
 

 
Sercomm Corporation 

2024 Annual Shareholders’ Meeting Minutes 
(Translation) 

 
Time： 9:00 a.m., Friday, May 31, 2024 

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

Format： In-person shareholders' meeting 

Shareholders in 
Attendance: 

A total of 231,560,890 shares were represented, accounting for 78.64% of the 
company's total shares issued, excluding non-voting shares, which is 
294,430,542 shares. These shares were represented by shareholders attending 
in person, by proxy, and electronically. 

Directors in 
Attendance: 

Chairman James Wang, Director Ben Lin, and Independent Director Chin-Tay 
Shih (Convener of the Audit Committee) 

Attendees: CFO Alex Liou, Accountant Wen-Ya Fang, and Attorney-at-Law David Huang 

Chairman： James Wang                 

Recorder: Raymond Ho 

 

I. Announcement of the Meeting: The chairman announced that the total number of shares 
represented exceeded the legal quorum, and the meeting was declared open in accordance 
with the law. 

II. Chairman's Speech: Omitted 

III. Meeting Agenda: 

 

1. Report Items 
(I) Business Report for the Year of 2023 
(II) Audit Committee’s Review Report 
(III) Report on the Distribution of Remuneration to Employees and Directors for 2023 
(IV) Report on the Distribution Status of Cash Dividends from 2023 Earnings 
(V) Report on the Unexecuted Matters of Privately Placed Common Stocks or Privately 

Placed Domestic/Overseas Convertible Bonds Approved by the Shareholders' Meeting 
in 2023 

(VI) Report on the Issuance and Conversion Status of Convertible Bonds 
(VII) Report on the Execution of the Company's Share Buyback 
Please be informed of the above report items. 

 

 



 

2. Recognition Items 

(I) Acceptance of the 2023 Business Report and Financial Statements            
(proposed by the Board of Directors) 

Description:  

1. The consolidated and individual financial statements of the company for the year of 
2023, including the balance sheet, comprehensive income statement, statement of 
changes in equity, and cash flow statement, have been audited by PwC, with 
accountants Wen-Ya Fang and Yu-Fang Yen. 

2. The aforementioned financial statements and the business report for the year of 2023 
have been approved by the Board of Directors and audited by the Audit Committee. 

3. Please refer to Attachment for the financial statements and business report. 

Resolution: 

Votes in favor: 206,704,117 
Votes against: 269,387 
Invalid votes: 0 
Abstentions/Non-votes: 24,587,386 

Votes in favor accounted for 89.26% of the total voting rights of the shareholders present 
(231,560,890). The motion was approved as proposed. 

(II) Acceptance of the Proposal for the Distribution of 2023 Earnings             
(proposed by the Board of Directors) 

Description:  

1. The company's earning distribution table for the year of 2023, please refer to 
Attachment. 

Resolution: 

Votes in favor: 207,312,835 
Votes against: 174,669 
Invalid votes: 0 
Abstentions/Non-votes: 24,073,386 

Votes in favor accounted for 89.52% of the total voting rights of the shareholders present 
(231,560,890). The motion was approved as proposed. 

 

3. Discussion Items 

(I) Approval of the Private Placement of Common Stocks or Domestic/Overseas 
Convertible Bonds (proposed by the Board of Directors) 

Description: 

1. To ensure the future operation of Sercomm, the private placement of common shares or 
domestic and foreign convertible corporate bonds will be held under 20 million shares. 
When converting corporate bonds, the number of common shares that can be converted 
should be under 20 million shares, calculated based on the conversion price at the time 
of private placement. It is proposed to submit to the shareholders meeting to authorize 



 

the Board of Directors to choose one or a combination of methods in accordance with 
the Company's Articles of Incorporation and relevant laws and regulations at an 
appropriate time, depending on market conditions and Company operation. Please refer 
to Attachment for more information on the private placement. 

2. The marketable securities for this private placement include total number of shares, 
duration, price, amount, coupon rate, terms and conditions, conversion price, buyer 
selection, record date, future plan, use of funds and expected return, as well as all other 
associated matters in regard to the issuance plan. It is proposed to the shareholders' 
meeting to authorize the Board of Directors to decide on these matters and make 
adjustments in accordance with the conditions of the market. It is also proposed to the 
shareholders’ meeting to authorize the Board of Directors to have sole discretion if the 
issuance plan is required to be amended in accordance with relevant laws and 
regulations or instructions or modifications requested by competent authorities, or in 
response to operational assessments or other business environment factors. 

3. It is proposed to authorize the Chairman or his designate to represent the Company in 
handling all matters related to the private placement of common stocks or domestic or 
overseas convertible bonds, and to sign related contracts and documents. 

Resolution: 

Votes in favor: 206,630,480 
Votes against: 329,208 
Invalid votes: 0 
Abstentions/Non-votes: 24,601,202 

Votes in favor accounted for 89.23% of the total voting rights of the shareholders present 
(231,560,890). The motion was approved as proposed. 

(II) Approval of the Amendment to the “Operational Procedures for Acquisition and 
Disposal of Assets” (proposed by the Board of Directors) 

Description:  

1. To accommodate the actual operational needs of the company, it is proposed to amend 
certain provisions of the "Operational Procedures for Acquisition and Disposal of 
Assets". 

2. For a detailed comparison of the "Operational Procedures for Acquisition and Disposal 
of Assets" before and after the proposed amendments, please see Attachment. 

Resolution: 

Votes in favor: 160,159,242 
Votes against: 44,172,670 
Invalid votes: 0 
Abstentions/Non-votes: 27,228,978 

Votes in favor accounted for 69.16% of the total voting rights of the shareholders present 
(231,560,890). The motion was approved as proposed. 

 

 



 

4. Extempore Motions: None. 
 
(No shareholder inquiries on any of the motions during this shareholders' meeting) 
 

5. Adjournment: The meeting was adjourned by the Chairman at 9:17 a.m. on the same day. 
  



 

Attachment 

2023 Financial Statements 

 



 



 



 



 



 



 



 



 



 



 



 



 



 



 



 



 



 



 



 



 



 



 



 



 



 



 

 

 

Attachment 

 

Sercomm Corporation 
2023 Earning Distribution Table 

Unit: NT$ 

Items 
Amount 

Subtotal Total 

Unappropriated retained earnings of previous year   1,996,758,251  
  Other comprehensive income—defined benefit plan calculated by 

actuarial gain and losses  (1,523,433) 
  

  Disposal of investments in equity instruments at fair value through other 
comprehensive income 29,030,630  

  

  Net income attributable to owners of parent this year 2,386,304,763    

  The net income attributable to owners of parent and other profit items 
other than the current net profit are included in this year's undistributed 
earnings   2,413,811,960  

  Setting aside 10% legal reserves   (241,381,196) 
  Setting aside special reserves   (36,538,250) 

Distributable net profit   4,132,650,765  
Allocation:     
Shareholder's dividends       
  Cash dividend（NT$4.99991064 per share）  (1,472,126,400)    

Unappropriated retained earnings   2,660,524,365  

Note: The amount distributed for this earnings distribution prioritizes the profits from the fiscal year 2023. 

 

 

Chairman: James Wang              President: Ben Lin                Accounting Officer: Max Cheng 

                                                                           
 



 

 

 

Attachment 

Sercomm Corporation 
The Methods and Content of Conducting a Private Placement of Securities 

 
I. Private Placement of Common Shares 

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 85 

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 Placement of Domestic or Overseas 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 corporate bonds may not be lower 
than 85 percent of the theoretical price and the conversion price may not be lower than 
85 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. 

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 corporate 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 designate to represent the Company in handling all 
matters related to the private placement of common stocks or domestic or overseas convertible 
bonds, and to sign related contracts and documents. 



 

 

 

Attachment 

Comparison Table of the “Operational Procedures for Acquisition and Disposal 
of Assets” Before and After Amendment 

 

Article Before Amendment After Amendment Explanation 
Article 4 Processing Procedure: 

(I)Authorization levels and limits 
1. Securities: The President is authorized to conduct the 

trading in accordance with the Operational Procedures 
within a certain amount. When exceeding the amount 
requiring public announcement and regulatory filing, 
shall report such matter to the Chairman for reference 
the following day and submit it to the next board meeting 
for ratification. (Further details omitted) 

2. Derivatives trading 
(A). Hedge trades: Depending on the Company’s revenue 

and changes in the risk positions, the Chairman 
designates specific personnel to carry out the trades 
based on the single or accumulated transaction 
amount according to the following authorization table. 

Authorization Table 
Single 

Transaction 
Amount 

Transaction 
Limit Per Day 

Chairman 
USD 6 million or 

more 
USD 12 million 

or more 

President 
USD 3 to 6 

million 
USD 6 to 12 

million 
Supervisor of Financial 
Management Division 

USD 3 million or 
less 

USD 6 million or 
less 

(B). Non-hedge trades: Specific personnel is authorized to 
undertake non-hedge trades with approval from the 
President or the Chairman. This is particularly 
pertinent for the operation of derivative financial 
instruments, where the total contract value of 
transactions shall not exceed an equivalent of 20 
million USD as a principle. (Further details omitted) 

(II)Execution unit and transaction process 
The execution unit for Company’s long- and short-term 
securities investments and derivatives trading are personnel 
designated by the Finance and Accounting Department and the 
Chairman. (Further details omitted) 

Processing Procedure: 
(I)Authorization levels and limits 

1. Securities: The Chief Financial Officer is authorized to 
conduct the trading in accordance with the Operational 
Procedures within a certain amount. When exceeding the 
amount requiring public announcement and regulatory 
filing, shall report such matter to the Chairman for 
reference within one week and submit it to the next board 
meeting for ratification. (Further details omitted) 

2. Derivatives trading 
(A). Hedge trades: Depending on the Company’s revenue 

and changes in the risk positions, the Chairman 
designates specific personnel to carry out the trades 
based on the single or accumulated transaction amount 
according to the following authorization table. 

Authorization Table 
Single 

Transaction 
Amount 

Transaction 
Limit Per Day 

Chairman 
USD 10 million or 

more 
USD 20 million 

or more 

President 
USD 6 to 10 

million 
USD 15 to 20 

million 

Chief Financial Officer 
USD 6 million or 

less 
USD 15 million 

or less 
(B). Non-hedge trades: Specific personnel is authorized to 

undertake non-hedge trades with approval from the 
President or the Chairman. The total contract value of 
transactions shall not exceed an equivalent of 20 
million USD as a principle. (Further details omitted) 

 
 
(II)Execution unit and transaction process 
The execution unit for Company’s long- and short-term 
securities investments and derivatives trading are personnel 
designated by the Financial Risk and Capital Management 
Department and the Chairman. (Further details omitted) 

 
To align with the 
company's 
revenue growth, 
adjust the 
appropriate 
authorization 
limits and levels. 
 
 

 
 
 
 
 
 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
To align with 
organizational 
restructuring, 
revise the 
executing units. 

Article 11 Derivatives trading procedure 
(I)Trading principles and guidelines 
(Further details omitted) 
3. Segregation of authority and responsibilities 

(A). Transaction personnel: Is responsible for the 
derivatives trading of the Company and is designated 
by the Chairman. The personnel is responsible for the 
planning of transaction strategy, execution of 
transaction orders, and disclosure of future 
transaction risks within the authorized scope, and 
shall provide timely information for corresponding 
departments and units as reference. 

(B). Accounting personnel: Is responsible for the 
verification of transactions, bookkeeping in 
accordance with the relating regulations, and 
safekeeping of transaction records. 

(C). Financial personnel: Is responsible for the settlement 

Derivatives trading procedure 
(I)Trading principles and guidelines 
(Further details omitted) 
3. Segregation of authority and responsibilities 

(A). Transaction personnel: Is responsible for the 
derivatives trading of the Company and is designated 
by the Chairman. The personnel is responsible for the 
planning of transaction strategy, execution of 
transaction orders, and disclosure of future 
transaction risks within the authorized scope, and shall 
provide timely information for corresponding 
departments and units as reference. 

(B). Confirmation personnel: Is responsible for the 
verification of transactions. 

(C). Settlement personnel: Is responsible for the 
settlement of derivatives trading. Transactions are 
recorded and filed in accordance with relevant 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
To clarify the 
division of 
responsibilities 



 

 

 

Article Before Amendment After Amendment Explanation 
of derivatives trading.  

4. Principles for performance evaluation 
The performance is evaluated based on the market price 
appraisal table and the gains and losses incurred from the 
contract rate of the derivatives trading. 
In order to fully understand and express the evaluation risks 
of the transactions, accounting personnel shall conduct 
performance evaluation once a month and present the 
evaluation of products, and market trend analysis to the 
senior-level managerial officers as reference for decision 
making. (Further details omitted) 

regulations. 
4. Principles for performance evaluation 

The performance is evaluated based on the market price 
appraisal table and the gains and losses incurred from the 
contract rate of the derivatives trading. 
In order to fully understand and express the evaluation risks of 
the transactions, transaction personnel shall conduct 
performance evaluation once a month and present the 
evaluation of products, and market trend analysis to the 
senior-level managerial officers as reference for decision 
making. (Further details omitted) 

Article 18 (Details omitted) 
The 6th amendment was made on June 8, 2022. 
 

(Details omitted) 
The 6th amendment was made on June 8, 2022. 
The 7th amendment was made on May 31, 2024. 

To add the 
amendment date 

 


