up branch or representative offices within or outside the territory of the Republic 

of China whenever the Company deems it necessary.  

Article 4.  Public announcements of the Company shall be made according to Article 28 of the Company 

Act.  

Chapter 2  Capital Stock  

Article 5.  The total capital of the Company is 5,000,000,000 New Taiwan Dollars, divided into 

500,000,000 common shares, at ten New Taiwan Dollars each. The Board of Directors is 

authorized to issue the unissued shares in installments and at a premium.  

Board of Directors is authorized to buy back shares of the Company if permitted by laws and 

regulations  

The Company may reserve and issue employee stock options in the amount of 368,000,000 

New Taiwan Dollars from the total capital mentioned in the Paragraph 1, divided into 36,800,000 

shares, at ten New Taiwan Dollars each. The Board of Directors is authorized to issue these 

options in installments.  

Article 6.  The total amount of the Company’s reinvestment shall not be subject to the restriction of not 

more than forty percent of the Company’s paid -up capital as provided in Article 13 of the 

Company Act.  

Article 7.  The Company may issue shares without printing share certificates. If the Company decides to 

print name -bearing share certificates for shares issued, the share certificates shall be affixed 

with numbers together with signatures and seals by at least three Board Members and 

subsequently be certified by the competent authority or its approved issuance registration 

entity before the shares are issued.  

Article 8.  In the event of transfer of shares, the transferor and transferee shall both fill in the application 

form affixed with their names and seals and subsequently make application for transfer to the 

Company. Before the completion of the transfer procedures, the ownership remains with the 

transferor.  

Article 9.  Loss of or damage to share certificates shall be governed by the Company Act and the 

“Guidelines for Stock Operations for Public Companies”.  

Article 10.  Transfer of shares and change to shareholders roster shall be suspended within 60 days 

immediately before the date of a regular meeting of shareholders, and within 30 days 

immediately before the date of a special meeting of shareholders, or within 5 days before the 

day on which dividend, bonus, or any other benefit is scheduled to be paid by the Company.  

Chapter 3  Shareholders' Meeting  

Article 11.  Shareholders meetings of the Company are of two types:  

1. Regular meeting shall be convened by the Board of Directors within six months after the 
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close of each fiscal year;  

2. Special meeting shall be convened as the Board of Directors deems necessary.  

The shareholders' meetings of the Company may be held via videoconference or other 

methods announced by the Ministry of Economic Affairs.  

Article 12.  The shareholders’ meeting shall be presided over by the Chairperson  of the Board of Directors 

of the Company. In the event that the Chairperson  is absent or cannot exercise his/her duties 

and power for any reason, a Director shall be designated by the Chairperson  to act on his/her 

behalf. If no Director is designated by the Chairperson , the Directors shall elect from among 

themselves an acting Chairperson . 

Article 13.  The notices of meeting date, place and purposes for convening regular meetings of shareholders 

shall be sent to all shareholders at least 30 days in advance, and at least 15 days in advance in 

the case of special meetings.  

Article 14.  In the event that a shareholder is unable to attend a meeting of shareholders, the shareholder 

may appoint a proxy to attend the meeting by submitting the proxy form issued by the 

Company which clearly specifies the scope of proxy.  

Article 15.  A shareholder shall have one voting power in respect of each share in his/her/its possession. 

Notwithstanding, the aforementioned voting power may not apply if the share is restricted share 

or the share has no voting power as per paragraph two of Article 179 of the Company Act.    

Article 16.  Except as otherwise stipulated in the Company Act, a resolution shall be adopted by the 

majority of shareholders  present in the meeting who represent half or more of the total number 

of the Company’s outstanding shares.   

Article 17.  The Company is permitted to issue employee stock option certificates at a price lower than the 

closing price of the Company’s share on the issue date and transfer shares to employees at a 

price lower than the average share buyback price with the consent of two -thirds or more of 

shareholders  present in the meeting who represent half or more of the total number of the 

Company’s outstanding shares.  

Article 17 -1 The shares bought back by the Company may be transferred to employees of the controlling 

Company or its subsidiary who meet certain criteria. The criteria and distribution of the said 

shares shall be determined by the Board of Directors.  

The employee stock option certificates may be issued to employees of the controlling Company 

or its subsidiary who meet certain criteria. The criteria and distribution of the said certificates 

shall be determined by the Board of Directors.  

The new shares may be subscribed by employees of the controlling Company or its subsidiary 

who meet certain criteria. The criteria and distribution of the said new shares shall be 

determined by the Board of Directors.  

The restricted stock awards may be issued to employees of the controlling Company or its 

subsidiary who meet certain criteria. The criteria and distribution of the said awards shall be 

determined by the Board of Directors.  

Chapter 4  Board Members and Audit Committee  

Article 18.  The Company shall have seven to nine Board Members with the term of office of three years. 

Board Members are elected and appointed from candidates by the shareholders’ meeting in 

accordance with the candidate nomination system specified in Article 192 -1 of the Company Law.  

Pursuant to Article 14 -2 of the Securities and Exchange Act, the Company’s Board of Directors 

shall include at least two Independent Directors.  

Article 18 -1 The Company may establish an Audit Committee in accordance with Articles 14 -4 of the 

Securities and Exchange Act, which shall consist of all Independent Directors, one of whom shall 

be the convener and at least one of whom shall have accounting or financial expertise.  

Article 19.  The Board of Directors shall be composed of Directors with the following duties and power:  

1. Prepare the business plan;  

2. Propose distribution of earnings or covering of losses;  

3. Propose increase or decrease of Company capital;  

4.  Formulate important articles and Company organizational structures;  

5. Commission and decommission of the Company’s President/Chief Executive Officer, Vice 

Presidents and Directors;  

6.  Setup and dissolution of branch offices;  
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7. Propose annual budget plan;  

8.  Schedule foreign investments;  

9.  Undertake external endorsements and guarantees;  

10. Other duties and power pursuant to the Company Act or resolution adopted by the 

Shareholders’ meeting.  

Article 19 -1 The Board of Directors may establish Compensation Committee or other functional committees 

wherever and whenever the Company deems it necessary to carry out any or all of its activities  

Article 19 -2 Independent Directors shall be compensated for their exercise of duties and power regardless 

whether the Company reports net earnings or not. The Board of Directors is authorized to 

determine the compensation to Independent Directors by taking into account the extent and 

value of the services provided for the management of the Company and the standards in the 

industry.  

Article 20.  The Board Members shall elect from among themselves a Chairperson  of the Board of Directors, 

and may elect a Vice Chairperson  of the Board of Directors by a majority in a meeting attended 

by over two -thirds of the Board Members. The Chairperson  of the Board of Directors shall have 

the authority to represent the Company. The Company is authorized to purchase liability 

insurance for Board Members.  

Article 21.  Unless otherwise stipulated in the Company Act, meetings of the Board of Directors shall be 

convened by the Chairperson  of the Board of Directors. Resolutions of the Board of Directors 

shall be adopted by a majority of the Board Members present in the meeting attended by half or 

more of the total number of Board Members.  

Article 21 -1 Meetings of the Board of Directors shall be convened once per quarter. The convening notice 

shall specify the purposes of the meeting and be delivered to each Board Member no later than 

seven days prior to the scheduled meeting date. Notwithstanding, in the case of emergency, the 

meeting may be convened at any time.  

The aforementioned convening notice shall specify the purposes of the meeting and be 

delivered by mail, email or facsimile.  

Article 22.  1. The meeting of Board of Directors shall be presided over by the Chairperson  of the Board of 

Directors of the Company. In the event that the Chairperson  is absent or cannot exercise 

his/her duties and power for any reason, a Director shall be designated to act on his/her behalf. 

If no Director is so designated, the Directors shall elect from among themselves an acting 

Chairperson . The Board Members should attend the board meeting in person. If a Director is 

unable to attend the board meeting, he/she may appoint another Director as proxy to attend 

the meeting by submitting the proxy form which clearly specifies the scope of proxy.  

2. No Director may act as proxy for more than one other Director.  

3. Any Director participating in the meeting via video conference shall be deemed to attend the 

meeting in person.  

Article 23.  Duties and power and matters related to the Audit Committee shall be governed in accordance 

with the related laws and regulations. The Charter of Audit Committee will be prescribed by the 

Board of Directors.  

Chapter 5  Manager  

Article 24.  The Company may appoint one President/Chief Executive Officer, several Vice Presidents and 

Directors. Commission and decommission of President/Chief Executive Officer shall be decided 

by a general resolution adopted by the Board of Directors. Commission and decommission of 

Vice President and Director shall be proposed by President/Chief Executive Officer and 

subsequently decided by a general resolution adopted by the Board of Directors.  

Article 25.  President/Chief Executive Officer shall supervise the operation of the Company in accordance 

with resolutions of the Board of Directors.  

Chapter 6  Financial Reports  

Article 26.  The fiscal year for the Company shall be from January 1 of each year to December 31 of the 

same year. After the close of each fiscal year, the Company shall comply with annual closing 

procedures.  

Article 27.  After the close of each fiscal year, the following reports shall be prepared by the Board of 

Directors in accordance with Article 228 of Company Act and submitted to the regular 

shareholders’ meeting for acceptance:  
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1. Business report;  

2. Financial statements;  

3. Proposal Concerning the Distribution of Earnings or Covering of Losses.  

Article 28.  The distribution of dividends and bonuses shall be made in proportion to the number of shares 

held by each shareholder. The Company shall not pay dividends or bonuses if there is no 

earnings.  

Article 29.  If the Company reports a profit for a given fiscal year, 12% to 18% of such profit shall be 

appropriated as employees’ remuneration, including 1% to 3% of the net earnings specifically 

allocated to entry - level employees. The recipients may include employees of the controlling or 

subsidiary companies who meet certain criteria, with such criteria and distribution method to be 

determined by the Board of Directors. The total remuneration to Directors shall not exceed 2.5% 

of the profit for the period. However, if the Company has accumulated losses, a sufficient 

amount shall first be reserved to offset such losses. Independent Directors shall not participate 

in the aforementioned distribution of remuneration to Directors.  

If the Company records a surplus in its annual final accounts, such surplus shall first be used to 

pay taxes and offset accumulated losses. Thereafter, 10% shall be appropriated as legal reserve; 

provided, however, that no further appropriation is required once the legal reserve equals the 

Company’s paid - in capital. The remaining balance, together with the unappropriated earnings at 

the beginning of the year, adjustments to the current year’s unappropriated earnings, and any 

special reserve appropriated or reversed in accordance with applicable laws, shall constitute 

distributable earnings, for which an earnings distribution plan shall be proposed. Any 

distribution of dividends, in whole or in part, by issuing new shares shall be subject to a 

resolution of the Shareholders’ Meeting; any distribution in cash shall be resolved by the Board 

of Directors and reported to the Shareholders’ Meeting.  

When there is no loss, the portion of legal reserve exceeding 25% of the paid - in capital and the 

capital reserve that is eligible for distribution under the Company Act may, in whole or in part, 

be distributed in cash to shareholders in proportion to their shareholding. Such distribution shall 

be resolved by the Board of Directors and reported to the Shareholders’ Meeting.  

The Company’s dividend distribution shall be based on the profit of the current year, and the 

principle of dividend stability shall be upheld. To support stable and sustainable business growth, 

the Company shall consider factors including its current and future investment environment, 

capital needs, domestic and international competitiveness, and capital expenditure plans. The 

Company shall balance the interests of shareholders and its long -term financial planning in 

determining the amount of dividends. Dividends may be distributed in the form of cash or stock, 

provided that cash dividends shall account for no less than 10% of the total dividends distributed 

for the year.  

Article 30.  The distribution is limited to shareholders listed in the shareholders roster within 5 days prior to 

the target date for the distribution of dividends or bonus.  

Chapter 7  Supplementary Provisions  

Article 31.  The Company shall act as a guarantor as required in its operation.  

Article 32.  If the Company elects to delist its shares from the exchange, it shall be decided in a resolution 

adopted by the shareholders’ meeting.  

Article 33.  The Chart of the Company and the detailed procedures of business operation shall be 

determined by the Board of Directors.  

Article 34.  Any matter which is not provided for in these Articles of Incorporation shall be governed by the 

Company Act of the Republic of China and other relevant laws and regulations.  

Article 35.  These Articles of Incorporation are agreed to and signed on June 22, 1992 by all the promoters 

of the Company.  

The 1 st  Amendment was approved by the shareholders’ meeting on November 3, 1992.  

The 2 nd  Amendment was approved by the shareholders’ meeting on October 20, 1993.  

The 3 rd  Amendment was approved by the shareholders’ meeting on February 27, 1995.  

The 4 th  Amendment was approved by the shareholders’ meeting on July 29, 1995.  

The 5 th  Amendment was approved by the shareholders’ meeting on June 1, 1996.  

The 6 th  Amendment was approved by the shareholders’ meeting on May 3, 1997.  

The 7 th  Amendment was approved by the shareholders’ meeting on March 27, 1998.  
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The 8 th  Amendment was approved by the shareholders’ meeting on May 30, 2000.  

The 9 th  Amendment was approved by the shareholders’ meeting on May 28, 2001.  

The 10 th Amendment was approved by the shareholders’ meeting on December 13, 2001.  

The 11th  Amendment was approved by the shareholders’ meeting on May 28, 2002.  

The 12 th  Amendment was approved by the shareholders’ meeting on April 22, 2003.  

The 13 th  Amendment was approved by the shareholders’ meeting on June 11, 2004.  

The 14 th  Amendment was approved by the shareholders’ meeting on June 14, 2005.  

The 15 th  Amendment was approved by the shareholders’ meeting on June 21, 2006.  

The 16 th  Amendment was approved by the shareholders’ meeting on June 15, 2007.  

The 17 th  Amendment was approved by the shareholders’ meeting on June 13, 2008.  

The 18 th  Amendment was approved by the shareholders’ meeting on June 16, 2009.  

The 19 th  Amendment was approved by the shareholders’ meeting on June 23, 2010.  

The 20 th  Amendment was approved by the shareholders’ meeting on June 27, 2012.  

The 21 st  Amendment was approved by the shareholders’ meeting on June 20, 2013.  

The 22 nd  Amendment was approved by the shareholders’ meeting on June 17, 2014.  

The 23 rd  Amendment was approved by the shareholders’ meeting on May 28, 2015.  

The 24 th  Amendment was approved by the shareholders’ meeting on June 15, 2016.  

The 25 th  Amendment was approved by the shareholders’ meeting on June 22, 2017.  

The 26 th  Amendment was approved by the shareholders’ meeting on June 12, 2019.  

The 2 7 th  Amendment was approved by the shareholders’ meeting on July 1, 20 21. 

The 28 th  Amendment was approved by the shareholders’ meeting on June 13, 2023.  

The 2 9 th  Amendment was approved by the shareholders’ meeting on May  29 , 202 5. 
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Appendix 3  

Shareholding Status of Directors  
 

Book closure start date: April  13, 202 6  

Title  Name  Shares Held  

Chairperson  
Chao Yue Investment Co., Ltd.  
Representative: James Wang  

3,000,000  

Director  
Pacific Venture Partners Co. Ltd.  
Representative: Paul Wang  

3,671,926  

Director  
Zhuo Jian Investment Co., Ltd . 
Representative: Ben Lin  

4,197,094  

Director  
Yun Zhou Investment Co., Ltd . 
Representative: Nicola Palmer  

3,090,000  

Independent Director  Rose Tsou  0  

Independent Director  Paul Yang  0  

Independent Director  Hilo Chen  0  

Independent Director  Feng Zhu  0  

Total  13,959,020  

Notes:  

1. As of April 13, 2026, the total number of issued shares of the Company was 304,342,542 

shares, including 4,623,000 treasury shares.  

2. The statutory minimum shareholding required for all directors of the Company is 

12,173,701 shares. As of April 13, 2026, the directors collectively held 13,959,020 shares, 

which meets the statutory requirement.  

3. The Company has established an Audit Committee and therefore does not have 

Supervisors.  

4.  Pursuant to Article 2 of the “Rules and Review Procedures for Director and Supervisor 

Share Ownership Ratios at Public Companies,” where two or more independent directors 

are appointed, the required shareholding ratio for all directors (excluding independent 

directors) and supervisors shall be reduced to 80% of the original requirement.  

 


