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Castles Technology Co., Ltd. 
  

2023 Annual Shareholders’ Meeting Procedure 
  

I.  Call the Meeting to Order 

II.  Chair’s Address 

III.  Report Items 

IV.  Proposed Resolutions  

V.  Discussion Items 

VI.  Election Items 

VII.  Other Proposals 

VIII.  Provisional motion 

IX.  Meeting Adjourned 
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Castles Technology Co., Ltd. 

2023 Annual Shareholders’ Meeting Agenda 

 

Time: 10:00 a.m. on Tuesday, June 20, 2023 

Place: 2F., No. 213, Sec. 3, Beixin Rd., Xindian Dist., New Taipei 

City (Taipei Innovation City Convention Center) 

Method: Physical meeting 

I. Call the meeting to order (report the number of shares present) 

II. Chair’s Address 

III. Report Items 

(I) 2022 Business Report 

(II) 2022 Audit Committee’s Audit Report 

(III) 2022 Salary Distribution for Employees and Directors 

(IV) Report on Amendment to “Rules of Procedure for Board of 

Directors’ Meetings” 

IV. Proposed Resolutions  

(I) 2022 Business Report and Financial Statements 

(II) 2022 Earnings Distribution 

V. Discussion Items 

(I) Proposal for new shares issued through capitalization of 

earnings 

(II) Amendment to some of the articles of the “Articles of 

Incorporation” 

(III) Amendment to some of the articles of the “Rules of 

Procedure for Shareholders’ Meetings” 

VI. Election Items 
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(I) By-election of independent directors 

VII. Other Proposals 

(I) Lifting the non-compete restriction on new directors 

VIII. Provisional motion  

IX. Meeting Adjourned 
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Report Items 
 

I. 2022 Business Report 

Explanation: Please refer to Attachment I on pages 14 to 17 of this 

handbook for the 2022 Business Report. 

 

II. 2022 Audit Committee’s Audit Report 

Explanation: Please refer to Attachment II on page 18 of this handbook for 

the 2022 Audit Committee’s Audit Report. 

 

III. 2022 Salary Distribution for Employees and Directors 

Explanation: Please refer to Attachment III on page 19 of this handbook for 

2022 Staff and Director Compensation. 

 

IV. Amendment to “Rules of Procedure for Board of Directors’ Meetings” 

Explanation: Based on Order Jin-Guan-Zheng-Fa-Zi No. 1110383263 

issued by the Financial Supervisory Commission on August 5, 

2022, it is proposed to amend the relevant regulations of the 

“Rules of Procedure for Board of Directors’ Meetings”. 

Please refer to Attachment IV on page 20 of this handbook 

for details. 
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Ratification Items 

Proposal 1 (Proposed by the board of directors) 
 

Summary: Proposal for adoption of the 2022 business report and financial 

statements, please ratify. 

Explanation: I. The Company’s 2022 parent company only financial statements 

and consolidated financial statements prepared by the board of 

directors have been audited by independent auditors 

Shih-Chun Huang and Tsui Miao Yeh of PwC Taiwan. The 

financial statements have been submitted together with the 

business report to the Audit Committee for review, who have 

determined it to be correct and accurate, and a Review Report 

has been issued. 

II. Please refer to Attachment I on pages 14 to 17 of this 

handbook for the 2022 business report and Attachment V on 

pages 21 to 51 of this handbook for the CPA’s Audit Report 

and the above-mentioned financial statements. 

Resolution:  
 
Proposal 2 (Proposed by the board of directors) 
 

Summary: Proposal for adoption of the 2022 earnings distribution, please 

ratify. 

Explanation: I. The 2022 profit distribution proposal was approved by the 

board of directors on March 28, 2023. It is planned to 

distribute cash dividends of 0.8 and stock dividends of 0.5 

per share. After the shareholders' cash dividend distribution 

plan is passed at the current shareholders' meeting, the 

chairman is authorized to set the dividend distribution base 

date and distribution date and other related matters。 
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II. Please refer to page 52, Attachment VI of this handbook for the 2022 

Earnings Distribution Table. 

III. The cash dividend shall be distributed according to the shareholding 

percentage in up to NT$1 with amounts below NT$1 rounded up; 

for those total fractional amounts of less than NT$1, the amount 

below the decimal point shall be adjusted in the sequence of the 

amount and the shareholders’ account number until the total 

distributed cash dividend amount is matched. 

IV. In the event that the number of outstanding shares changes for any 

reason, and the dividend distribution rate changes as a result, the 

Company proposes to request shareholders to authorize the 

chairperson to exercise full authority. 

 Resolution: 
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Discussion Items 
 
Proposal 1 (Proposed by the board of directors) 

Summary: Proposal for issuance of new shares for capital increase by 
re-capitalization of earnings, please discuss. 

Explanation: 1. In consideration of the development of future business and the 

needs for sufficient working capital, the Company proposes to 

distribute NT$49,385,790 as shareholders’ dividend, with an 

issuance of 4,938,579 new shares, out of the distributable 

earnings for 2022. 

2. Upon approval of the competent authority, the board of 

directors is authorized to determine the stock dividend record 

date and related matters. New shares to be issued in the capital 

increase out of surplus profit shall be distributed, with no 

consideration paid, to the shareholders as registered in the 

shareholders’ roster on the record date at a rate of 50 shares per 

1,000 shares. Shareholders with fractional shares may apply to 

the Company’s agent for stock affairs for pairing fractional 

shares into a whole share within five days from the record date. 

For shares remaining factional with or without being paired, 

upon expiration of the said period, the chairperson is 

authorized to look for specific persons to buy the fractional 

shares according to the face value. 

3. Rights and obligations of the new shares issued in the capital 

increase are the same as the originally issued shares. 

4. If the number of total outstanding shares changes due to capital 

changes of the Company, such that the distribution ratio is 

affected and must be adjusted, the general shareholders’ 

meeting is requested to authorize the board of directors to 

make such adjustments to the capital increase plan. 
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5. The board of directors is authorized to make any necessary 

amendments to the capital increase plan due to the needs of 

actual practices or according to the instructions of the 

competent authority. 

Resolution: 

 
Proposal 2 (Proposed by the board of directors) 

Summary: Proposal for amendment to some of the articles of the “Articles 
of Incorporation”, please discuss. 

Explanation: 1. In response to the establishment of the Audit Committee in 

2021 in accordance with regulations, it is proposed to delete 

regulations related to supervisors from the Articles of 

Incorporation. 

2. Please refer to Attachment VII on pages 53 to 57 of this 

handbook for the Comparison Table of the “Articles of 

Incorporation” Before and After Revision. 

Resolution: 
 

Proposal 3 (Proposed by the board of directors) 

Summary: Proposal for amendment to part of the articles of “Rules of 
Procedure for Shareholders’ Meetings”; please discuss. 

Explanation: 1. In order to make the methods for convening the Company’s 

shareholders’ meeting more flexible, it is proposed to revise 

some of the articles of the Company’s “Rules of Procedure for 

Shareholders’ Meetings” based on the amendment to the 

“Sample Template for XXX Co., Ltd. Rules of Procedure for 

Shareholders Meetings” announced by the Taiwan Stock 

Exchange on March 17, 2023. 

2. Please refer to Attachment VIII on pages 58 to 61 of this 

handbook for the Comparison Table of the “Rules of 
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Procedure for Shareholders’ Meetings” Before and After 

Revision. 

Resolution: 
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Election Items 
 
Proposed by the board of directors 

Summary: Proposal for re-election of independent directors, please elect. 

Explanation: 1. The Company’s independent director Nai-Kuan Huang was 

dismissed from the position of the Company’s independent 

director due to his accidental death. The Company proposes to 

re-elect one independent director in accordance with the 

Company’s Articles of Incorporation 

2. Independent directors shall be elected by adopting the 

candidate nomination system. The newly-elected independent 

director will take the position upon being elected to fulfill the 

unfilled term of office of the predecessor. The term is from 

June 20, 2023, to August 23, 2024. 

3. The election shall be conducted in accordance with the 

Company’s Procedures for Election of Directors. 

4. The board of directors proposes a list of candidates for 

independent directors as follows: 

Name Academic 

qualifications 

Main experience Number of 

Shares 

CHEN 

JIUNN-JEN 

Department of 

Computer Science & 

Information 

Engineering, 

National Taiwan 

Universit of Science 

AItrust Inc., Cayman 

Islands, United Kingdom of 

Great Britain - Director 

O-Bank - Project Consultant 

0 

 

Voting Results: 
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Other Proposals 
 
Proposed by the board of directors 

Proposal: Proposal for lifting the non-compete restriction on new directors, 
please discuss. 

Explanation: 1. Article 209 of the Company Act states: “A director who does 

anything for himself or on behalf of another person that is 

within the scope of the company’s business, shall explain to 

the meeting of shareholders the essential contents of such an 

act and secure its approval.”  

2. In order to obtain assistance from new directors’ profession 

and relevant experience, it is proposed to the general 

shareholders’ meeting to lift the non-compete restriction on 

new directors in accordance with the law. 

3. It is proposed to submit to the shareholders' general meeting to 

remove the new director's competition details as follows。 

Name Company Name and Title for Competitive Business to be Released 

Chun-Jen Chen AItrust Inc., Cayman Islands, United Kingdom of Great Britain - 

Director 

 

Resolution: 

 

 

Provisional motion 

 

Adjournment  
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Castles Technology Co., Ltd. 
Business Report 

 
I. Operating policy 

As a result of the successive integration of competitors in the industry, the market 
shares of the overall industry have changed, and the market shares in various 
regions of the Castles have increased gradually. According to the professional 
research report of Nilson Report, the ranking of Castles’ market shares in the U.S. 
and Europe for 2020 have increased to No.4 and No.5, respectively. Despite the 
global pandemic, with the successive reopening of various countries and the wish to 
resume normal business activities, the pulling power of end users has been 
enhanced. While the shortage of the global supply chain still needs time to improve, 
there is still a strong demand in the overall terminal market. Facing the 
ever-changing environment, the main operating policy of the operating team for 
2022 was as follows: 

(I) Deployment of global sales channels and drivers of growth: 

The branches in the U.S., Europe, and Southeast Asia have been established and 
completed the relevant certification of local acquirers. For the operating revenue, 
the result of global deployment became visible. It is expected that with the 
application of unmanned self-service and the switch to Android terminal devices, 
there may be more significant growth in operating revenue. 

Self-service business in North America continued growing, which sped up the 
progress of customer product certification. A significant rise in sales performance 
of unattended payment terminals (UPTs) is expected. 

(II) Vertical integration of the industry chain: 

Established global sales channels and enhanced market share through mergers and 
acquisitions and strategic collaboration. The Company continued expanding bases 
of operation, dedicating itself to reginal services and integrating hardware, software, 
and cloud services to become a global POS solution provider. 

(III) Cloud and software services: 

In addition to the design and sale of hardware, the Company has also been devoted 
to services like cloud services and software development in recent years, looking 
forward to increasing its proportion of operating revenue gradually year by year. 

As the application of payment integration is becoming more and more important, 
the Company looks forward to becoming a solution provider for the development of 
payment hardware and software and integration services to assist our customers to 
complete solutions and carry out sales more rapidly, hoping to shorten the time 
from product development to actual revenue with these kinds of services. 

II. Actual conditions 
(一) Domestic market: 

Due to the impact of the pandemic, many domestic projects have been postponed. 
As electronic tickets continued to prove advantageous in the field of contactless 
payment in 2022, the Company continued cooperation with ticketing companies 
and won a number of tenders, including self-service gasoline stations, self-service 
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ticket UPTs for high-speed rail and metro, and self-service payment machines in 
large hospitals. 

(二) Overseas market: 

With the reopening following the pandemic, orders from Europe and the U.S. 
returned. Owing to the business performance in Europe and North America for 
2022, there was still a small growth in overall export sales, especially customers in 
North America and Spain and Italy in Europe. Sales and market shares in other 
areas were decent as well. There was a growth of several times in the business 
performance of the U.S. subsidiary in 2022. Moreover, the gradually-improving 
reputation in the main global market and the sales of new-type Android terminal 
devices with multiple functions were the main reasons for an increase in sales 
performance. Also, as a result of core advantages in development and software 
customization, the Company will continue its efforts in sales channels, software 
development and services. With the increase in the percentage of software service 
revenue and the continual launch of cloud service products, the Company looks 
forward to transforming from an equipment manufacturer to a solution provider, 
improving overseas maintenance and service centers, and creating win-win 
situations with our customers. 

 

III. Results of implementing the business plan: 
The Company’s operating revenue for 2022 was NT$6,159,886 thousand, an 

increase of NT$2,656,877 thousand compared with that for 2021 of NT$3,503,009 
thousand; net income after tax for 2022 was NT$761,273 thousand, an increase of 
NT$537,357 thousand compared with that for 2021 of NT$222,916 thousand. 

 

IV. Implementation of operating income and expenditure budgets  
(I) Operating income 

Operating revenue for 2022, including terminal devices for electronic finance, 
personal finance applications, electronic cash registers, and relevant equipment, 
amounted to NT$6,159,886 thousand, an increase of NT$2,656,877 thousand 
compared with that for 2021 of NT$3,503,009. 

 

(II) Gross profit 

Gross profit for 2022 amounted to NT$1,140,321 thousand, an increase of 
NT$438,007 thousand compared with that for 2021 of NT$702,314 thousand. 

 

V. Profitability analysis 
The analysis of 2022 operating performance and 2021 financial income and 

expenditure and profitability are reported as follows: 
Unit: NTD thousand 

Item 2022 2021 
Increase 

(decrease) 

Rate of 
increase 

(decrease) 
Operating revenue 6,159,886 3,503,009 2,656,877 75.85% 
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Gross profit 1,140,321 702,314 438,007 62.37% 

Operating profit 609,753 237,855 371,898 156.35% 
Non-operating income 
and expenses 266,516 15,076 251,440 1667.82% 

Net income after tax 761,273 222,916 538,357 241.51% 
Earnings per share 
(NT$; net of tax) 8.19 2.51   

 

VI. Status of R&D 

(I) Industry development trends 

1. Contactless payment applications: Due to the impact of the pandemic, applications 

of the cashless industry sped up. Whether the Company is able to provide 

integrated hardware and software services will be one of the keys for the business 

to grow, and as well as the core of future research and development. In addition, 

the opportunities for self-service applications over the world vary, so the key point 

is whether the business team can find the right local partners. 

2. New retail applications and services: Under the influence of the pandemic, 

vendors tend to be more conservative when employing staff and investing in 

equipment. This brings opportunities as vendors become more willing to adopt 

monthly rental service platforms to reduce investment in equipment that requires 

manpower expenditure. 

3. Electric vehicle charging station applications: The market of supply equipment is 

estimated to grow in the future. Support for open payment platforms and 

embedded payment equipment will be one of the focuses required by the 

regulations of various countries. The Company is cooperating with relevant 

vendors in different areas. 

(II) Software service platforms 

The willingness of business software developers to invest in development on the 

Android platform and software porting has increased significantly, and the demand 

of retail and sales software for the effectiveness of hardware has increased as well. 

Therefore, industry demand tends to the development of products with higher 

effectiveness to fulfill the needs for various application. 

(III) Hardware and software integration solutions 

As Android smart terminal devices are becoming more and more mature, global 

acquirers are actively investing in the development of platform applications. The 

product line with complete Android payment terminal provides customers with 

cloud back-end services to perform integration, which can speed up customers’ 

release schedules. Therefore, Android products will become the main force of the 

sales market and lead to diverse applications. 
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The Company will continue strengthening the promotion of the cloud product 

CASHUB. The core contents not only include the current CTMS, but also integrate 

CWARE (remote control and data collection), CKIT (transaction keys), CSTORE 

(Android app platform), CINVOICE (domestic electronic receipts, already verified), 

and CECR (vendor back-end management). It provides end users with more 

efficient management and value-added services while enhancing customer 

stickiness, and generates predictable, stable, and recurring revenue. 

 

 

Chairman: HSIN,HUA-HSI    Manager: LIN, HUNG-CHUN   Accounting Officer: TU MEI YU 
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Audit Committee’s Audit Report 

 

  The board of directors prepared the Company’s 2022 business report, the 

parent company only financial statements, and the consolidated financial 

statements. Of these, the parent company only financial statements and the 

consolidated financial statements have been audited by independent auditors 

Shih-Chun Huang and Tsui Miao Yeh of PwC Taiwan, who have issued an audit 

report. 

The above business report, the parent company only financial statements, 

and the consolidated financial statements have been reviewed and determined to 

be correct and accurate by the Audit Committee. In accordance with the relevant 

requirements of Article 14-4 of the Securities and Exchange Act and Article 219 

of the Company Act, we hereby submit this report. 

 

Sincerely, 

2023 Shareholders’ Meeting of Castles Technology Co., Ltd. 

 
 

Castles Technology Co., Ltd. 
 

Convener of the Audit Committee:  
 

 

March 28, 2023 
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Attachment III 
 

Castles Technology Co., Ltd. 
2022 Staff and Director Compensation 

 

I. Article 26 of the Articles of Incorporation states: “If there is a distributable 

balance for the Company’s annual profit before tax and Staff and Director 

Compensation after offsetting accumulated losses for the previous years, it 

shall be distributed as follows: I. Appropriate 3% to 15% as employees’ 

remuneration. II. Appropriate no more than 3% as directors’ and 

supervisors’ remuneration.”   

II. Profit before tax of the Company for 2022 was NT$876,268,366. It is 

proposed to appropriate NT$66,312,201 as employees’ remuneration, of 

which NT$33,312,201 is to be distributed in the form of cash and 

NT$33,000,000 is to be distributed inform of shares. Employee bonus 

stocks to be issued shall be calculated based on the closing price one day 

before the resolution of board of directors, NT$91.00, with a total of 

362,637 shares to be issued. Employees’ remuneration of NT$33, which is 

less than one share, is to be paid in cash. In addition, directors’ remuneration 

of NT$4,736,586 is to be distributed in the form of cash. 

III. There is no difference between the annual estimated expense recognized and 

the amount of the above distribution of employees’ and directors’ 

remuneration approved by board of directors. 
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Castles Technology Co., Ltd. 

Comparison Table of the “Rules of Procedure for board of directors’ Meetings” 
Before and After Revision 

Article Article before revision Article after revision Explanation for revision 

Article 3 (Convening and notice of 

board meetings) 

The Company’s board of 

directors shall meet 

quarterly. 

A notice of the reasons for 

convening a board 

meeting shall be given to 

each director and 

supervisor before seven 

days before the meeting is 

convened. In emergency 

circumstances, however, a 

board meeting may be 

convened on shorter 

notice. The notice for 

board meetings may be 

sent by means of paper, 

e-mail, or fax to notify 

each director and 

supervisor. 

All matters set out in the 

subparagraphs of Article 

12, paragraph 1, shall be 

specified in the notice of 

the reasons for convening 

a board meeting except 

for sudden emergencies 

or justifiable reasons; 

none of them may be 

raised by an extraordinary 

motion. 

(Convening and notice of 

board meetings) 

The Company’s board of 

directors shall meet 

quarterly. 

A notice of the reasons for 

convening a board 

meeting shall be given to 

each director and 

supervisor before seven 

days before the meeting is 

convened. In emergency 

circumstances, however, a 

board meeting may be 

convened on shorter 

notice. The notice for 

board meetings may be 

sent by means of paper, 

e-mail, or fax to notify 

each director and 

supervisor. 

All matters set out in the 

subparagraphs of Article 

12, paragraph 1, shall be 

specified in the notice of 

the reasons for convening 

a board meeting; none of 

them may be raised by an 

extraordinary motion. 

Amendment was made 

to Paragraph 3 of the 

current article based on 

Order No. 

Jin-Guan-Zheng-Fa-Zi 

No. 11103832635 

issued by the Financial 

Supervisory 

Commission on August 

5, 2022. 

 

Attachment IV 



 

~21~ 

  
Independent Auditor’s Report 

(112)Cai-Shen-Bao-Zi No. 22005177 

To Castles Technology Co., Ltd.: 

Opinion 
Castles Technology Co., Ltd. (the “Company”) which comprise the 

consolidated balance sheets as of December 31, 2022 and 2021, and the 

parent-only statements of comprehensive income, changes in equity and cash 

flows for the years then ended, and notes to the parent-only financial 

statements, including a summary of significant accounting policies 

(collectively referred to as the “consolidated financial statements”). 

In our opinion, the accompanying financial statements present fairly, in 

all material respects, the financial position of the Company as of December 31, 

2022 and 2021, and its financial performance and its cash flows for the years 

then ended in accordance with the Regulations Governing the Preparation of 

Financial Reports by Securities Issuers. 

Basis for opinion 
We conducted our audits in accordance with the Regulations Governing 

Auditing and Attestation of Financial Statements by Certified Public 

Accountants and auditing standards generally accepted in the Republic of 

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

Auditors’ Responsibilities for the Audit of the Parent-Only Financial 

Statements section of our report. We are independent of the Company in 

accordance with the Norm of Professional Ethics for Certified Public 

Accountant of the Republic of China, and we have fulfilled our other ethical 

responsibilities in accordance with these requirements. We believe that the 

audit evidence we have obtained is sufficient and appropriate to provide a 

basis for our opinion. 

Key audit matters 
Key audit matters are those matters that, in our professional judgment, 
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were of most significance in our audit of the financial statements for the year 

ended December 31, 2022. These matters were addressed in the context of our 

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

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

The key audit matters of the Company’s 2022 financial statements are as 

below: 

 

Evaluations of the loss allowance for accounts receivable 

Description of key audit matters 

For the accounting policy of accounts receivable, please refer to Note 4(8) of the 

Parent-Only Financial Statement; for the uncertainties of accounting estimates and 

assumptions for the assessed loss allowance of accounts receivable, please refer to Note 5(2) 

of the Parent-Only Financial Statement Financial Statement; for the description of accounts 

for accounts receivable, please refer to Note 6(3) of the Parent-Only Financial Statement 

Financial Statement. 

The Company manages the payment collection and overdue accounts, while assuming 

the related credit risks. The management authority regularly evaluates the credit quality and 

payment status of customers, and adjusts the credit policy for customers in a timely manner. 

In addition, the assessment for the impairment of accounts receivable is based on the relevant 

provisions of the International Financial Reporting Standard 9 “Financial Instruments,” using 

a simplified method of assessment the expected credit loss; the management authority 

establishes the expected loss rate based on the overdue period of the customer in the history as 

of the balance sheet date, and various factors that may affect the customer’s solvency such as 

financial position and economic conditions, while incorporating the future forward-looking 

information. 

Because the amount of accounts receivable of the Company is relatively large, and the 

assessment process of loss allowance involves the judgment of the management; therefore, we 
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listed the assessment of loss allowance of accounts receivable as one of the most important 

matters in the audit. 

Responding audit procedures 

The responding audit procedures we adopted for the aforesaid key audit matters are as below: 

1. Understand the Company’s customer credit status, credit quality and provision policy for 

loss allowance of accounts receivable. 

2. Test the changes in the aging of accounts receivable, inspect the relevant supporting 

documents of the dates of accounts receivable, and confirm the classification of the aging 

period. 

3. Obtain and review the relevant information provided by the management, and refer to the 

ratio of providing loss allowance by referring to the historical loss occurrence rate in the 

past years while considering future forward-looking information. 

4. Recalculate the loss allowance that shall be provided based on the ratio of providing loss 

allowance. 
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Valuation of inventories 

Description of key audit matters 

For the accounting policy of inventory valuation, please refer to Note 4(11) of the 

Parent-Only Financial Statement; for the uncertainties of accounting estimates and 

assumptions for the inventory valuation, please refer to Note 5(2) of the Parent-Only 

Financial Statement; for the description of accounts for inventory, please refer to Note 6(5) of 

the Parent-Only Financial Statement. 

The major revenue of the Company is processing, manufacturing, and sales of point of 

sales (POS), and the inventory valuation is subject to the changes of inventory values due to 

technology changes, environmental changes, and sales conditions. The Company adopts the 

judgements to estimate the net realizable value of inventory, to identify the net realizable 

value one by one, to compare with the costs for which one is lower, while supplementing the 

usable status of long-duration inventory individually, to provide the valuation loss. 

Since the amount of inventory of the Company is relatively large, and the inventory 

valuation process involves the judgment of the management; therefore, we listed the valuation 

of the inventory is one of the most important matters in the audit. 

Responding audit procedures 

The responding audit procedures we implemented for the aforesaid key audit matters are as 

below: 

1. Obtain the inventory valuation policy, evaluate its provision policy, and confirm the 

adoption of the inventory valuation policy during the financial statement period.  

2. Conduct the on-site inventory inspection at the end of the period to identify whether there 

are obsolete, damaged or unmarketable inventories. 

3. Obtain the inventory age report, perform the inventory age test, randomly sample the 

material number in the inventories to inspect the inventory change record, confirm the 

classification of the inventory age range, and evaluate the impact on the inventory value. 
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4. Obtain the net realizable value statement of the inventory, confirm the calculation logic, 

and randomly sample and test the relevant data against the relevant evaluation documents, 

and compare the cost and the net realizable value one by one for the lower after the 

recalculation. 

Responsibilities of Management and Those Charged with Governance for 
the Financial Statements 

Management is responsible for the preparation and fair presentation of 

the financial statements in accordance with the [Regulations Governing the 

Preparation of Financial Reports by Securities Issuers, and for such internal 

control as management determines is necessary to enable the preparation of 

financial statements that are free from material misstatement, whether due to 

fraud or error. 

In preparing the financial statements, management is responsible for 

assessing the Company’s ability to continue as a going concern, disclosing, as 

applicable, matters related to going concern and using the going concern basis 

of accounting unless management either intends to liquidate the Company or 

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

Those charged with governance, including [the Audit Committee 

included], are responsible for overseeing the Company’s financial reporting 

process. 

Auditors’ Responsibilities for the Audit of the Financial Statements 
Our objectives are to obtain reasonable assurance about whether the 

financial statements as a whole are free from material misstatement, whether 

due to fraud or error, and to issue an auditors’ report that includes our opinion. 

Reasonable assurance is a high level of assurance, but is not a guarantee that 

an audit conducted in accordance with the auditing standards generally 

accepted in the Republic of China will always detect a material misstatement 

when it exists. Misstatements can arise from fraud or error. Misstatements can 

arise from fraud or error and are considered material if, individually or in the 

aggregate, they could reasonably be expected to influence the economic 
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decisions of users taken on the basis of these financial statements. 

As part of an audit in accordance with the auditing standards generally 

accepted in the Republic of China, we exercise professional judgment and 

maintain professional skepticism throughout the audit. We also: 

1. Identify and assess the risks of material misstatement of the 

financial statements, whether due to fraud or error, design and 

perform audit procedures responsive to those risks, and obtain audit 

evidence that is sufficient and appropriate to provide a basis for our 

opinion. The risk of not detecting a material misstatement resulting 

from fraud is higher than for one resulting from error, as fraud may 

involve collusion, forgery, intentional omissions, misrepresentations, 

or the override of internal control. 

2. Obtain an understanding of internal control relevant to the 

audit in order to design audit procedures that are appropriate in the 

circumstances, but not for the purpose of expressing an opinion on 

the effectiveness of the Company’s internal control. 

3. Evaluate the appropriateness of accounting policies used and 

the reasonableness of accounting estimates and related disclosures 

made by management. 

4. Conclude on the appropriateness of management’s use of the 

going concern basis of accounting and, based on the audit evidence 

obtained, whether a material uncertainty exists related to events or 

conditions that may cast significant doubt on the Company’s ability 

to continue as a going concern. If we conclude that a material 

uncertainty exists, we are required to draw attention in our auditors’ 

report to the related disclosures in the financial statements or, if 

such disclosures are inadequate, to modify our opinion. Our 

conclusions are based on the audit evidence obtained up to the date 

of our auditors’ report. Our conclusions are based on the audit 

evidence obtained up to the date of our auditors’ report. However, 

future events or conditions may cause the Company to cease to 

continue as a going concern. 
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5. Evaluate the overall presentation, structure and content of the 

financial statements, including the disclosures, and whether the 

financial statements represent the underlying transactions and 

events in a manner that achieves fair presentation. 

6. Obtain sufficient and appropriate audit evidence regarding the 

financial information of entities within the Company to express an 

opinion on the consolidated financial statements. We are responsible 

for the direction, supervision, and performance of the group audit. 

We remain solely responsible for our audit opinion. 

We communicate with those charged with governance regarding, among 

other matters, the planned scope and timing of the audit and significant audit 

findings, including any significant deficiencies in internal control that we 

identify during our audit. 

We also provide those charged with governance with a statement that we 

have complied with relevant ethical requirements regarding independence, 

and to communicate with them all relationships and other matters that may 

reasonably be thought to bear on our independence, and where applicable, 

related safeguards.  

From the matters communicated with those charged with governance, we 

determine those matters that were of most significance in the audit of the 

consolidated financial statements for the year ended December 31, 2022, and 

are therefore the key audit matters. We describe these matters in our auditors’ 

report unless law or regulation precludes public disclosure about the matter or 

when, in extremely rare circumstances, we determine that a matter should not 

be communicated in our report because the adverse consequences of doing so 

would reasonably be expected to outweigh the public interest benefits of such 

communication.  
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     December 31, 2022   December 31, 2021  
 Assets  Note  Amount   %   Amount   %  

 Current assets         

1100 Cash and cash equivalents  6(1) $ 498,380 9 $ 413,467 10 

1136 Financial assets measured at 

amortized cost – current 

 6(1) and 8 

 8,511 -  82,539 2 

1150 Notes receivable  6(3)  7,557 -  5,629 - 

1170 Accounts receivable, net  6(3)(4)  317,320 5  313,928 7 

1180 Accounts receivable – related parties, 

net 

 6(3) and 7(2) 

 1,818,756 31  845,117 20 

1200 Other receivables    42,425 1  26,318 1 

130X Inventories  6(5)  1,797,480 30  1,500,937 35 

1410 Prepayments    22,441 -  12,811 - 

11XX Current Assets    4,512,870 76  3,200,746 75 

 Non-current assets         

1510 Financial assets at FVTPL – 

non-current 

 6(2) 

 16,573 -  - - 

1535 Financial assets measured at 

amortized cost – non-current 

 6(1) and 8 

 242 -  500 - 

1550 Investment with the equity method  6(6)  675,441 12  406,585 9 

1600 Property, plant and equipment  6(7) and 8  284,500 5  282,913 7 

1755 Right-of-use assets  6(8)  38,079 1  8,145 - 

1780 Intangible assets    25,410 -  34,122 1 

1840 Deferred income tax assets  6(23)  236,855 4  246,924 6 

1920 Refundable deposit    5,969 -  2,762 - 

1930 Long-term notes and accounts 

receivable 

 6(3)(4) 

 6,490 -  13,124 - 

1990 Other non-current assets – others  6(3)  102,271 2  86,175 2 

15XX Non-current assets    1,391,830 24  1,081,250 25 

1XXX Total Assets   $ 5,904,700 100 $ 4,281,996 100 
 

(Continued in the next page)
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     December 31, 2022   December 31, 2021  

 Liabilities and Equity  Note  Amount   %   Amount   %  

 Current liabilities         

2100 Short-term loans  6(9) $ 668,000 11 $ 908,386 21 

2130 Contract liabilities – current  6(17) and 7(2)  66,107 1  80,278 2 

2150 Notes payable    - -  49 - 

2170 Accounts payable    1,540,354 26  1,077,810 25 

2200 Other payables    203,154 4  116,483 3 

2220 Other payables – related parties  7(2)  60,770 1  8,393 - 

2230 Income tax liabilities of the period  6(23)  114,438 2  69,117 2 

2280 Lease liabilities – current    10,616 -  4,084 - 

2320 Long-term liabilities due in one year 

or one business cycle 

 6(10) 

 73,009 1  57,809 1 

21XX Current Liabilities    2,736,448 46  2,322,409 54 

 Non-current liabilities         

2540 Long-term loans  6(10)  272,903 5  308,353 7 

2560 Income tax liabilities of the period – 

non-current 

 6(23) 

 - -  9,113 - 

2570 Deferred income tax liabilities:  6(23)  20,257 -  5,150 - 

2580 Lease liabilities – non-current    27,659 1  4,109 - 

2670 Other non-current liabilities – others  6(11)  17,838 -  17,420 1 

25XX Non-current Liabilities    338,657 6  344,145 8 

2XXX Total liabilities    3,075,105 52  2,666,554 62 

 Equity         

 Share capital  6(13)       

3110 Share capital - common stock    995,426 17  895,426 21 

 Capital surplus  6(14)       

3200 Capital surplus    694,514 12  325,014 8 

 Retained earnings  6(15)       

3310 Legal reserve    100,954 2  78,676 2 

3320 Special reserve    29,110 -  11,451 - 

3350 Unappropriated retained earnings    1,019,913 17  352,037 8 
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 Other equity interests         

3400 Other equity interests    7,729 - (  29,111) ( 1) 

3500 Treasury shares  6(13) (  18,051) - (  18,051) - 

3XXX Total equity    2,829,595 48  1,615,442 38 

 Significant contingent liabilities and 

unrecognized contract commitments 

 IX. 

      

 Significant Events After Balance Sheet 

Date 

 XI. 

      

3X2X Total Liabilities and Equity   $ 5,904,700 100 $ 4,281,996 100 
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     2022   2021  

Item  Note  Amount   %   Amount   %  

4000 Operating revenue  6(16) and 7 

(2) $ 6,159,886 100 $ 3,503,009  100 

5000 Operating costs  6(5)(21) (  5,001,269) ( 81) (  2,805,913 ) ( 80) 

5900 Gross profit    1,158,617 19  697,096  20 

5910 Unrealized income from sales   (  28,980) - (  10,684 ) - 

5920 Realized income from sales    10,684 -  15,902  - 

5950 Gross operating profit, net    1,140,321 19  702,314  20 

 Operating expenses  6(21) and 7 

(2)        

6100 Selling expenses   (  74,491) ( 1) (  126,643 ) ( 4) 

6200 General and administrative expenses   (  85,666) ( 2) (  51,045 ) ( 1) 

6300 Research and development expenses   (  383,759) ( 6) (  328,881 ) ( 9) 

6450 Gain from expected credit 

impairment 

 12(2) 

 3,261 -  42,110  1 

6000 Total operating expenses   (  540,655) ( 9) (  464,459 ) ( 13) 

6900 Operating profit    599,666 10  237,855  7 

 Non-operating income and expenses          

7100 Interest income  6(17)  1,598 -  482  - 

7010 Other income  6(18)  42,589 1  11,218  - 

7020 Other gains and losses  6 (19)  8,597 - (  47,804 ) ( 1) 

7050 Finance cost  6(20) (  21,909) ( 1) (  16,131 ) ( 1) 

7070 Shares of gain and loss from 

subsidiaries, associates, and joint 

venture recognized with the equity 

method 

 6(6) 

 245,728 4  67,311  2 

7000 Total non-operating income and 

expenses 

  

 276,603 4  15,076  - 

7900 Profit before income tax    876,269 14  252,931  7 

7950 Income tax expense  6(23) (  114,996) ( 2) (  30,015 ) ( 1) 

8200 Profit for the year   $ 761,273 12 $ 222,916  6 
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 Other comprehensive income, net          

 Items not re-classified to income/loss          

8311 Remeasurement of defined benefit 

programs 

 6(11) 

($ 246) - ($ 177 ) - 

8349 Income taxes related to the items not 

re-classified 

 6(23) 

 49 -  35  - 

8310 Total of items not re-classified   (  197) - (  142 ) - 

 Items that may be reclassified 

subsequently to profit or loss 

  

       

8361 Financial statements translation 

differences of foreign operations 

 6(6) 

 36,840 1 (  17,660 ) - 

8360 Total of items that may be 

reclassified subsequently to profit 

or loss 

  

 36,840 1 (  17,660 ) - 

8300 Other comprehensive income, net   $ 36,643 1 ($ 17,802 ) - 

8500 Total comprehensive income for the 

year 

  

$ 797,916 13 $ 205,114  6 

        

 Basic earnings per share  6(24)     

9750 Profit for the year   $ 8.19 $ 2.51 

 Diluted earnings per share  6(24)     

9850 Profit for the year   $ 8.09 $ 2.49 
 



Castles Technology Co., Ltd. 
Parent-only Statements of Changes in Equity 

January 1 to December 31, 2022 and 2021 
Unit: NTD thousand 

 
     Capital surplus  Retained earnings  Other equity interests     
 

Note 

 

Share capital - common 
stock 

 

Premium of issuance 

 

Consolidated premium 

 

Employee stock 
options 

 

Others 

 

Legal reserve 

 

Special reserve 

 

Unappropriated retained 
earnings 

 Exchange differences 
arising on translation of 

foreign operations 
Exchange difference 

from 
translation of financial 

statements 

 

Treasury shares 

 

Total equity 
 

  
The accompanying notes are an integral part of the parent-only financial statements; please read them together. 

 
 

 Chairman: HSIN,HUA-HSI  Manager: LIN, HUNG-CHUN Accounting Officer: TU MEI YU 
 

~34~ 

2021          
  Balance as of January 1, 2021  $ 895,426  $ 320,198  $ 4,816 $ - $ -  $ 58,849 $ 11,163 $ 202,641  ($ 11,451 )  ($ 18,051 ) $ 1,463,591
  Profit for the year  -  -  - - -  - - 222,916  -  - 222,916
  Total other comprehensive income 

for the period  
-  -  - - -  - - ( 142 )  ( 17,660 )  - ( 17,802 )

  Total comprehensive income for 
the period  

-  -  - - -  - - 222,774  ( 17,660 )  - 205,114
  Earning provision and appropriate 

for 2020 
6(15) 

        
    Provided for statutory reserves  -  -  - - -  19,827 - ( 19,827 )  -  - -
    Special reserve allocation  -  -  - - -  - 288 ( 288 )  -  - -
    Payment of cash dividends  -  -  - - -  - - ( 53,263 )  -  - ( 53,263 )
  Balance as of December 31, 2021  $ 895,426  $ 320,198  $ 4,816 $ - $ -  $ 78,676 $ 11,451 $ 352,037  ($ 29,111 )  ($ 18,051 ) $ 1,615,442

2022          
  Balance as of January 1, 2022  $ 895,426  $ 320,198  $ 4,816 $ - $ -  $ 78,676 $ 11,451 $ 352,037  ($ 29,111 )  ($ 18,051 ) $ 1,615,442
  Profit for the year  -  -  - - -  - - 761,273  -  - 761,273
  Total other comprehensive income 

for the period  
-  -  - - -  - - ( 197 )  36,840  - 36,643

  Total comprehensive income for 
the year  

-  -  - - -  - - 761,076  36,840  - 797,916
  Earning provision and appropriate 

for 2021 
6(15) 

        
    Provided for statutory reserves  -  -  - - -  22,278 - ( 22,278 )  -  - -
    Special reserve allocation  -  -  - - -  - 17,659 ( 17,659 )  -  - -
    Payment of cash dividends  -  -  - - -  - - ( 53,263 )  -  - ( 53,263 )
  Cash capital increase 6(13) 

100,000  369,149  - ( 19,149 ) -  - - -  -  - 450,000
  Remuneration cost of employee 

warrants for cash capital increase 
6(12) 

-  -  - 19,500 -  - - -  -  - 19,500
  Employee warrants invalidated  -  -  - ( 351 ) 351  - - -  -  - -
  Balance as of December 31, 2022  $ 995,426  $ 689,347  $ 4,816 $ - $ 351  $ 100,954 $ 29,110 $ 1,019,913  $ 7,729  ($ 18,051 ) $ 2,829,595  
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Note 
  

2022 
    

2021  
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Cash flow from operating activities   
         

Profit before tax for the period    $ 876,269    $ 252,931  

Adjustments            

Income/expenses items            

Depreciation expense of property, plant and equipment  6(21)   23,965     23,945  

Amortized expenses of the right-of-use assets  6(21)   6,075     6,268  

Amortization expenses of intangible assets  6(21)   8,712     8,712  

Amortization of other non-current assets  6(21)   5,030     5,214  

Gain from expected credit impairment  12(2) (  3,261 )  (  42,110 ) 

Financial assets at FVTPL – net loss (income)  6 (19) (  16,573 )    748  

Interest expense  6(20)   21,909     16,131  

Interest income  6(17) (  1,598 )  (  482 ) 

Dividend income  6(18) (  12,858 )  (  7,678 ) 

Remuneration cost of employee warrants for cash capital 

increase 

 6(12) 

  19,500     -  

Shares of gain from subsidiary recognized with the 

equity method 

 6(6) 

(  245,728 )  (  67,311 ) 

Loss (gain) on disposal of property, plant and equipment  6 (19) (  45 )    346  

Gain on lease modification  6 (19)   -   (  11 ) 

Impairment loss of investment with the equity method  6 (19)   5,114     6,288  

Unrealized income from sales  6(6)   28,980     10,684  

Realized income from sales  6(6) (  10,684 )  (  15,902 ) 

Changes in operating assets and liabilities            

Net changes in assets related to operating activities            

Notes receivable   (  1,947 )    524  

Accounts receivable, net     6,522     213,104  

Accounts receivable -- related parties   (  973,639 )  (  248,757 ) 

Other receivables   (  16,107 )  (  12,539 ) 

Inventories   (  296,543 )  (  522,036 ) 

Prepayments   (  9,630 )  (  2,649 ) 

Other non-current assets   (  27,181 )    3,686  

Net changes in liabilities related to operating activities            

Contract liabilities – current   (  14,171 )    54,615  

Notes payable   (  49 )    49  

Accounts payable     462,544     476,634  

Other payables     86,824     14,220  

Other payables – related parties     52,377   (  17,736 ) 

Other current liabilities     -   (  4 ) 

Net defined benefit liabilities     172     196  

Cash (outflow) inflow from operations   (  26,021 )    157,080  

Interest received     1,598     482  

Dividend received     12,858     7,678  

Interest paid   (  22,062 )  (  17,246 ) 

Income tax paid   (  53,563 )  (  9,112 ) 

Net cash (outflow) inflow from operating 

activities 

  

(  87,190 )    138,882  

 

(Continued at the next page)
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2022 
    

2021  
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Cash flow from investing activities:            

Financial assets measured at amortized cost 

(increased) decreased 

  

 $ 74,286   ( $ 14,538 ) 

Acquisition of property, plant and equipment   (  16,922 )  (  10,717 ) 

Disposal of property, plant and equipment     190     -  

Refundable deposit (increase)   (  5,018 )  (  1,710 ) 

Refundable deposit decrease     1,811     1,982  

Prepayment of equipment (increase)   (  2,720 )  (  15,407 ) 

Net cash inflow (outflow) from 

investing activities 

  

  51,627   (  40,390 ) 

Cash flow from financing activities:            

Acquisition of investment adopting the equity 

method – increase in capital of subsidiary 

 6(6) 

(  9,698 )    -  

Short-term loans increase  6(25)   2,962,244     2,523,648  

Short-term loans (decrease)  6(25) (  3,202,630 )  (  2,351,058 ) 

Proceeds from long-term debt  6(25)   50,000     10,000  

Repayment of long-term debt  6(25) (  70,250 )  (  38,900 ) 

Payment of cash dividends  6(15) (  53,263 )  (  53,263 ) 

Repayment of principal for lease liabilities  6(25) (  5,927 )  (  6,276 ) 

Cash capital increase  6(11)   450,000     -  

Net cash inflow from financing 

activities 

  

  120,476     84,151  

Increase in cash and cash equivalents for the period     84,913     182,643  

Cash and cash equivalents at beginning of year     413,467     230,824  

Cash and cash equivalents at end of year    $ 498,380    $ 413,467  
  



 

~37~ 

Castles Technology Co., Ltd. and its subsidiaries 

Declaration for Consolidated Financial Statements of Affiliated Enterprises 

 

For the year of 2022 (from January 1, 2022 to December 31, 2022), the companies to be included in 

the preparation of the affiliate consolidated financial statements pursuant to the “Criteria Governing 

the Preparation of Affiliation Reports, Consolidated Business Reports and Reports and Consolidated 

Financial Statements of Affiliated Enterprises,” are the same as those included in the consolidated 

financial statements of the parent company and subsidiaries prepared in conformity under the 

International Financial Reporting Standards (IFRS) No. 10, which are standards certified by the 

Financial Supervisory Commission. In addition, the information required to be disclosed in the 

consolidated financial statements is included in the aforesaid consolidated financial statements. 

Consequently, the Company and its subsidiaries do not prepare a separate set of consolidated 

financial statements. 

 

It is hereby declared 

 

 

 

 

Name of Company: Castles Technology Co., Ltd. 

 

Chairman : HSIN,HUA-HSI 

 

March 28, 2023 

2.會計師查核報告(合併報表) 
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Independent Auditor’s Report 

(112)Cai-Shen-Bao-Zi No. 22005180 
To Castles Technology Co., Ltd.: 

Opinion 
Castles Technology Co., Ltd. (the “Company”) and its subsidiaries (collectively referred 

to as the “Group”) which comprise the consolidated balance sheets as of December 31, 2022 
and 2021, and the consolidated statements of comprehensive income, changes in equity and 
cash flows for the years then ended, and notes to the consolidated financial statements, 
including a summary of significant accounting policies (collectively referred to as the 
“consolidated financial statements”). 

In our opinion, the accompanying consolidated financial statements present fairly, in all 
material respects, the consolidated financial position of the Group as of December 31, 2022 
and 2021, and its consolidated financial performance and its consolidated cash flows for the 
years then ended in accordance with the Regulations Governing the Preparation of Financial 
Reports by Securities Issuers, and International Financial Reporting Standards (IFRS), 
International Accounting Standards (IAS), IFRIC Interpretations (IFRIC), and SIC 
Interpretations (SIC) endorsed and issued into effect by the Financial Supervisory 
Commission of the Republic of China. 

Basis for opinion 
We conducted our audits in accordance with the Regulations Governing Auditing and 

Attestation of Financial Statements by Certified Public Accountants and auditing standards 
generally accepted in the Republic of China. Our responsibilities under those standards are 
further described in the Auditors’ Responsibilities for the Audit of the Consolidated Financial 
Statements section of our report. We are independent of the Group in accordance with The 
Norm of Professional Ethics for Certified Public Accountant of the Republic of China, and we 
have fulfilled our other ethical responsibilities in accordance with these requirements. We 
believe that the audit evidence we have obtained is sufficient and appropriate to provide a 
basis for our opinion. 

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

significance in our audit of the consolidated financial statements for the year ended December 
31, 2022. These matters were addressed in the context of our audit of the consolidated 
financial statements as a whole, and in forming our opinion thereon, and we do not provide a 
separate opinion on these matters. 

The key audit matters of the Group’s 2022 consolidated financial statements are as 
below: 
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Evaluations of the loss allowance for accounts receivable 

Description of key audit matters 

For the accounting policy of accounts receivable, please refer to Note 4(9) of the 
Consolidated Financial Statement; for the uncertainties of accounting estimates and 
assumptions for the assessed loss allowance of accounts receivable, please refer to Note 5(2) 
of the Consolidated Financial Statement; for the description of accounts for accounts 
receivable, please refer to Note 6(3) of the Consolidated Financial Statement. 

The Group manages the payment collection and overdue accounts, while assuming the 
related credit risks. The management regularly evaluates the credit quality and payment status 
of customers, and adjusts the credit policy for customers in a timely manner. In addition, the 
assessment for the impairment of accounts receivable is based on the relevant provisions of 
the International Financial Reporting Standard 9 “Financial Instruments,” using a simplified 
method of assessment the expected credit loss; the management authority establishes the 
expected loss rate based on the overdue period of the customer in the history as of the balance 
sheet date, and various factors that may affect the customer’s solvency such as financial 
position and economic conditions, while incorporating the future forward-looking 
information. 

Because the amount of accounts receivable of the Group is relatively large, and the 
assessment process of loss allowance involves the judgment of the management; therefore, we 
listed the assessment of loss allowance of accounts receivable as one of the most important 
matters in the audit. 

Responding audit procedures 

The responding audit procedures we adopted for the aforesaid key audit matters are as below: 

1. Understand the Group’s customer credit status, credit quality and provision policy for loss 
allowance of accounts receivable. 

2. Test the changes in the aging of accounts receivable, inspect the relevant supporting 
documents of the dates of accounts receivable, and confirm the classification of the aging 
period. 

3. Obtain and review the relevant information provided by the management, and refer to the 
ratio of providing loss allowance by referring to the historical loss occurrence rate in the 
past years while considering future forward-looking information. 

4. Recalculate the loss allowance that shall be provided based on the ratio of providing loss 
allowance. 
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Valuation of inventories 

Description of key audit matters 

For the accounting policy of inventory valuation, please refer to Note 4(12) of the 
Consolidated Financial Statement; for the uncertainties of accounting estimates and 
assumptions for the inventory valuation, please refer to Note 5(2) of the Consolidated 
Financial Statement; for the description of accounts for inventory, please refer to Note 6(5) of 
the Consolidated Financial Statement. 

The major revenue of the Group is processing, manufacturing, and sales of point of sales 
(POS), and the inventory valuation is subject to the changes of inventory values due to 
technology changes, environmental changes, and sales conditions. The Group adopts the 
judgements to estimate the net realizable value of inventory, to identify the net realizable 
value one by one, to compare with the costs for which one is lower, while supplementing the 
usable status of long-duration inventory individually, to provide the valuation loss. 

Since the amount of inventory of the Group is relatively large, and the inventory 
valuation process involves the judgment of the management; therefore, we listed the valuation 
of the inventory is one of the most important matters in the audit. 

Responding audit procedures 

The responding audit procedures we implemented for the aforesaid key audit matters are as 
below: 

1. Obtain the inventory valuation policy, evaluate its provision policy, and confirm the 
adoption of the inventory valuation policy during the financial statement period. 

2. Conduct the on-site inventory inspection at the end of the period to identify whether there 
are obsolete, damaged or unmarketable inventories. 

3. Obtain the inventory age report, perform the inventory age test, randomly sample the 
material number in the inventories to inspect the inventory change record, confirm the 
classification of the inventory age range, and evaluate the impact on the inventory value. 

4. Obtain the net realizable value statement of the inventory, confirm the calculation logic, 
and randomly sample and test the relevant data against the relevant evaluation documents, 
and compare the cost and the net realizable value one by one for the lower after the 
recalculation. 

Other matters – parent-only financial statements 

We have also audited the parent company only financial statements of Castles 
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Technology Co., Ltd. as of and for the years ended December 31, 2022 and 2021, on which 
we have issued an unqualified opinion. 

Responsibilities of Management and Those Charged with Governance for 
the Consolidated Financial Statements 

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

financial statements in accordance with the Regulations Governing the Preparation of 

Financial Reports by Securities Issuers, and International Financial Reporting Standards 

(IFRS), International Accounting Standards (IAS), IFRIC Interpretations (IFRIC), and SIC 

Interpretations (SIC) endorsed and issued into effect by the Financial Supervisory 

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

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

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

In preparing the consolidated financial statements, management is responsible for 

assessing the Group’s ability to continue as a going concern, disclosing, as applicable, matters 

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

either intends to liquidate the Group or to cease operations, or has no realistic alternative but 

to do so. 

Those charged with governance, (including the audit committee), are responsible for 

overseeing the Group’s financial reporting process. 

Auditors’ Responsibilities for the Audit of the Consolidated Financial 
Statements 

Our objectives are to obtain reasonable assurance about whether the consolidated 

financial statements as a whole are free from material misstatement, whether due to fraud or 

error, and to issue an auditors’ report that includes our opinion. Reasonable assurance is a 

high level of assurance, but is not a guarantee that an audit conducted in accordance with the 

auditing standards in the Republic of China will always detect a material misstatement when 

it exists. Misstatements can arise from fraud or error. Misstatements can arise from fraud or 

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

expected to influence the economic decisions of users taken on the basis of these consolidated 

financial statements. 

As part of an audit in accordance with the auditing standards generally accepted in the 
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Republic of China, we exercise professional judgment and maintain professional skepticism 

throughout the audit. We also: 

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

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

to those risks, and obtain audit evidence that is sufficient and appropriate to provide a basis 

for our opinion. The risk of not detecting a material misstatement resulting from fraud is 

higher than for one resulting from error, as fraud may involve collusion, forgery, 

intentional omissions, misrepresentations, or the override of internal control. 

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

procedures that are appropriate in the circumstances, but not for the purpose of expressing 

an opinion on the effectiveness of the Group’s internal control. 

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

accounting estimates and related disclosures made by management. 

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

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

related to events or conditions that may cast significant doubt on the Group’s ability to 

continue as a going concern. If we conclude that a material uncertainty exists, we are 

required to draw attention in our auditors’ report to the related disclosures in the 

consolidated financial statements or, if such disclosures are inadequate, to modify our 

opinion. Our conclusions are based on the audit evidence obtained up to the date of our 

auditors’ report. However, future events or conditions may cause the Group to cease to 

continue as a going concern. 

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

statements, including the disclosures, and whether the consolidated financial statements 

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

presentation. 

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

entities or business activities within the Group to express an opinion on the consolidated 

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

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



 
 
 
 
 
 
 
 
 

~43~ 

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

the planned scope and timing of the audit and significant audit findings, including any 

significant deficiencies in internal control that we identify during our audit. 

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

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

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

and where applicable, related safeguards.  

From the matters communicated with those charged with governance, we determine 

those matters that were of most significance in the audit of the consolidated financial 

statements for the year ended December 31, 2022, and are therefore the key audit matters. We 

describe these matters in our auditors’ report unless law or regulation precludes public 

disclosure about the matter or when, in extremely rare circumstances, we determine that a 

matter should not be communicated in our report because the adverse consequences of doing 

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

communication. 

PwC Taiwan  

 

Huang, Shi-Chung 

CPA           

Yeh, Tsui-Miao 
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     December 31, 2022   December 31, 2021  
 Assets  Note  Amount   %   Amount   %  

 Current assets         

1100 Cash and cash equivalents  6(1) $ 1,010,234 16 $ 867,238 19 

1136 Financial assets measured at 

amortized cost – current 

 6(1) and 8 

 86,379 1  83,301 2 

1150 Notes receivable  6(3)  7,557 -  5,629 - 

1170 Accounts receivable, net  6(3)(4)  1,968,530 31  1,057,437 23 

1200 Other receivables    45,383 1  31,276 1 

1220 Income tax assets of the period  6(23)  3,617 -  230 - 

130X Inventories  6(5)  2,273,610 36  1,657,404 36 

1410 Prepayments    62,430 1  41,336 1 

11XX Current Assets    5,457,740 86  3,743,851 82 

 Non-current assets         

1510 Financial assets at FVTPL – 

non-current 

 6(2) 

 18,263 -  1,577 - 

1535 Financial assets measured at 

amortized cost – non-current 

 6(1) and 8 

 242 -  500 - 

1600 Property, plant and equipment  6(6) and 8  355,496 5  354,062 8 

1755 Right-of-use assets  6(7)  129,566 2  60,668 1 

1780 Intangible assets    47,113 1  65,683 2 

1840 Deferred income tax assets  6(23)  237,115 4  246,924 5 

1920 Refundable deposit    10,382 -  5,175 - 

1930 Long-term notes and accounts 

receivable 

 6(3)(4) 

 6,490 -  13,124 - 

1990 Other non-current assets – others  6(3)  108,236 2  91,941 2 

15XX Non-current assets    912,903 14  839,654 18 

1XXX Total Assets   $ 6,370,643 100 $ 4,583,505 100 
 

(Continued in the next page)
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     December 31, 2022   December 31, 2021  
 Liabilities and Equity  Note  Amount   %   Amount   %  

 Current liabilities         
2100 Short-term loans  6(8) $ 668,000 11 $ 908,386 20 
2130 Contract liabilities – current  6(16)  76,558 1  90,369 2 
2150 Notes payable    - -  49 - 
2170 Accounts payable    1,606,494 25  1,117,651 24 
2200 Other payables  6(9)  378,356 6  215,673 5 
2230 Income tax liabilities of the period  6(23)  146,706 2  83,894 2 
2250 Liability reserves – current    8,663 -  6,560 - 
2280 Lease liabilities – current    24,444 1  17,929 1 
2320 Long-term liabilities due in one 

year or one business cycle 
 6(10) 

 73,009 1  57,809 1 
2399 Other current liabilities – others    10,494 -  8,952 - 
21XX Current Liabilities    2,992,724 47  2,507,272 55 
 Non-current liabilities         
2540 Long-term loans  6(10)  272,903 4  308,353 7 
2550 Liability reserves – non-current    3,069 -  5,642 - 
2560 Income tax liabilities of the 

period – non-current 
 6(23) 

 - -  9,113 - 
2570 Deferred income tax liabilities:  6(23)  20,257 1  5,150 - 
2580 Lease liabilities – non-current    108,275 2  44,170 1 
2645 Deposits received    576 -  519 - 
2670 Other non-current liabilities – 

others 
 6(11) 

 17,838 -  17,420 - 
25XX Non-current Liabilities    422,918 7  390,367 8 
2XXX Total liabilities    3,415,642 54  2,897,639 63 
 Equity attributable to shareholders 

of the parent company 
  

      
 Share capital  6(13)       
3110 Share capital - common stock    995,426 16  895,426 19 
 Capital surplus  6(14)       
3200 Capital surplus    694,514 11  325,014 7 
 Retained earnings  6(15)       
3310 Legal reserve    100,954 1  78,676 2 
3320 Special reserve    29,110 -  11,451 - 
3350 Unappropriated retained earnings    1,019,913 16  352,037 8 
 Other equity interests         
3400 Other equity interests    7,729 - (  29,111) ( 1) 
3500 Treasury shares  6(13) (  18,051) - (  18,051) - 
31XX Total equity attributable to 

owners of the parent company 
  

 2,829,595 44  1,615,442 35 
36XX Non-controlling interest    125,406 2  70,424 2 
3XXX Total equity    2,955,001 46  1,685,866 37 
 Significant contingent liabilities and 

unrecognized contract commitments 
 IX. 

      
 Significant Events After Balance 

Sheet Date 
 XI. 

      
3X2X Total Liabilities and Equity   $ 6,370,643 100 $ 4,583,505 100  
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     2022   2021  
Item  Note  Amount   %   Amount   %  

4000 Operating revenue  6(16) $ 7,399,996 100 $ 4,455,316  100 

5000 Operating costs  6(5)(21) (  5,082,436) ( 69) (  3,219,975 ) ( 72) 

5950 Gross operating profit, net    2,317,560 31  1,235,341  28 

 Operating expenses  6(21)        

6100 Selling expenses   (  393,927) ( 5) (  300,247 ) ( 7) 

6200 General and administrative 

expenses 

  

(  243,803) ( 3) (  169,206 ) ( 4) 

6300 Research and development 

expenses 

  

(  588,236) ( 8) (  487,020 ) ( 11) 

6450 Expected credit (loss) profit  12(2) (  64,518) ( 1)  48,869  1 

6000 Total operating expenses   (  1,290,484) ( 17) (  907,604 ) ( 21) 

6900 Operating profit    1,027,076 14  327,737  7 

 Non-operating income and 

expenses 

  

       

7100 Interest income  6(17)  3,368 -  745  - 

7010 Other income  6(18)  18,295 -  32,609  1 

7020 Other gains and losses  6 (19) (  4,582) - (  65,502 ) ( 2) 

7050 Finance cost  6(20) (  24,035) - (  16,914 ) - 

7000 Total non-operating income 

and expenses 

  

(  6,954) - (  49,062 ) ( 1) 

7900 Profit before income tax    1,020,122 14  278,675  6 

7950 Income tax expense  6(23) (  214,807) ( 3) (  42,579 ) ( 1) 

8200 Profit for the year   $ 805,315 11 $ 236,096  5 
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     2022   2021  

Item  Note  Amount   %   Amount   %  

 Other comprehensive income, 

net 

  

       

8311 Remeasurement of defined 

benefit programs 

 6(11) 

($ 246) - ($ 177 ) - 

8349 Income taxes related to the items 

not re-classified 

 6(22) 

 49 -  35  - 

8310 Total of items not re-classified   (  197) - (  142 ) - 

 Items that may be reclassified 

subsequently to profit or loss 

  

       

8361 Financial statements translation 

differences of foreign operations 

  

 46,702 1 (  19,860 ) - 

8360 Total of items that may be 

reclassified subsequently to 

profit or loss 

  

 46,702 1 (  19,860 ) - 

8300 Other comprehensive income, 

net 

  

$ 46,505 1 ($ 20,002 ) - 

8500 Total comprehensive income for 

the year 

  

$ 851,820 12 $ 216,094  5 

 Net profit (loss) attributable to:          

8610 Owners of the parent   $ 761,273 10 $ 222,916  5 

8620 Non-controlling interest    44,042 1  13,180  - 

 Current net profit (loss)   $ 805,315 11 $ 236,096  5 

 Total comprehensive income 

attributable to: 

  

       

8710 Owners of the parent   $ 797,916 11 $ 205,114  5 

8720 Non-controlling interest    53,904 1  10,980  - 
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 Total comprehensive income 

for the period 

  

$ 851,820 12 $ 216,094  5 

        

 Basic earnings per share  6(24)     

9750 Profit for the year   $ 8.19 $ 2.51 

 Diluted earnings per share  6(24)     

9850 Profit for the year   $ 8.10 $ 2.49 
 



Castles Technology Co., Ltd. and its subsidiaries 
Consolidated Statement of Changes in Equity 

January 1 to December 31, 2022 and 2021 
Unit: NTD thousand 

 
   Equity attributable to shareholders of the parent company     
     

Capital surplus 
 

Retained earnings 
 Other equity 

interests 
        

 

Note 

 

Share capital - 
common stock 

 

Premium of 
issuance 

 

Consolidated 
premium 

 

Capital reserve – 
employee 
warrant 

 

Capital reserve – 
others 

 

Legal reserve 

 

Special reserve 

 

Unappropriated 
retained earnings 

 Financial 
statements 
translation 

differences of 
foreign operations 

 
 

 

Treasury shares 

 

Total 

 

Non-controlling 
interest 

 

Total equity 
 

  
The accompanying notes are an integral part of the consolidated financial statements; please read together. 
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2021          
Balance as of January 1, 2021  $ 895,426 $ 320,198  $ 4,816 $ - $ -  $ 58,849 $ 11,163 $ 202,641  ($ 11,451 ) ($ 18,051 ) $ 1,463,591  $ 59,444 $ 1,523,035
Profit for the year  - -  - - -  - - 222,916  - - 222,916  13,180 236,096
Total other comprehensive income for the period  - -  - - -  - - ( 142 )  ( 17,660 ) - ( 17,802 )  ( 2,200 ) ( 20,002 )
Total comprehensive income for the period  - -  - - -  - - 222,774  ( 17,660 ) - 205,114  10,980 216,094
Earning provision and appropriate for 2020 6(15)         
  Provided for statutory reserves  - -  - - -  19,827 - ( 19,827 )  - - -  - -
  Special reserve allocation  - -  - - -  - 288 ( 288 )  - - -  - -
  cash dividends  - -  - - -  - - ( 53,263 )  - - ( 53,263 )  - ( 53,263 )
Balance as of December 31, 2021  $ 895,426 $ 320,198  $ 4,816 $ - $ -  $ 78,676 $ 11,451 $ 352,037  ($ 29,111 ) ($ 18,051 ) $ 1,615,442  $ 70,424 $ 1,685,866

2022          
  Balance as of January 1, 2022  $ 895,426 $ 320,198  $ 4,816 $ - $ -  $ 78,676 $ 11,451 $ 352,037  ($ 29,111 ) ($ 18,051 ) $ 1,615,442  $ 70,424 $ 1,685,866
  Profit for the year  - -  - - -  - - 761,273  - - 761,273  44,042 805,315
  Total other comprehensive income for the period  - -  - - -  - - ( 197 )  36,840 - 36,643  9,862 46,505
  Total comprehensive income for the period  - -  - - -  - - 761,076  36,840 - 797,916  53,904 851,820
  Earning provision and appropriate for 2021 6(15)         
    Provided for statutory reserves  - -  - - -  22,278 - ( 22,278 )  - - -  - -
    Special reserve allocation  - -  - - -  - 17,659 ( 17,659 )  - - -  - -
    cash dividends  - -  - - -  - - ( 53,263 )  - - ( 53,263 )  - ( 53,263 )
  Cash capital increase 6(13) 

100,000 369,149  - ( 19,149 ) -  - - -  - - 450,000  - 450,000
  Remuneration cost of employee warrants for 

cash capital increase 
6(12) 

- -  - 19,500 -  - - -  - - 19,500  - 19,500
  Employee warrants invalidated  - -  - ( 351 ) 351  - - -  - - -  - -
  Increase in non-controlling equity – cash capital 

increase by a subsidiary  
- -  - - -  - - -  - - -  1,078 1,078

  Balance as of December 31, 2022  $ 995,426 $ 689,347  $ 4,816 $ - $ 351  $ 100,954 $ 29,110 $ 1,019,913  $ 7,729 ($ 18,051 ) $ 2,829,595  $ 125,406 $ 2,955,001  
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Note 
  

2022 
    

2021  
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Cash flow from operating activities            
Profit before tax for the period    $ 1,020,122    $ 278,675  
Adjustments            

Income/expenses items            
Depreciation expense of property, plant and 
equipment 

 6(21) 
  71,699     63,492  

Amortized expenses of the right-of-use assets  6(21)   21,964     19,913  
Amortization expenses of intangible assets  6(21)   15,150     13,797  
Amortization expenses of other non-current 
assets 

 6(21) 
  9,861     10,835  

Expected credit impairment (incomes) losses  12(2)   64,518   (  48,869 ) 
Goodwill impairment losses  6 (19)   5,114     6,288  
Interest expense  6(20)   24,035     16,914  
Interest income  6(17) (  3,368 )  (  745 ) 
Dividend income  6(18) (  12,858 )  (  7,678 ) 
Loss (income) from disposal of property, 
plant and equipment 

 6 (19) 
  4,019   (  502 ) 

Loss (gains) on lease modification  6 (19) (  31 )  (  33 ) 
Financial assets at FVTPL – net loss  6 (19) (  16,573 )    748  
Remuneration cost of employee warrants for 
cash capital increase 

 6(12) 
  19,500     -  

Changes in operating assets and liabilities            
Net changes in assets related to operating 
activities 

  
         

Notes receivable   (  1,948 )    524  
Accounts receivable, net   (  973,190 )  (  82,498 ) 
Other receivables   (  13,389 )  (  11,350 ) 
Inventories   (  638,346 )  (  441,411 ) 
Prepayments   (  21,094 )    12,563  
Other non-current assets – others   (  32,497 )    3,176  

Net changes in liabilities related to operating 
activities 

  
         

Contract liabilities – current   (  13,811 )    61,241  
Notes payable   (  49 )    49  
Accounts payable     488,843     490,395  
Other payables     162,836     55,310  
Liability reserve   (  470 )    2,656  
Other current liabilities     1,542   (  13,439 ) 
Net defined benefit liabilities     172     196  

Cash inflow from operations     181,751     430,247  
Interest received     2,650     1,014  
Dividend received     12,858     7,678  
Interest paid   (  24,188 )  (  18,028 ) 
Income tax paid   (  139,556 )  (  14,426 ) 

Net cash inflow from operating 
activities 

  
  33,515     406,485  

 

(Continued in the next page)



 

 
~51~ 

Cash flow from investing activities:            
Financial assets measured at amortized cost – 
current decrease 

  
( $ 2,820 )   $ 15,445  

Acquisition of property, plant and equipment  6(6) (  39,773 )  (  14,440 ) 
Disposal of property, plant and equipment     230     1,259  
Refundable deposit (increase)   (  7,056 )  (  3,244 ) 
Refundable deposit decrease     2,524     2,291  
Acquisition of intangible assets   (  1,287 )  (  11,680 ) 
Prepayment of equipment (increase)   (  5,485 )  (  18,003 ) 

Net cash outflow from investing 
activities 

  
(  53,667 )  (  28,372 ) 

Cash flow from financing activities:            
Proceeds from short-term borrowings  6(25)   2,962,244     2,523,648  
Repayment of short-term borrowings  6(25) (  3,202,630 )  (  2,351,058 ) 
Proceeds from long-term debt  6(25)   50,000     10,000  
Repayment of long-term debt  6(25) (  70,250 )  (  38,900 ) 
Increase in deposits received  6(25)   -     519  
Repayment of principal for lease liabilities  6(25) (  19,952 )  (  20,154 ) 
Payment of cash dividends  6(14) (  53,263 )  (  53,263 ) 
Cash capital increase  6(13)   450,000     -  
Increase in non-controlling equity – cash capital 
increase by a subsidiary 

  
  1,078     -  

Net cash inflow from financing 
activities 

  
  117,227     70,792  

Effects of changes in foreign exchange rates     45,921   (  16,120 ) 
Increase in cash and cash equivalents for the period     142,996     432,785  
Cash and cash equivalents at beginning of year     867,238     434,453  
Cash and cash equivalents at end of year    $ 1,010,234    $ 867,238  
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Attachment VI 

Castles Technology Co., Ltd. 
2022 Earnings Distribution Table 

 
Unit: NT$ 

Item Amount Explanation 

Beginning unappropriated retained 

earnings 
        258,837,029 (1) 

Adjustment to retained earnings   (         197,133) (2) 

Add: Net income after tax for 2022 761,272,594   

Unappropriated retained earnings after 

adjustment 
      1,019,912,490    

Less: Appropriation of 10% for legal 

reserve 
  (      76,107,546)   

Add: Reversal of special reserve          29,110,362 (3) 

Total earnings available for 

distribution in the current period 
    972,915,306    

Distribution items:    

  Shareholders’ dividends- shares ($0.5 

per share) 
  (      49,385,790)   

  Shareholders’ dividends- cash ($0.8 

per share) 
  (      79,017,263)   

Ending unappropriated retained 

earnings 
        844,512,253   

  
Chairman: HSIN,HUA-HSI    Managerial: LIN, HUNG-CHUN    Accounting Officer: TU MEI YU 

   
Explanation: 

  
(1) These are the retained earnings after 2020 earnings distribution approved by the 

shareholders’ meeting in 2022. 

(2) The retained earnings were adjusted due to accounting treatment of actuarial 

valuation of pension funds. 
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Castles Technology Co., Ltd. 
Comparison Table of the “Articles of Incorporation” Before and After Revision 

 

Article Article before revision Article after revision Explanation for revision 

Article 20 

 

In case the chairperson 

of the board of directors is 

on leave or absent or unable 

to exercise their power and 

authority for any cause, 

their proxy shall be 

appointed in accordance 

with Article 208 of 

Company Act. Each director 

shall attend the meeting of 

the board of directors in 

person. In case a director is 

unable to attend the meeting 

for any cause, they may 

appoint another director on 

their behalf. A director may 

accept the appointment as 

proxy referred to in the 

preceding paragraph of only 

one director. The Company 

may convene a virtual-only 

meeting of the board of 

directors. A director who 

participates in a board 

meeting via video 

conference is considered to 

be present in person.  

A notice of the reasons 

for convening a meeting of 

the board of directors shall 

be given to each director 

and supervisor before seven 

days before the meeting is 

In case the chairperson 

of the board of directors is on 

leave or absent or unable to 

exercise their power and 

authority for any cause, their 

proxy shall be appointed in 

accordance with Article 208 

of Company Act. Each 

director shall attend the 

meeting of the board of 

directors in person. In case a 

director is unable to attend 

the meeting for any cause, 

they may appoint another 

director on their behalf. A 

director may accept the 

appointment as proxy referred 

to in the preceding paragraph 

of only one director. The 

Company may convene a 

virtual-only meeting of the 

board of directors. A director 

who participates in a board 

meeting via video conference 

is considered to be present in 

person.  

A notice of the reasons for 

convening a meeting of the 

board of directors shall be 

given to each director and 

supervisor before seven days 

before the meeting is 

convened. In emergency 

In response to the establishment 

of the Company’s Audit 

Committee in 2021, the power 

and authority of the supervisors 

shall be performed by the Audit 

Committee instead. 

 

Attachment VII 
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Article Article before revision Article after revision Explanation for revision 

convened. In emergency 

circumstances, however, a 

meeting may be called on 

shorter notice. The notice 

for board meetings may be 

sent by means of paper, 

e-mail, or fax to notify each 

director and supervisor. 

circumstances, however, a 

meeting may be called on 

shorter notice. The notice for 

board meetings may be sent 

by means of paper, e-mail, or 

fax to notify each director. 

Article 22 

The Company’s board of 

directors may obtain 

liability insurance for 

directors and supervisors 

with respect to the liabilities 

resulting from the exercise 

of their duties during their 

terms. 

The Company’s board of 

directors may obtain liability 

insurance for directors with 

respect to the liabilities 

resulting from the exercise of 

their duties during their 

terms. 

In response to the establishment 

of the Company’s Audit 

Committee in 2021, the power 

and authority of the supervisors 

shall be performed by the Audit 

Committee instead. 

 

Article 23 

For the Company’s 
directors and supervisors 
acting within the scope of 
the Company’s business, 
irrespective of whether the 
Company operates at a 
profit or loss, the Company 
may pay their 
compensation. The 
chairperson’s, directors’ and 
supervisors’ compensation 
shall be determined by the 
Compensation Committee 
according to their 
participation in the 
Company’s operation, their 
contribution, and the general 
level of domestic peers, and 
be proposed to board of 
directors for resolution. 

For the Company’s 
directors acting within the 
scope of the Company’s 
business, irrespective of 
whether the Company 
operates at a profit or loss, the 
Company may pay their 
compensation. The 
chairperson’s and directors’ 
compensation shall be 
determined by the 
Compensation Committee 
according to their 
participation in the 
Company’s operation, their 
contribution, and the general 
level of domestic peers, and 
be proposed to the board of 
directors for resolution. 

In response to the establishment 

of the Company’s Audit 

Committee in 2021, the power 

and authority of the supervisors 

shall be performed by the Audit 

Committee instead. 

 

Article 25 

The Company’s board 
of directors shall, at the end 
of each fiscal year, prepare 
the following documents, 
submit them to the 
supervisors or Audit 
Committee for review 30 
days prior to the 
shareholders’ meeting, and 

The Company’s board of 
directors shall, at the end of 
each fiscal year, prepare the 
following documents, submit 
them to the Audit Committee 
for review 30 days prior to 
the shareholders’ meeting, 
and submit them to the 
shareholders’ meeting for 

In response to the establishment 

of the Company’s Audit 

Committee in 2021, the power 

and authority of the supervisors 

shall be performed by the Audit 

Committee instead. 
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Article Article before revision Article after revision Explanation for revision 
submit them to the 
shareholders’ meeting for 
ratification. 

I. Business report. 
II. Financial 

statements. 
III. Proposal for 

surplus earnings distribution 
or loss make-up proposal. 

ratification. 
I. Business report. 
II. Financial statements. 
III. Proposal for surplus 

earnings distribution or loss 
make-up proposal. 

 

Article 26 

If there is a 
distributable balance for the 
Company’s annual profit 
before tax and Staff and 
Director Compensation after 
offsetting accumulated 
losses for the previous 
years, it shall be distributed 
as follows: 

I. Appropriate 3% to 
15% as employees’ 
remuneration. 

II. Appropriate no more 
than 3% as directors’ and 
supervisors’ remuneration. 

The determination of 
ratio of Staff and Director 
Compensation and 
distribution in the form of 
shares or in cash shall be 
adopted by resolution with a 
majority vote at a meeting 
of the board of directors 
attended by two-thirds of 
the total number of 
directors, and it shall be 
reported to the shareholders’ 
meeting. 

The employees entitled 
to receive employees’ 
remuneration in accordance 
with the provisions of the 
preceding paragraph may 
include the employees of 
subsidiaries meeting certain 
specific requirements. 
Qualification requirements 
shall be determined by the 
board of directors. 

If there is a distributable 
balance for the Company’s 
annual profit before tax and 
employees’ and directors’ 
remuneration after offsetting 
accumulated losses for the 
previous years, it shall be 
distributed as follows: 

I. Appropriate 3% to 
15% as employees’ 
remuneration. 

II. Appropriate no more 
than 3% as directors’ 
remuneration. 

The determination of 
ratio of employees’ and 
directors’ remuneration and 
distribution in the form of 
shares or in cash shall be 
adopted by resolution with a 
majority vote at a meeting of 
the board of directors 
attended by two thirds of the 
total number of directors, and 
it shall be reported to the 
shareholders’ meeting. 

The employees entitled 
to receive employees’ 
remuneration in accordance 
with the provisions of the 
preceding paragraph may 
include the employees of 
subsidiaries meeting certain 
specific requirements. 
Qualification requirements 
shall be determined by the 
board of directors. 

In response to the establishment 

of the Company’s Audit 

Committee in 2021, the power 

and authority of the supervisors 

shall be performed by the Audit 

Committee instead. 

 

Article 29 
The Articles of 
Incorporation were 

The Articles of Incorporation 
were established on February 

The date and number of 



 

~56~ 

Article Article before revision Article after revision Explanation for revision 
established on February 13, 
1993. 
The first amendment was 
made on January 8, 2001. 
The second amendment was 
made on February 26, 2001. 
The third amendment was 
made on May 10, 2001. 
The fourth amendment was 
made on June 28, 2002. 
The fifth amendment was 
made on December 29, 
2002. 
The sixth amendment was 
made on June 2, 2003. 
The seventh amendment 
was made on June 17, 2004. 
The eighth amendment was 
made on June 15, 2005. 
The ninth amendment was 
made on June 21, 2006. 
The tenth amendment was 
made on July 31, 2007. 

13, 1993. 
The first amendment was 
made on January 8, 2001. 
The second amendment was 
made on February 26, 2001. 
The third amendment was 
made on May 10, 2001. 
The fourth amendment was 
made on June 28, 2002. 
The fifth amendment was 
made on December 29, 2002. 
The sixth amendment was 
made on June 2, 2003. 
The seventh amendment was 
made on June 17, 2004. 
The eighth amendment was 
made on June 15, 2005. 
The ninth amendment was 
made on June 21, 2006. 
The tenth amendment was 
made on July 31, 2007. 

amendment were added. 
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Article Article before revision Article after revision Explanation for revision 

Article 29 

The eleventh amendment 
was made on December 11, 
2007. 
The twelfth amendment was 
made on June 18, 2008. 
The thirteenth amendment 
was made on August 14, 
2008. 
The fourteenth amendment 

was made on June 24, 2010. 
The fifteenth amendment 
was made on June 21, 2012. 
The sixteenth amendment 
was made on June 25, 2013. 
The seventeenth amendment 
was made on June 25, 2015. 
The eighteenth amendment 
was made on May 26, 2016. 
The nineteenth amendment 
was made on March 12, 
2019. 
The twentieth amendment 

was made on June 18, 2020. 

The twenty-first amendment 

was made on June 21, 2022. 

The eleventh amendment was 
made on December 11, 2007. 
The twelfth amendment was 
made on June 18, 2008. 
The thirteenth amendment 
was made on August 14, 
2008. 
The fourteenth amendment 

was made on June 24, 2010. 
The fifteenth amendment was 
made on June 21, 2012. 
The sixteenth amendment 
was made on June 25, 2013. 
The seventeenth amendment 
was made on June 25, 2015. 
The eighteenth amendment 
was made on May 26, 2016. 
The nineteenth amendment 
was made on March 12, 2019. 
The twentieth amendment 

was made on June 18, 2020. 

The twenty-first amendment 

was made on June 21, 2022. 

The twenty-second 

amendment was made on 

June 20, 2023. 
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Castles Technology Co., Ltd. 

Comparison Table of the “Rules of Procedure for Shareholders’ Meetings” Before and After 

Revision 

Article Article before revision Article after revision Explanation for revision 

Article 3 

Unless otherwise 

provided by law or 

regulation, the Company’s 

shareholders’ meetings shall 

be convened by the board of 

directors. 

 

 

 

 

 

 

 

(The following is omitted.) 

Unless otherwise provided 

by law or regulation, the 

Company’s shareholders’ 

meetings shall be convened by 

the board of directors. 

Unless otherwise provided 

by the Regulations Governing 

the Administration of 

Shareholder Services of Public 

Companies, the Company’s 

virtual-only shareholders’ 

meeting shall be specified in 

the Articles of Incorporation 

and approved by the board of 

directors, with a majority vote 

of a meeting of the board of 

directors attended by two 

thirds or more of all the 

directors. 

(The following is omitted.) 

If the Company convenes 

a virtual-only 

shareholders’ meeting, 

there will be no physical 

meeting for shareholders 

to attend, and shareholders 

can only attend the 

shareholders’ meeting 

online, which limits 

shareholders’ rights. In 

order to protect 

shareholders’ rights, 

paragraph 2 was added 

accordingly. It specifies 

that unless otherwise 

provided by the 

Regulations Governing the 

Administration of 

Shareholder Services of 

Public Companies, the 

Company’s virtual-only 

shareholders’ meeting 

shall be specified in the 

Articles of Incorporation 

and approved by the board 

of directors, with a 

majority vote of a meeting 

of the board of directors 

attended by two thirds or 

more of all the directors, 

i.e., a special resolution. 

Article 6-1 To convene a To convene a virtual-only I. When convening a 

Attachment VIII 
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Article Article before revision Article after revision Explanation for revision 

virtual-only shareholders’ 

meeting, the Company shall 

include the follow particulars 

in the shareholders’ meeting 

notice: 

(Subsections 1 and 2 are 

omitted.) 

III. To convene a virtual-only 

shareholders’ meeting, 

appropriate alternative 

measures available to 

shareholders with difficulties 

in attending the virtual-only 

shareholders’ meeting online 

shall be specified. 

shareholders’ meeting, the 

Company shall include the 

follow particulars in the 

shareholders’ meeting notice: 

(Subsections 1 and 2 are 

omitted.) 

III. To convene a virtual-only 

shareholders’ meeting, 

appropriate alternative measures 

available to shareholders with 

difficulties in attending the 

virtual-only shareholders’ 

meeting online shall be 

specified. Other than the 

situation illustrated in Article 

44-9, paragraph 6 of the 

Regulations Governing the 

Administration of Shareholder 

Services of Public Companies, 

the Company shall at least 

provide connection equipment 

and necessary assistance to 

shareholders, and the period 

for shareholders to submit 

applications to the Company 

and other matters for attention 

shall be specified. 

virtual-only 
shareholders’ 
meeting, shareholders 
can only attend the 
meeting online. In 
order to provide 
appropriate 
alternative measures 
available to 
shareholders with 
difficulties in 
attending the virtual 
shareholders’ meeting 
online and assist them 
in using the 
connection equipment 
to attend the 
shareholders’ 
meeting, second part 
of subparagraph 3 
was added 
accordingly. It is 
specified that when 
convening a 
virtual-only 
shareholders’ 
meeting, the 
Company shall at 
least provide 
connection equipment 
and a place and 
appoint staff on site 
to provide necessary 
assistance to 
shareholders. Also, 
the shareholders’ 
meeting notice shall 
specify the period for 
shareholders to 
submit applications to 
the Company and 
other matters for 
attention. 

II. For the situation 
illustrated in Article 
44-9, paragraph 6 of 
the Regulations 
Governing the 
Administration of 
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Article Article before revision Article after revision Explanation for revision 

Shareholder Services 
of Public Companies, 
if, due to natural 
disasters, accidents or 
other force majeure 
events, the Ministry 
of Economic Affairs 
announces that within 
a certain period of 
time companies may 
hold their 
shareholders’ 
meetings by means of 
videoconferencing, 
companies may be 
exempted during that 
period from the 
requirement of 
express provision in 
their Articles of 
Incorporation. 
Because relevant 
support measures 
shall be provided 
according to the 
situation, the 
exception was added 
to paragraph 3 
accordingly. It is 
specified that for the 
situation illustrated in 
Article 44-9, 
paragraph 6, the 
second part of 
subparagraph 3 shall 
not apply. 

Article 22 

 When convening a 

virtual-only shareholders’ 

meeting, the Company shall 

provide appropriate 

alternative measures available 

to shareholders with 

difficulties in attending the 

virtual shareholders’ meeting 

online. 

 When convening a 

virtual-only shareholders’ 

meeting, the Company shall 

provide appropriate alternative 

measures available to 

shareholders with difficulties in 

attending the virtual 

shareholders’ meeting online. 

Other than the situation 

illustrated in Article 44-9, 

The reason for revision is 

the same as that of Article 

6-1. 
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Article Article before revision Article after revision Explanation for revision 

paragraph 6 of the 

Regulations Governing the 

Administration of Shareholder 

Services of Public Companies, 

the Company shall at least 

provide connection equipment 

and necessary assistance to 

shareholders, and the period 

for shareholders to submit 

applications to the Company 

and other matters for attention 

shall be specified. 
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Castles Technology Co., Ltd. 
Rules of Procedure for board of directors’ Meetings 

 
Article 1 (Basis for the adoption of these Rules) 

These Rules are established in accordance with Article 2 of the Regulations 

Governing Procedure for board of directors Meetings of Public Companies, in order to 

build a sound board governance system, develop supervisory functions, and 

strengthen management mechanisms to be followed by the Company. 

Article 2 (Scope of these Rules) 

All issues relating to board of directors’ meetings, such as the main agenda items, 

operational procedures, required content of meeting minutes, public announcements, 

and other compliance requirements for board meetings shall be handled in accordance 

with the Rules. 

Article 3 (Convening and notice of the board meeting) 

The Company’s board of directors shall meet quarterly. 

 

A notice of the reasons for convening a board meeting shall be given to each director 

and supervisor before seven days before the meeting is convened. In emergency 

circumstances, however, a board meeting may be convened on shorter notice. The 

notice for board meetings may be sent by means of paper, e-mail, or fax to notify each 

director and supervisor. 

 

All matters set out in the subparagraphs of Article 12, paragraph 1, shall be specified 

in the notice of the reasons for convening a board meeting; none of them may be 

raised by an extraordinary motion. 

Article 4 (Meeting notification and meeting materials) 

The designated unit responsible for the board meetings of the Company shall be the 

department of administration of shareholder services. 

The unit responsible for board meetings shall draft agenda items and prepare 

sufficient meeting materials, and shall deliver them together with the notice of the 

meeting. 

A director who thinks that the pre-meeting materials provided are insufficient may 

request the agenda working group to supplement the materials. If a director is of the 

opinion that materials concerning any proposal are insufficient, the deliberation of 

such proposal may be postponed by a resolution of the board of directors. 

Article 5 (Preparation of the attendance book and other documents and attendance by proxy) 

When a board meeting is held, an attendance book shall be prepared for signing by 

directors attending the meeting and thereafter made available for future reference. 

Appendices I 
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All directors shall attend board meetings in person; if attendance in person is not 

possible, they may, pursuant to the Company’s Articles of Incorporation, appoint 

another director to attend as their proxy. Attendance via video conference is deemed 

as attendance in person. 

A director who appoints another director to attend a board meeting shall in each 

instance issue a proxy form stating the scope of authorization with respect to the 

reasons for convening the meeting. 

A proxy under paragraph 2 may accept a proxy from one person only. 

Article 6 (Principles for determining the time and place of the board meeting) 

The Company’s board meeting shall be held at the location and during the business 

hours of the Company, or at a time and place convenient to all directors and suitable 

for holding such a meeting. 

Article 7 (Chair and acting chair of the board meeting) 

If the board meeting is convened by the chairperson, the meeting shall be chaired by 

the chairperson. 

However, in the first meeting of each term of the board of directors, the chairperson 

shall be the convener who receives the most voting rights in the shareholders’ meeting.  

If there are two or more conveners entitled to convene the meeting, one person shall 

be elected to chair the meeting. 

Where a board of directors is called by a majority of directors on their own initiative 

in accordance with Article 203, paragraph 4 or Article 203-1, paragraph 3 of the 

Company Act, the directors shall choose one person by and from among themselves 

to chair the meeting. 

 

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

the chairperson, the chairperson shall designate one of the directors to act on their 

behalf, or, if the chairperson does not make such a designation, the directors shall 

elect from among themselves an acting chair. 

Article 8 (Reference materials, non-voting participants, and convening board meetings) 

When a board meeting is held, the management (or the department of administration 

of shareholder services) shall furnish the attending directors with relevant materials 

for ready reference. 

 

When holding a board meeting, the Company may, as necessary for the agenda items 

of the meeting, notify personnel of relevant departments or subsidiaries to attend the 

meeting as non-voting participants. When necessary, the Company may also invite 

certificated public accounts, attorneys, or other professionals to attend as non-voting 

participants and make explanatory statements. 
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However, they shall leave the meeting when deliberation or voting takes place. 

 

The chair shall call the board meeting to order at the appointed meeting time and 

when more than one-half of all the directors are in attendance. 

If one half of all the directors are not in attendance at the appointed meeting time, the 

chair may announce postponement of the meeting time, provided that no more than 

two such postponements may be made. If the quorum is still not met after two 

postponements, the chair shall reconvene the meeting in accordance with the 

procedures of Article 3, paragraph 2. 

 

The term “all board directors” as used in the preceding paragraph and in Article 16, 

paragraph 2, subparagraph 2 shall be calculated as the number of directors then in 

office. 

Article 9 (Documentation of the board meeting by audio or video) 

The Company shall make audio or video recordings of the entire proceedings of the 

board meeting and preserve the recordings for at least five years, and the recordings 

may be stored in electronic form. 

If any litigation arises with respect to a resolution of a board meeting before the end of 

the retention period in the preceding paragraph, the relevant audio or video recording 

shall be retained until the conclusion of the litigation. 

 

Where a virtual board of directors is held, the audio and visual materials of the 

meeting form a part of the meeting minutes and shall be properly preserved during the 

existence of the Company. 

Article 10 (Agenda items) 

 

Agenda items for regular board of directors’ meetings shall include at least the following: 

           I. Reports: 

           (I) Minutes of the last meeting and actions that have been taken. 

           (II) Reporting on important financial and business matters. 

           (III) Reporting on internal audit activities. 

           (IV) Other important matters to be reported. 

       II. Discussions: 

           (I) Items discussed and continued from the last meeting. 

           (II) Items to be discussed at the current meeting. 

 

           III. Provisional motion. 

Article 11 (Discussion of proposals) 
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The board meeting shall be conducted in accordance with the order of business on the 

agenda as specified in the meeting notice. However, the agenda may be changed with 

the approval of a majority of directors in attendance at the board meeting. 

 

The chair may not declare the meeting closed without the approval of a majority of 

the directors in attendance at the meeting. 

 

If at any time during the proceeding of the board meeting the directors present at the 

meeting do not represent more than half of all the directors, then upon resolution of 

the directors present at the meeting, the chair shall declare a suspension of the meeting, 

in which case Article 8, paragraph 3 shall apply mutatis mutandis. 

Article 12 (Matters requiring discussion at the board meeting)The following matters shall 

be discussed at the Company’s board meeting: 

I. The Company’s business plan. 

II. Annual and semi-annual financial reports. This excludes semi-annual financial 

reports that do not need to be audited by a CPA according to law. 

III. Adoption or amendment of an internal control system pursuant to Article 14-1 of 

the Securities and Exchange Act (hereinafter referred to as the “Exchange Act”) 

and evaluation of the effectiveness of the internal control system. 

IV. Adoption or amendment, pursuant to Article 36-1 of the Exchange Act, of 

handling procedures for financial or operational actions of material significance, 

such as acquisition or disposal of assets, derivatives trading, extension of 

monetary loans to others, or endorsements or guarantees for others. 

V. The offering, issuance, or private placement of any equity-type securities. 

VI. The appointment or discharge of a financial, accounting, or internal audit officer. 

VII. The salary and remuneration of directors, supervisors, and managerial officer 

suggested by Compensation Committee. 

VIII. A donation to a related party or a major donation to a non-related party. 

However, public interest donations for the emergency relief of major natural 

disasters may be ratified in the next board of directors. 

IX. Any matter required by Article 14-3 of the Exchange Act or any other law, 

regulation, or bylaw to be approved by resolution at a shareholders’ meeting or 

board meeting, or any such significant matter as may be prescribed by the 

competent authority. 
The term “related party” in subparagraph 8 of the preceding paragraph means a related 
party as defined in the Regulations Governing the Preparation of Financial Reports by 
Securities Issuers. The term “major donation to a non-related party” means any 
individual donation, or cumulative donations within a 1-year period to a single 
recipient, at an amount of NT$100 million or more, or at an amount equal to or greater 
than 1% of net operating revenue or 5% of paid-in capital as stated in the CPA-attested 
financial report for the most recent year. 
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The term “within a 1-year period” in the preceding paragraph means a period of 1 year 
calculated retroactively from the date on which the current board of directors meeting 
is convened. Amounts already submitted to and passed by a resolution of the board are 
exempt from inclusion in the calculation. 
At least one independent director shall attend the board meeting in person. In case the 
meeting concerns any matter required to be submitted for resolution by the board of 
directors under paragraph 1, all independent directors shall attend in person; if an 
independent director is unable to attend in person, they shall appoint another 
independent director to attend as their proxy. An independent director who cannot 
attend the board meeting in person to express objections or reservations shall provide a 
written opinion before the board meeting, unless there are some legitimate reasons to 
do otherwise. The opinion shall be specified in the minutes of the board of directors 
meeting. 

Article 13 (Voting [I]) 

When the chair at the board meeting is of the opinion that a matter has been 

sufficiently discussed and can be put to a vote, the chair may announce the discussion 

closed and put the matter to a vote. 

When a proposal comes to a vote at the board meeting, if the chair puts the matter 

before all directors present at the meeting and none voice an objection, the matter 

shall be deemed approved. If there is an objection following an inquiry by the chair, 

the proposal shall be brought to a vote. 

One voting method for proposals at the board meeting shall be selected by the chair 

from among those below, provided that when an attending director has an objection, 

the chair shall seek the opinion of the majority to make a decision: 

I. A show of hands or a vote by voting machine. 

II. A roll call vote. 

III. A vote by ballot. 

IV. A vote by a method selected at the Company’s discretion. 

“All directors present at the board meeting” in the preceding two paragraphs does not 

include directors prohibited from exercising voting rights pursuant to Article 15, 

paragraph 1. 

Article 14 (Voting [II] and methods for vote monitoring and counting) 

Except as otherwise stated in the Exchange Act or in the Company Act, a resolution 

on a matter at the board meeting requires the approval of a majority of the directors 

present at the meeting that is attended by a majority of all directors. 

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

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

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

conducted. 

If a vote on a proposal requires monitoring and counting personnel, the chair shall 

appoint such personnel, provided that all monitoring personnel are directors. 

Voting results shall be made known on-site immediately and recorded in writing. 
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Article 15 (Recusal system for directors) 
If a director or a juristic person represented by the director is an interested party with 
respect to any proposal at the board meeting, the director shall state the important 
aspects of the interested party relationship at the meeting. If the relationship is likely to 
prejudice the interests of the Company, the director may not participate in the 
discussion or voting on that proposal and shall enter recusal during the discussion and 
voting. The director may also not act as another director’s proxy to exercise voting 
rights on the matter. Where the spouse, a blood relative within the second degree of 
kinship of a director, or any company which has a controlling or subordinate relation 
with a director has interests in the matters under discussion in the meeting of the 
preceding paragraph, such director shall be deemed to have a personal interest in the 
matter. 
If a director is prohibited by the preceding two paragraphs from exercising voting 
rights, the provisions of Article 180, paragraph 2 of the Company Act, as applied 
mutatis mutandis under Article 206, paragraph 4 of that Act, apply to resolutions of the 
board meeting. 

Article 16 (Meeting minutes and sign-in matters) 
Minutes shall be prepared of the discussions at the board meeting. The meeting 
minutes shall record the following: 
I. Session (or year), time, and place of the meeting. 

II. Name of the meeting chair. 

III. Attendance of directors at the meeting, specifying the names and number of 

members present, on leave, and absent. 

IV. Names and titles of those attending the meeting. 

V. Name of the minutes taker. 

VI. Matters reported on. 
VII. Discussions: the method of resolution and the result for each proposal; a summary 

of the comments made by directors, supervisors, experts, or other persons; the 
name of any director that is an interested party as referred to in paragraph 1 of the 
preceding article, an explanation of the important aspects of the relationship of 
interest, the reasons why the director was required or not required to enter recusal, 
and the status of their recusal; opinions expressing objections or reservations at 
the meeting that were included in records or stated in writing; and any opinion 
issued in writing by an independent director under Article 12, paragraph 4. 
VIII. Provisional motion: the name of the proposer; the method of resolution and 
the result for each motion; a summary of the comments made by directors, 
supervisors, experts, or other persons; the name of any director that is an 
interested party as referred to in paragraph 1 of the preceding article, an 
explanation of the important aspects of the relationship of interest, the reasons 
why the director was required or not required to enter recusal, and the status of 
their recusal; and opinions expressing objections or reservations at the meeting 
that were included in records or stated in writing. 

VIII. Other matters required to be recorded. 
Any of the following matters in relation to a resolution passed at a board meeting shall 

be stated in the meeting minutes and published on the Market Observation Post 

System designated by Financial Supervisory Commission within two days of the 

meeting: 
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I. Any matter about which an independent director expresses an objection or 

reservation that has been included in records or stated in writing. 

II. Salary and remuneration approved by the board meeting that exceeds the 

suggested amount proposed by the Compensation Committee. 

The attendance book constitutes part of the minutes for each board meeting and shall 

be retained for the duration of the existence of the Company. 
The minutes of the board meeting shall bear the signature or seal of both the chair and 
the minute taker, and a copy of the minutes shall be distributed to each director and 
supervisor within 20 days after the meeting. The minutes shall be deemed important 
corporate records and appropriately preserved during the existence of the Company. 
The production and distribution of the meeting minutes referred to in paragraph 1 may 
be done in electronic form. 

Article 17 (Principles with respect to the delegation of powers by the board) 
Apart from matters referred to in Article 12, paragraph 1, which are required to be 
submitted for discussion by the board of directors, the board of directors authorizes 
the chairperson to exercise of its powers pursuant to laws or regulations or the 
Company’s Articles of Incorporation when the board of directors is in recess. The 
substance of the authorization shall be clearly specified as follows: 
I. Approval of major contracts. 
II. Planning and review of the management decisions, business plans, and directions 

of future development of the Company. 
III. Review and establishment of the financial objectives of the Company. 
IV. Supervision of the operating results of the Company. 
V. Assessment, examination, supervision, and management of various risks faced 

by the Company. 
VI. Ensuring that the Company complies with relevant regulations. 

Article 18 (Supplemental provisions) 
These Rules shall be adopted by the approval of the board meeting and shall be 
reported to the shareholders’ meeting. The board of directors may be authorized to 
adopt, by resolution, any future amendments to these Rules. 
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Articles of Incorporation of Castles Technology Co., Ltd. 
 

Chapter I General Provisions 
Article 1  The Company shall be incorporated under the Company Act, and its name shall be 虹堡科技

股份有限公司 in the Chinese language, and Castles Technology Co., Ltd. in the English 
language. 

Article 2  The business of the Company shall be as follows: 
I. I301010 Information Software Services 
II. I501010 Product Designing 
III. F113070 Wholesale of Telecommunication Apparatus 
IV. F119010 Wholesale of Electronic Materials 
V. F213060 Retail Sale of Telecommunication Apparatus 
VI. F401010 International Trade 
VII. F401021 Controlled Telecommunications Radio-Frequency Devices and Materials Import 
VIII. CC01080 Electronics Components Manufacturing 
IX. CC01101 Controlled Telecommunications Radio-Frequency Devices and Materials 

Manufacturing 
X. CC01110 Computer and Peripheral Equipment Manufacturing 
XI. E605010 Computer Equipment Installation 
XII. F113050 Wholesale of Computers and Clerical Machinery Equipment 
XIII. F118010 Wholesale of Computer Software 
XIV. J304010 Book Publishing 
XV. JA02010 Electric Appliance and Electronic Products Repair 
XVI. ZZ99999 All business activities that are not prohibited or restricted by law, except those 

that are subject to special approval. 
Article 3  The Company established its headquarter in New Taipei City, Taiwan. The Company may, if 

necessary, establish domestic and overseas branches upon resolution of the board of directors. 
Article 4  Public announcements of the Company shall be made in accordance with Article 28 of the 

Company Act and other relevant laws and regulations. 
Chapter II Capital Stock 

Article 5  The total capital stock of the Company shall be in the amount of NT$1,600,000,000, divided 
into 160,000,000 shares. The shares shall be issued at NT$10 each. The board of directors is 
authorized to issue the unissued shares in installments in view of the circumstances. 
A total of NT$60,000,000 of the above total capital stock shall be reserved for issuing employee 
stock options for a total of 6,000,000 shares at NT$10 per share. The Company may authorize 
Board of Directors to issue the shares in installment in accordance with laws and regulations. 

Article 6  If the Company wishes to cancel the public issuance of the shares it has issued, it shall apply for 
the approval of the shareholders’ meeting. The resolution shall be performed in accordance with 
Article 156 of Company Act. This article shall not be changed during the ESM period and listed 
(OTC) period. 

Article 7  The Company may make outward reinvestment where business needs exist, and may be a 
limited liability shareholder of other companies through the resolution of the board of directors. 
The total amount of the Company’s reinvestment is subject to the restriction of not more than 
40% of the Company’s paid-up capital provided in Article 13 of the Company Act. 

Article 8  The Company may make endorsements and guarantees where business needs exist. 
Article 9  The share certificates of the Company shall all be name-bearing, affixed with the signatures or 

personal seals of the directors representing the Company, and duly certified or authenticated by 
the bank which is competent to certify shares under the law. The Company may be exempted 
from printing share certificates for the shares issued after the public issuance of its shares, but 
shall register the issued shares with a centralized securities depositary enterprise. The same 
procedure shall be followed when issuing other securities. 
Shares issued in accordance with the provision of the preceding paragraph shall be registered 
with a centralized securities depositary enterprise and follow the regulations of that enterprise. 
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Article 10  The entries in the shareholders’ roster shall not be altered within the period provided in Article 
165 of the Company Act. 
After the initial public offering, the Company shall conduct the administration of shareholder 
services in accordance with the Company Act and the Regulations Governing the 
Administration of Shareholder Services of Public Companies promulgated by the competent 
authority. 

Chapter III Shareholders’ Meeting 
Article 11       There are two types of shareholders’ meetings, regular meetings, and special meetings. Regular 

meetings shall be convened once a year by the board of directors, within six months after the 
end of the accounting year. Special meetings shall be convened in accordance with the law if 
necessary. 
Written notices of the date and place of the meeting and the reason for convention shall be sent 
to all shareholders and published for the convening of shareholders’ meetings at least 20 days in 
advance in case of regular meetings and at least 10 days in advance in case of special meetings. 
The notice may be given by means of electronic transmission after obtaining the prior consent 
from the recipients. 
For shareholders holding less than one thousand shares, a public notice of the written notice set 
forth in the preceding paragraph may be made instead. 
After the initial public offering, the written notice set forth in the preceding paragraph shall be 
made at least 30 days in advance in case of regular meetings and at least 15 days in advance in 
case of special meetings. 

Article 11-1 
Article 12 

  The Company’s shareholders’ meeting may be held by means of visual communication network 
or other methods promulgated by the Ministry of Economic Affairs. 
 
Shareholders who are unable to attend the shareholders’ meeting for any reason may appoint a 
proxy to attend the shareholders’ meeting on their behalf by providing the proxy form issued by 
the Company, stating the scope of the proxy’s authorization and affixing their signatures or 
personal seals. 
After the initial public offering, in addition to the provisions of the preceding paragraph, the 
proxies for attendance at the shareholders’ meeting shall also follow the Regulations Governing 
the Use of Proxies for Attendance at Shareholder Meetings of Public Companies promulgated 
by the competent authority. 

Article 13  A shareholder shall be entitled to one vote for each share held, except when the shares are 
restricted shares or are deemed non-voting shares under Article 179, paragraph 2 of the 
Company Act. 
During the listed (OTC) period of the Company, voting by way of electronic transmission shall 
be included as one of the ways for shareholders to exercise their voting power. 

Article 14  Except as provided in the Company Act, the shareholders’ meeting may be held if attended by 
shareholders representing more than one half of the total issued and outstanding capital stock of 
the Company, and resolutions shall be adopted at the meeting with the approval of a majority of 
the votes held by the shareholders present at the meeting. The resolutions of the shareholders’ 
meeting shall be recorded in the minutes, and they shall comply with the provisions of Article 
183 of the Company Act. 

Chapter IV Directors and Audit Committee 
Article 15   The Company shall have seven directors, whose term shall be three years. Directors shall be 

elected by adopting the candidate nomination system. They shall be elected from the 
candidate list at the shareholders’ meeting, and they shall be eligible for re-election. 
The board of directors shall be organized by the directors. The directors shall elect from among 
themselves a chairperson, by a majority in a meeting attended by over two thirds of the 
directors, to represent the Company externally. 

Article 16 
 
Article 16-1 
Article 17 

  Among the number of directors in the preceding article, there shall be three independent 
directors. The matters regarding the professional qualifications, shareholding ratio, restrictions 
on concurrent positions, nomination and appointment methods of the independent directors 
shall be conducted in accordance with the regulations of the competent authority in charge of 
securities. 
In accordance with Article 14-4 of the Securities and Exchange Act, the Company shall 
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establish an Audit Committee, which shall consist of all independent directors, one of whom 
shall be convener, and at least one of whom shall have accounting or financial expertise. 
The cumulative voting method is used for the election of the Company’s directors. Each share 
will have voting rights in number equal to the number of directors to be elected, and may be 
cast for a single candidate or split among multiple candidates. Those candidates receiving more 
voting rights shall be elected as directors. 
The election of independent directors and non-independent directors shall be held together, 
provided that the number of independent directors and non-independent directors elected shall 
be calculated separately. 

Article 18 
 

   When the number of vacancies on the board of directors of the Company reaches one third of 
the total number of directors, the board of directors shall convene a special shareholders’ 
meeting to elect succeeding directors to fill the vacancies within 30 days. After the initial 
public offering, the board of directors shall convene a special shareholders’ meeting to elect 
succeeding directors to fill the vacancies within 60 days. 
When an independent director is dismissed for any reason, including resignation, dismissal, and 
expiration of the term, resulting in a number of independent directors lower than required, a 
by-election for independent director shall be held at the next shareholders’ meeting. When all 
independent directors have been dismissed, the Company shall convene a special shareholders’ 
meeting to hold a by-election within 60 days from the date on which the situation arose. 

Article 19    Except as otherwise stated in laws and regulations or in the Articles of Incorporation, 
resolutions of the board of directors require the approval of a majority of the directors present at 
a board meeting attended by a majority of all directors. 

Article 20 
 
 
 
 
Article 21 
Article 22 

  In case the chairperson of the board of directors is on leave or absent or unable to exercise their 
power and authority for any cause, their proxy shall be appointed in accordance with Article 208 
of Company Act. Each director shall attend the meeting of the board of directors in person. In 
case a director is unable to attend the meeting for any cause, they may appoint another director 
on their behalf. A director may accept the appointment as proxy referred to in the preceding 
paragraph of only one director. The Company may convene a virtual-only meeting of the board 
of directors. A director who participates in a board meeting via video conference is considered 
to be present in person. 
A notice of the reasons for convening a meeting of the board of directors shall be given to each 
director and supervisor before seven days before the meeting is convened. In emergency 
circumstances, however, a meeting may be called on shorter notice. The notice for board 
meetings may be sent by means of paper, e-mail, or fax to notify each director and supervisor. 
The board of directors shall establish the Compensation Committee or other functional 
committee to meet the Company’s operational needs. 
The Company’s Board of Directors may obtain liability insurance for directors and supervisors 
with respect to the liabilities resulting from the exercise of their duties during their terms. 

Article 23 For the Company’s directors and supervisors acting within the scope of the Company’s 
business, irrespective of whether the Company operates at a profit or loss, the Company may 
pay their compensation. The chairperson’s, directors’ and supervisors’ compensation shall be 
determined by the Compensation Committee according to their participation in the Company’s 
operation, their contribution, and the general level of domestic peers, and be proposed to Board 
of Directors for resolution. 

Chapter V Managerial Officer 
Article 24 The Company may appoint managerial officers, whose appointment, discharge, and 

remuneration shall be conducted in accordance with the Regulations Governing the 
Appointment and Exercise of Powers by the Remuneration Committee of a Company Whose 
Stock is Listed on the Taiwan Stock Exchange or the Taipei Exchange. 

Chapter VI Financial Reports 
Article 25     The Company’s board of directors shall, at the end of each fiscal year, prepare the following 

documents, submit them to the supervisors or Audit Committee for review 30 days prior to the 
shareholders’ meeting, and submit them to the shareholders’ meeting for ratification. 
I. Business report. 
II. Financial statements. 
III. Proposal for surplus earnings distribution or loss make-up proposal. 
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Article 26    If there is a distributable balance for the Company’s annual profit before tax and Staff and 
Director Compensation after offsetting accumulated losses for the previous years, it shall be 
distributed as follows: 
I. Appropriate 3% to 15% as employees’ remuneration. 
II. Appropriate no more than 3% as directors’ and supervisors’ remuneration. 
The determination of ratio of Staff and Director Compensation and distribution in the form of 
shares or in cash shall be adopted by resolution with a majority vote at a meeting of the Board 
of Directors attended by two thirds of the total number of directors, and it shall be reported to 
the Shareholders’ Meeting. 
The employees entitled to receive employees’ remuneration in accordance with the provisions 
of the preceding paragraph may include the employees of subsidiaries meeting certain specific 
requirements. Qualification requirements shall be determined by the board of directors. 

Article 26-1  If there is a profit after the annual closing of books, the Company shall allocate it in the 
following order: 
I. Pay due taxes. 
II. Offset accumulated losses. 
III. Set aside 10% as legal reserve; where such legal reserve amounts to the total paid-in 

capital, this provision shall not apply. 
IV. Set aside or reverse the special reserve as required by the competent authority. 
V. The remaining portion along with the beginning accumulated undistributed earnings shall 

be the distributable earnings. The board of directors shall submit a proposal for the 
distribution of shareholders’ dividends to the shareholders for approval. 

In order to meet the needs of business expansion and development of the industry, the future 
dividend policy shall depend on the Company’s future capital expenditure according to the 
needs for funds. The earnings distribution may be made by way of cash dividend or stock 
dividend, provided that the ratio for cash dividend shall not be less than 10% of the total 
distribution. 

  Chapter VII Supplementary Provisions 
Article 27    If the Company wishes to enter into a share subscription right agreement with its employees at 

a price lower than the market price (net value per share), a special resolution at the 
shareholders’ meeting shall be adopted before the issuance by a majority of the shareholders 
present at a meeting attended by two thirds or more of the total number of shareholders of the 
Company. 
After the initial public offering, if the Company wishes to transfer shares to its employees at a 
price lower than the actual buyback price, a special resolution at the next shareholders’ meeting 
shall be adopted before the transfer by a majority of the shareholders present at a meeting 
attended by two thirds or more of the total number of shareholders of the Company. 

Article 28    Matters not provided for in these Articles of Incorporation shall be handled in accordance with 
the Company Act and other laws and regulations. 

Article 29    The Articles of Incorporation were established on February 13, 1993. 
The first amendment was made on January 8, 2001. 
The second amendment was made on February 26, 2001. 
The third amendment was made on May 10, 2001. 
The fourth amendment was made on June 28, 2002. 
The fifth amendment was made on December 29, 2002. 
The sixth amendment was made on June 2, 2003. 
The seventh amendment was made on June 17, 2004. 
The eighth amendment was made on June 15, 2005. 
The ninth amendment was made on June 21, 2006. 
The tenth amendment was made on July 31, 2007. 
The eleventh amendment was made on December 11, 2007. 
The twelfth amendment was made on June 18, 2008. 
The thirteenth amendment was made on August 14, 2008. 
The fourteenth amendment was made on June 24, 2010. 

  The fifteenth amendment was made on June 21, 2012. 
The sixteenth amendment was made on June 25, 2013. 
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The seventeenth amendment was made on June 25, 2015. 
The eighteenth amendment was made on May 26, 2016. 
The nineteenth amendment was made on March 12, 2019. 
The twentieth amendment was made on June 18, 2020. 
The twenty-first amendment was made on June 21, 2022. 
 

 
 

                 Cast les  Technology Co. ,  Ltd.  
 
                                         Chairman: Hua-Hsi Hsin 
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Castles Technology Co., Ltd. 
Rules of Procedure for Shareholders’ Meetings 

June 21, 2022 

Article 1 To establish a strong governance system and sound supervisory capabilities for the 

Company’s shareholders’ meetings and to strengthen management capabilities, these 

Rules are adopted pursuant to Article 5 of the Corporate Governance Best-Practice 

Principles for TWSE/TPEx Listed Companies. 

Article 2 The rules of procedure for the Company’s shareholders’ meetings, except as otherwise 

provided by laws, regulations, or the Articles of Incorporation, shall be as provided in 

these Rules. 

Article 3 Unless otherwise provided by laws or regulations, the Company’s shareholders’ 

meetings shall be convened by the board of directors. 

  Changes to how the Company convenes its shareholders’ meeting shall be resolved by 

the board of directors, and shall be made no later than the sending of the shareholders’ 

meeting notice. 

The Company shall prepare electronic versions of the shareholders’ meeting notice and 

proxy forms, and the summary and explanatory materials relating to all proposals, 

including proposals for ratification, matters for discussion, or the election or dismissal 

of directors, and upload them to the Market Observation Post System (MOPS) before 

30 days before the date of the regular shareholders’ meeting or before 15 days before 

the date of the special shareholders’ meeting. The Company shall prepare electronic 

versions of the shareholders’ meeting handbook and supplemental meeting materials 

and upload them to the MOPS before 21 days before the date of the regular 

shareholders’ meeting or before 15 days before the date of the special shareholders’ 

meeting. If, however, the Company has a paid-in capital of NT$10 billion or more as of 

the last day of the most recent fiscal year, or the total shareholding of foreign 

shareholders and PRC shareholders reaches 30% or more as recorded in the 

shareholders’ roster of the shareholders’ meeting held in the most recent fiscal year, 

these electronic files shall be transmitted before 30 days before the regular 

shareholders’ meeting. 15 days before the date of the shareholders’ meeting, the 

Company shall also have prepared the shareholders’ meeting handbook and 

supplemental meeting materials and made them available for review by shareholders at 

any time. The meeting handbook and supplemental materials shall also be displayed at 

the Company and the professional shareholder services agent designated thereby. 

The Company shall make the meeting handbook and supplemental meeting materials in 

the preceding paragraph available to shareholders for review in the following manners 

on the date of the shareholders’ meeting: 

(I) For physical shareholders’ meetings, to be distributed on-site at the meeting. 
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(II) For hybrid shareholders’ meetings, to be distributed on-site at the meeting, and 

electronic files shall be shared on the virtual meeting platform. 

(III) For virtual-only shareholders’ meetings, electronic files shall be shared on the 

virtual meeting platform. 

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

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

may be given in electronic form. 

Election or dismissal of directors, amendments to the Articles of Incorporation, 

reduction of capital, application for the approval of ceasing the Company’s status as a 

public company, approval for directors to engage in competition, distribution of surplus 

profit in the form of new shares, distribution of the reserve in the form of new shares, 

dissolution, merger, or demerger of the Company, or any matter under Article 185, 

paragraph 1 of the Company Act, Articles 26-1 and 43-6 of the Securities Exchange 

Act, Articles 56-1 and 60-2 of the Regulations Governing the Offering and Issuance of 

Securities by Securities Issuers shall be set out and the essential contents explained in 

the notice of the reasons for convening the shareholders’ meeting. None of the above 

matters may be raised by an extraordinary motion. 

Where re-election of all directors as well as their inauguration date is stated in the 

notice of the reasons for convening the shareholders’ meeting, after the completion of 

the re-election in said meeting, such inauguration date may not be altered by any 

extraordinary motion or otherwise in the same meeting. 

Shareholders holding 1% or more of the total number of issued shares may submit 

proposals for discussion at the regular shareholders’ meeting to the Company. The 

number of items proposed is limited to one only, and no proposal containing more than 

one item will be included in the meeting agenda. However, for shareholders’ 

recommendations urging the Company to promote public interests or fulfill its social 

responsibilities, the board of directors may include it in the meeting agenda. When the 

circumstances of any subparagraph of Article 172-1, paragraph 4 of the Company Act 

apply to a proposal put forward by a shareholder, the board of directors may exclude it 

from the agenda. 

Prior to the book closure date before the regular shareholders’ meeting is held, the 

Company shall publicly announce its acceptance of shareholder proposals in writing or 

electronically, and the location and time period for their submission; the period for 

submission of shareholder proposals may not be less than ten days. 

Proposals submitted by shareholders are limited to 300 words, and no proposals 

containing more than 300 words will be included in the meeting agenda. The 

shareholder making the proposal shall be present in person or by proxy at the regular 

shareholders’ meeting and take part in the discussion of the proposal. 
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Prior to the date for issuance of the notice of the shareholders’ meeting, the Company 

shall inform the shareholders who submitted proposals of the proposal screening results, 

and shall list the proposals that conform to the provisions of this article in the meeting 

notice. The Board of Directors shall explain the reasons for exclusion of any 

shareholder proposals not included in the agenda at the shareholders’ meeting. 

Article 4 For each shareholders’ meeting, shareholders may appoint a proxy to attend the 

meeting by providing the proxy form issued by the Company and stating the scope of 

the proxy’s authorization. 

A shareholder may issue only one proxy form and appoint only one proxy for any 

given shareholders’ meeting. They shall deliver the proxy form to the Company before 

five days before the date of the shareholders’ meeting. When duplicate proxy forms are 

delivered, the one received earliest shall prevail, unless a declaration is made to cancel 

the previous proxy appointment. 

After a proxy form has been delivered to the Company, if the shareholder intends to 

attend the meeting in person or to exercise voting rights by correspondence or 

electronically, a written notice of proxy cancellation shall be submitted to the Company 

before two days before the meeting date. If the cancellation notice is submitted after 

that time, votes cast at the meeting by the proxy shall prevail. 

If, after a proxy form is delivered to the Company, a shareholder wishes to attend the 

shareholders’ meeting online, a written notice of proxy cancellation shall be submitted 

to the Company two days before the meeting date. If the cancellation notice is 

submitted after that time, votes cast at the meeting by the proxy shall prevail. 

Article 5 The venue for the shareholders’ meeting shall be the premises of the Company, or a 

place easily accessible to shareholders and suitable for the shareholders’ meeting. The 

meeting may begin no earlier than 9 a.m. and no later than 3 p.m. Full consideration 

shall be given to the opinions of the independent directors with respect to the place and 

time of the meeting. 

The restrictions on the place of the meeting shall not apply when the Company 

convenes a virtual-only shareholders’ meeting. 

Article 6 The Company shall specify in its shareholders’ meeting notice the time during which 

attendance registrations for shareholders, solicitors, and proxies (collectively, 

“shareholders”) will be accepted, the place to register for attendance, and other matters 

for attention. 

The time during which shareholder attendance registrations will be accepted, as stated 

in the preceding paragraph, shall be at least 30 minutes prior to the time the meeting 

commences. The place at which attendance registrations are accepted shall be clearly 

marked and a sufficient number of suitable personnel assigned to handle the 

registrations. For virtual shareholders’ meetings, shareholders may begin to register on 

the virtual meeting platform 30 minutes before the meeting starts. Shareholders 
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completing registration will be deemed as attending the shareholders’ meeting in 

person. 

Shareholders shall attend the shareholders’ meeting based on attendance cards, sign-in 

cards, or other certificates of attendance. The Company may not arbitrarily add 

requirements for other documents beyond those showing eligibility to attend presented 

by shareholders. Solicitors soliciting proxy forms shall also bring identification 

documents for verification. 

The Company shall furnish the attending shareholders with an attendance book to sign, 

or attending shareholders may hand in a sign-in card in lieu of signing in. 

The Company shall furnish attending shareholders with the meeting handbook, annual 

report, attendance card, speaker’s slips, voting slips, and other meeting materials. 

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

When the government or a juristic person is a shareholder, it may be represented by 

more than one representative at the shareholders’ meeting. When a juristic person is 

appointed to attend as proxy, it may designate only one person to represent it in the 

meeting. 

In the event of a virtual shareholders’ meeting, shareholders wishing to attend the 

meeting online shall register with the Company two days before the meeting date. 

In the event of a virtual shareholders’ meeting, the Company shall upload the meeting 

handbook, annual report, and other meeting materials to the virtual meeting platform at 

least 30 minutes before the meeting starts, and keep this information disclosed until the 

end of the meeting. 

Article 6-1 To convene a virtual shareholders’ meeting, the Company shall include the following 

particulars in the shareholders’ meeting notice: 

(I) How shareholders attend the virtual meeting and exercise their rights. 

(II) Actions to be taken if the virtual meeting platform or participation in the virtual 

meeting is obstructed due to natural disasters, accidents, or other force majeure 

events, at least covering the following particulars: 

1. To what time the meeting is postponed or from what time the meeting will 

resume if the above obstruction continues and cannot be removed, and the date 

to which the meeting is postponed or on which the meeting will resume. 

2. Those shareholders who have not registered to attend the affected virtual 

shareholders’ meeting may not attend the postponed or resumed session. 

3. In case of a hybrid shareholders’ meeting, when the virtual meeting cannot be 

continued, if the total number of shares represented at the meeting, after 

deducting those represented by shareholders attending the virtual shareholders’ 

meeting online, meets the minimum legal requirement for a shareholders’ 

meeting, then the shareholders’ meeting shall continue. The shares represented 

by shareholders attending the virtual meeting online shall be counted towards 
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the total number of shares represented by shareholders present at the meeting, 

and the shareholders attending the virtual meeting online shall be deemed 

abstaining from voting on all proposals on the meeting agenda of that 

shareholders’ meeting. 

4. Actions to be taken if the outcomes of all proposals have been announced and 

Provisional motion have not been carried out. 

(III) To convene a virtual-only shareholders’ meeting, appropriate alternative measures 

available to shareholders with difficulties in attending the virtual-only 

shareholders’ meeting online shall be specified. 

Article 7 If the shareholders’ meeting is convened by the board of directors, the meeting shall be 

chaired by the chairperson of the board. When the chairperson is on leave or for any 

reason is unable to exercise the powers of the chairperson, the chairperson shall 

designate one of the directors to act on their behalf, or, if the chairperson does not make 

such a designation, the directors shall elect from among themselves an acting chair. 

When a director serves as the chair referred to in the preceding paragraph, the director 

shall be one who has held the position of director for six months or more and who 

understands the financial and business conditions of the Company. The same shall be 

true for a representative of a juristic person director that serves as chair. 

If the shareholders’ meeting is convened by the board of directors, it is advisable that 

the chairperson chair the meeting, that a majority of the directors attend in person, and 

that at least one member of other functional committees attend as representative. 

Attendance details should be recorded in the shareholders’ meeting minutes. 

If the shareholders’ meeting is convened by a party with the power to convene other 

than the board of directors, the convening party shall chair the meeting. When there are 

two or more such convening parties, they shall mutually select a chair from among 

themselves. 

The Company may appoint its attorneys, certified public accountants, or relevant 

personnel to attend the shareholders’ meeting in a non-voting capacity. 

Article 8 The Company, beginning from the time it accepts shareholder attendance registrations, 

shall make an uninterrupted audio and video recording of the registration procedure, 

the proceedings of the shareholders’ meeting, and the voting and vote counting 

procedures. 

The recorded materials of the preceding paragraph shall be retained for at least one year. 

However, should a shareholder raise a litigious claim against the Company in 

accordance with Article 189 of The Company Act, the abovementioned documents 

must be retained until the end of the litigation. 

If the shareholders’ meeting is held online, the Company shall keep records of 

shareholder registration, sign-in, check-in, questions raised, votes cast and results of 
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votes counted by the Company, and make an uninterrupted audio and video recording 

of the proceedings of the virtual meeting from beginning to end. 

The materials and audio and video recording of the preceding paragraph shall be 

properly kept by the Company for the entirety of its existence, and copies of the audio 

and video recording shall be provided to and kept by the party appointed to handle 

matters of the virtual meeting. 

In case of a virtual shareholders’ meeting, the Company is advised to make an audio 

and video recording of the back-end operation interface of the virtual meeting platform. 

Article 9 Attendance at the shareholders’ meeting shall be calculated based on the number of 

shares. The number of shares in attendance shall be calculated according to the shares 

indicated by the attendance book and sign-in cards handed in, and the shares checked in 

on the virtual meeting platform, plus the number of shares whose voting rights are 

exercised by correspondence or electronically. 

The chair shall call the meeting to order at the appointed meeting time and disclose 

information concerning the number of non-voting shares and the number of shares 

represented by shareholders attending the meeting. 

When the attending shareholders do not represent a majority of the total number of 

issued shares, the chair may announce a postponement, provided that no more than two 

such postponements, for a combined total of no more than one hour, may be made. If 

the quorum is not met after two postponements and the attending shareholders still 

represent less than one third of the total number of issued shares, the chair shall declare 

the meeting adjourned. In the event of a virtual shareholders’ meeting, the Company 

shall also declare the meeting adjourned on the virtual meeting platform. 

If the quorum is not met after two postponements as referred to in the preceding 

paragraph, 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; all shareholders shall be notified of the tentative 

resolution and another shareholders’ meeting shall be convened within one month. In 

the event of a virtual shareholders’ meeting, shareholders intending to attend the 

meeting online shall re-register with the Company in accordance with Article 6. 

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

majority of the total number of issued shares, the chair may resubmit the tentative 

resolution for a vote by the shareholders’ meeting pursuant to Article 174 of the 

Company Act. 

Article 10 If the shareholders’ meeting is convened by the board of directors, the meeting agenda 

shall be set by the board of directors. Votes shall be cast on each separate proposal in 

the agenda (including Provisional motion and amendments to the original proposals set 

out in the agenda). The meeting shall proceed in the order set by the agenda, which 

may not be changed without a resolution of the shareholders’ meeting. 
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The provisions of the preceding paragraph apply mutatis mutandis to a shareholders’ 

meeting convened by a party with the power to convene other than the board of 

directors. 

The chair may not declare the meeting adjourned prior to completion of deliberation on 

the meeting agenda of the preceding two paragraphs (including Provisional motion), 

except by a resolution of the shareholders’ meeting. If the chair declares the meeting 

adjourned in violation of the rules of procedure, the other members of the board of 

directors shall promptly assist the attending shareholders in electing a new chair in 

accordance with statutory procedures, by agreement of a majority of the votes 

represented by the attending shareholders, and then continue the meeting. 

The chair shall allow ample opportunity during the meeting for explanation and 

discussion of proposals and of amendments or Provisional motion put forward by the 

shareholders. When the chair is of the opinion that a proposal has been discussed 

sufficiently to put it to a vote, the chair may announce the discussion closed, call for a 

vote, and schedule sufficient time for voting. 

Article 11 Before speaking, an attending shareholder must specify on a speaker’s slip the subject 

of the speech, their shareholder account number (or attendance card number), and 

account name. The order in which shareholders speak will be set by the chair. 

A shareholder in attendance who has submitted a speaker’s slip but does not actually 

speak shall be deemed to have not spoken. When the content of the speech does not 

correspond to the subject given on the speaker’s slip, the spoken content shall prevail. 

Except with the consent of the chair, a shareholder may not speak more than twice on 

the same proposal, and a single speech may not exceed five minutes. If the 

shareholder’s speech violates the rules or exceeds the scope of the agenda item, the 

chair may terminate the speech. 

When an attending shareholder is speaking, other shareholders may not speak or 

interrupt unless they have sought and obtained the consent of the chair and the 

shareholder that has the floor; the chair shall stop any violations. 

When a juristic person shareholder appoints two or more representatives to attend the 

shareholders’ meeting, only one of the representatives so appointed may speak on the 

same proposal. 

After an attending shareholder has spoken, the chair may respond in person or direct 

relevant personnel to respond. 

Where a virtual shareholders’ meeting is convened, shareholders attending the virtual 

meeting online may raise questions in writing on the virtual meeting platform from the 

time the chair declares the meeting open until the chair declares the meeting adjourned. 

No more than two questions for the same proposal may be raised. Each question may 

contain no more than 200 words, and the regulations of paragraphs 1 to 5 do not apply. 
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As long as questions raised in accordance with the preceding paragraph are not in 

violation of the regulations or beyond the scope of a proposal, it is advisable the 

questions be disclosed to the public on the virtual meeting platform. 

Article 12 Voting at the shareholders’ meeting shall be calculated based the number of shares. 

With respect to resolutions of the shareholders’ meeting, the number of shares held by 

a shareholder with no voting rights shall not be calculated as part of the total number of 

issued shares. 

When a shareholder is an interested party in relation to an agenda item, and there is the 

likelihood that such a relationship would prejudice the interests of the Company, that 

shareholder may not vote on that item, and may not exercise voting rights as proxy for 

any other shareholder. 

The number of shares for which voting rights may not be exercised under the preceding 

paragraph shall not be calculated as part of the voting rights represented by attending 

shareholders. 

With the exception of trust enterprises or shareholder services agents approved by the 

competent securities authority, when one person is concurrently appointed as proxy by 

two or more shareholders, the voting rights represented by that proxy may not exceed 

3% of the voting rights represented by the total number of issued shares. If that 

percentage is exceeded, the voting rights in excess of that percentage shall not be 

included in the calculation. 

Article 13 A shareholder shall be entitled to one vote for each share held, except when the shares 

are restricted shares or are deemed non-voting shares under Article 179, paragraph 2 of 

the Company Act. 

When the Company holds the shareholders’ meeting, it shall adopt the exercise of 

voting rights by electronic means and may adopt the exercise of voting rights by 

correspondence. When voting rights are exercised by correspondence or electronic 

means, the method of exercise shall be specified in the shareholders’ meeting notice. A 

shareholder exercising voting rights by correspondence or electronic means will be 

deemed to have attended the meeting in person, but to have waived their rights with 

respect to the Provisional motion and amendments to original proposals of that meeting. 

It is therefore advisable that the Company avoid the submission of Provisional motion 

and amendments to original proposals. 

A shareholder intending to exercise voting rights by correspondence or electronic 

means under the preceding paragraph shall deliver a written declaration of intent to the 

Company before two days before the date of the shareholders’ meeting. When 

duplicate declarations of intent are delivered, the one received earliest shall prevail, 

unless a declaration is made to cancel the previous declaration of intent. 

After a shareholder has exercised voting rights by correspondence or electronic means, 

in the event the shareholder intends to attend the shareholders’ meeting in person or 
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online, a written declaration of intent to retract the voting rights already exercised 

under the preceding paragraph shall be made known to the Company by the same 

means by which the voting rights were exercised before two business days before the 

date of the shareholders’ meeting. If the notice of retraction is submitted after that time, 

the voting rights already exercised by correspondence or electronic means shall prevail. 

When a shareholder has exercised voting rights both by correspondence or electronic 

means and by appointing a proxy to attend the shareholders’ meeting, the voting rights 

exercised by the proxy in the meeting shall prevail. 

Except as otherwise provided in the Company Act and in the Company’s Articles of 

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

of the voting rights represented by the attending shareholders. At the time of a vote, for 

each proposal, the chair or a person designated by the chair shall first announce the 

total number of voting rights represented by the attending shareholders, followed by the 

voting of the shareholders. After the conclusion of the meeting, on the same day it was 

held, the results for each proposal, based on the numbers of votes for and against and 

the number of abstentions, shall be entered into the MOPS. 

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

original motion to determine the vote order. If one of the proposals has been passed, the 

other proposals are viewed as rejected and no more voting will be conducted. 

If a vote on a proposal requires monitoring and counting personnel, the chair shall 

appoint such personnel, provided that all monitoring personnel shall be directors. 

Immediately after vote counting has been completed, the results of the voting, 

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

the meeting, and a record shall be made of the vote. 

When the Company convenes a virtual shareholders’ meeting, after the chair declares 

the meeting open, shareholders attending the meeting online shall cast votes on 

proposals and elections on the virtual meeting platform before the chair announces the 

voting session ends, or they will be deemed abstained from voting. 

In the event of a virtual shareholders’ meeting, votes shall be counted at once after the 

chair announces the end of the voting session, and the results of votes and elections 

shall be announced immediately. 

When the Company convenes a hybrid shareholders’ meeting, if shareholders who have 

registered to attend the meeting online in accordance with Article 6 decide to attend the 

physical shareholders’ meeting in person, they shall revoke their registration two days 

before the shareholders’ meeting in the same manner as they registered. If their 

registration is not revoked within the time limit, they may only attend the shareholders’ 

meeting online. 

When shareholders exercise voting rights by correspondence or electronic means, 

unless they have withdrawn the declaration of intent and attended the shareholders’ 
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meeting online, except for Provisional motion, they may not exercise voting rights on 

the original proposals or make any amendments to the original proposals or exercise 

voting rights on amendments to the original proposal. 

Article 14 The election of directors at the shareholders’ meeting shall be held in accordance with 

the applicable election and appointment rules adopted by the Company. The voting 

results shall be announced on-site immediately, including the names of those elected as 

directors and the numbers of votes with which they were elected, and the names of 

directors not elected and number of votes they received. 

All ballots used in the above election shall be sealed and signed by the ballot examiner, 

and held in proper custody for at least one year. However, should a shareholder raise a 

litigious claim against the Company in accordance with Article 189 of The Company 

Act, the abovementioned documents must be retained until the end of the litigation. 

Article 15 Matters relating to the resolutions of the shareholders’ meeting shall be recorded in the 

meeting minutes. The meeting minutes shall be signed or sealed by the chair of the 

meeting and a copy shall be distributed to each shareholder within 20 days after the 

conclusion of the meeting. The meeting minutes may be produced and distributed in 

electronic form. 

The Company may distribute the meeting minutes of the preceding paragraph by means 

of a public announcement made through the MOPS. 

The meeting minutes shall accurately record the year, month, day, and place of the 

meeting, the chair’s full name, the methods by which resolutions were adopted, and a 

summary of the deliberations and their voting results (including the number of voting 

rights), and disclose the number of voting rights won by each candidate in the event of 

an election of directors. The minutes shall be retained for the duration of the existence 

of the Company. 

Where a virtual shareholders’ meeting is convened, in addition to the particulars to be 

included in the meeting minutes as described in the preceding paragraph, the start time 

and end time of the shareholders’ meeting, how the meeting is convened, the chair’s 

and secretary’s full names, and actions to be taken in the event of disruption to the 

virtual meeting platform or participation in the meeting online due to natural disasters, 

accidents, or other force majeure events, and how issues are dealt with shall also be 

included in the minutes. 

When convening a virtual-only shareholders’ meeting, other than compliance with the 

requirements of the preceding paragraph, the Company shall specify in the meeting 

minutes alternative measures available to shareholders with difficulties in attending the 

virtual-only shareholders’ meeting online 

Article 16 On the day of the shareholders’ meeting, the Company shall compile in the prescribed 

format a statistical statement of the number of shares obtained by solicitors through 

solicitation, the number of shares represented by proxies and the number of shares 
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represented by shareholders attending the meeting by correspondence or electronic 

means, and shall make an express disclosure of the same at the place of the 

shareholders’ meeting. In the event of a virtual shareholders’ meeting, the Company 

shall upload the above meeting materials to the virtual meeting platform at least 30 

minutes before the meeting starts, and keep this information disclosed until the end of 

the meeting. 

During the Company’s virtual Shareholders’ Meeting, when the meeting is called to 

order, the total number of shares represented at the meeting shall be disclosed on the 

virtual meeting platform. The same shall apply whenever the total number of shares 

represented at the meeting and a new tally of votes is released during the meeting. 

If matters put to a resolution at the shareholders’ meeting constitute material 

information under applicable laws or regulations or under the Taiwan Stock Exchange 

Corporation (or Taipei Exchange) regulations, the Company shall upload the content of 

such resolution to the MOPS within the prescribed time period. 

Article 17 Staff handling administrative affairs of the shareholders’ meeting shall wear 

identification cards or arm bands. 

The chair may direct the proctors or security personnel to help maintain order at the 

meeting place. When proctors or security personnel help maintain order at the meeting 

place, they shall wear an identification card or armband bearing the word “Proctor”. 

If the place of the shareholders’ meeting has public address equipment, if a shareholder 

attempts to speak through any device other than the public address equipment set up by 

the Company, the chair may prevent the shareholder from doing so. 

When a shareholder violates the rules of procedure and defies the chair’s correction, 

obstructing the proceedings and refusing to heed calls to stop, the chair may direct the 

proctors or security personnel to escort the shareholder from the meeting. 

Article 18 When the meeting is in progress, the chair may announce a break based on time 

considerations. If a force majeure event occurs, the chair may rule the meeting 

temporarily suspended and announce a time when, in view of the circumstances, the 

meeting will be resumed. 

If the meeting venue is no longer available for continued use and not all of the items 

(including Provisional motion) on the meeting agenda have been addressed, the 

shareholders’ meeting may adopt a resolution to resume the meeting at another venue. 

A resolution may be adopted at the shareholders’ meeting to defer or resume the 

meeting within five days in accordance with Article 182 of the Company Act. 

Article 19 In the event of a virtual shareholders’ meeting, the Company shall disclose real-time 

results of votes and elections immediately after the end of the voting session on the 

virtual meeting platform in accordance with the regulations, and this disclosure shall 

continue for at least 15 minutes after the chair has announced the meeting adjourned. 
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Article 20 When the Company convenes a virtual-only shareholders’ meeting, both the chair and 

secretary shall be in the same location in the country, and the chair shall declare the 

address of their location when the meeting is called to order. 

Article 21 In the event of a virtual shareholders’ meeting, the Company may offer a simple 

connection test to shareholders prior to the meeting, and provide relevant real-time 

services before and during the meeting to help resolve technical communication issues. 

In the event of a virtual shareholders’ meeting, when declaring the meeting open, the 

chair shall also declare, unless under a circumstance where a meeting is not required to 

be postponed to or resumed at another time under Article 44-20, paragraph 4 of the 

Regulations Governing the Administration of Shareholder Services of Public 

Companies, if the virtual meeting platform or participation in the virtual meeting is 

obstructed due to natural disasters, accidents, or other force majeure events before the 

chair has announced the meeting adjourned, and the obstruction continues for more 

than 30 minutes, the meeting shall be postponed to or resumed on another date within 

five days, in which case Article 182 of the Company Act shall not apply. 

For a meeting to be postponed or resumed as described in the preceding paragraph, 

shareholders who have not registered to participate in the affected shareholders’ 

meeting online may not attend the postponed or resumed session. 

For a meeting to be postponed or resumed under the second paragraph, shareholders 

who have registered to participate in the affected shareholders’ meeting and who have 

successfully signed in the meeting but do not attend the postponed or resumed session, 

the number of shares represented by them and the voting rights and election rights they 

have exercised at the affected shareholders’ meeting shall be counted towards the total 

number of shares, number of voting rights and number of election rights represented at 

the postponed or resumed session. 

During a postponed or resumed session of a shareholders’ meeting held under the 

second paragraph, no further discussion or resolution is required for proposals for 

which votes have been cast and counted and results have been announced, or for lists of 

elected directors and supervisors which have been announced. 

When the Company convenes a hybrid shareholders’ meeting and the virtual meeting 

cannot continue as described in the second paragraph, if the total number of shares 

represented at the meeting, after deducting those represented by shareholders attending 

the virtual shareholders’ meeting online, still meets the minimum legal requirement for 

the shareholders’ meeting, then the shareholders’ meeting shall continue, and no 

postponement or resumption thereof under the second paragraph is required. 

Under the circumstances where a meeting should continue as in the preceding 

paragraph, the shares represented by shareholders attending the virtual meeting shall be 

counted towards the total number of shares represented by shareholders present at the 
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meeting, provided these shareholders shall be deemed abstaining from voting on all 

proposals on the meeting agenda of that shareholders’ meeting. 

When postponing or resuming a meeting according to the second paragraph, the 

Company shall handle the preparatory work based on the date of the original 

shareholders’ meeting in accordance with the requirements listed under Article 44-20, 

paragraph 7 of the Regulations Governing the Administration of Shareholder Services 

of Public Companies. 

For dates or periods set forth under the second half of Article 12 and Article 13, 

paragraph 3 of the Regulations Governing the Use of Proxies for Attendance at 

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

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

of Shareholder Services of Public Companies, the Company shall handle the matter 

based on the date of the shareholders’ meeting that is postponed or resumed under the 

second paragraph. 

Article 22 When convening a virtual-only shareholders’ meeting, the Company shall provide 

appropriate alternative measures available to shareholders with difficulties in attending 

the virtual shareholders’ meeting online. 

Article 23 These Rules shall take effect after having been submitted to and approved by the 

shareholders’ meeting. Subsequent amendments thereto shall be effected in the same 

manner. 
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Castles Technology Co., Ltd. 
Procedures for Election of Directors 

June 18, 2020 

Article 1 To ensure a just, fair, and open election of directors, these Procedures are adopted 

pursuant to Articles 21 and 41 of the “Corporate Governance Best Practice Principles 

for TWSE/TPEx-Listed Companies.” 

Article 2 Except as otherwise provided by laws, regulations or the Articles of Incorporation, the 

Company’s elections of directors shall be conducted in accordance with these 

Procedures. 

Article 3 The overall composition of the Board shall be taken into consideration in the selection 

of the Company’s Directors. The composition of the Board shall be determined by 

taking diversity into consideration and formulating an appropriate policy on diversity 

based on the Company’s business operations, operating dynamics, and development 

needs. It is advisable that the policy include, without being limited to, the following 

two general standards: 

(I) Basic requirements and values: gender, age, nationality, and culture. 

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

industry, finance, marketing, technology), professional skills, and industry experience. 

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

perform their duties; the abilities that must be present in the Board as a whole are as 

follows: 

(I) The ability to make judgments about operations. 

(II) Accounting and financial analysis ability. 

(III) Business management ability. 

(IV) Crisis management ability. 

(V) Knowledge of the industry. 

(VI) An international market perspective. 

(VII) Leadership ability. 

(VIII) Decision-making ability. 

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

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

The Board of the Company shall consider adjusting its composition based on the results 

of the performance evaluation. 

Article 4 The qualifications of the Independent Directors of the Company shall comply with the 

requirements under Articles 2, 3, and 4 of the “Regulations Governing Appointment of 

Independent Directors and Compliance Matters for Public Companies.” 

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

requirements under Article 5, Article 6, Article 7, Article 8, and Article 9 of the 

“Regulations Governing Appointment of Independent Directors and Compliance 

Appendices IV 
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Matters for Public Companies” and shall be conducted in accordance with Article 24 of 

the “Corporate Governance Best-Practice Principles for TWSE/GTSM Listed 

Companies.” 

Article 5 Elections of directors at the Company shall be conducted in accordance with the 

candidate nomination system and procedures set out in Article 192-1 of the Company 

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

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

shareholders’ meeting. When the number of Directors falls short by one-third of the 

total number prescribed in the Company’s Articles of Incorporation, the Company shall 

call an extraordinary shareholders’ meeting within 60 days from the date of occurrence 

to hold a by-election to fill the vacancies. 

When the number of directors falls below the number prescribed in the Company’s 

Articles of Incorporation due to the dismissal of a director for any reason, the Company 

shall hold a by-election to fill the vacancy at its next shareholders’ meeting. When the 

independent directors are dismissed en masse, a special shareholders’ meeting shall be 

called within 60 days from the date of occurrence to hold a by-election to fill the 

vacancies. 

Article 6 The cumulative voting method shall be used for the election of the directors at the 

Company. Each share will have voting rights in number equal to the directors to be 

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

Article 7 The board of directors shall prepare separate ballots for directors in numbers 

corresponding to the directors to be elected. The number of voting rights associated 

with each ballot shall be specified on the ballots, which shall then be distributed to the 

attending shareholders at the shareholders’ meeting. Attendance card numbers printed 

on the ballots may be used instead of recording the names of voting shareholders. 

Article 8 The number of directors will be as specified in the Company’s Articles of 

Incorporation, with voting rights separately calculated for independent and 

non-independent director positions. Those receiving ballots representing the highest 

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

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

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

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

Article 9 Before the election begins, the chair shall appoint a number of persons with shareholder 

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

ballot boxes shall be prepared by the board of directors and publicly checked by the 

vote monitoring personnel before voting commences. 

Article 10 In case a candidate is a shareholder, a voter shall fill in the candidate’s account name 

and shareholder account number in the candidate column of the ballot. For a 

non-shareholder candidate, a voter shall fill in the candidate’s name and ID card 
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number. If the candidate is a government agency or a legal entity, the name of the 

government agency or the legal entity or the name of their representative should be 

filled in the column. When there are multiple representatives, the names of each 

individual representative shall be entered. 

Article 11 A ballot is invalid under any of the following circumstances: 

(I) The ballot was not prepared by the board of directors. 

(II) A blank ballot is placed in the ballot box. 

(III) The writing is unclear and indecipherable or has been altered. 

(IV) The account name and shareholder account number of a shareholder candidate 

entered in the ballot do not conform with those given in the shareholder register; 

the name and ID card number of a non-shareholder candidate entered in the ballot 

do not match by a cross-check. 

(V) Other words are entered in addition to the candidate’s account name (name) or 

shareholder account number (ID card number) and the number of voting rights 

allotted. 

(VI) The name of the candidate entered in the ballot is identical to that of another 

shareholder, but no shareholder account number or ID card number is provided in 

the ballot to identify such an individual. 

Article 12 The voting rights shall be calculated on-site immediately after the end of the poll, and 

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

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

site. 

All ballots used in the above election shall be sealed and signed by the ballot examiner, 

and held in proper custody for at least one year. However, should a shareholder raise a 

litigious claim against the Company in accordance with Article 189 of The Company 

Act, the abovementioned documents must be retained until the end of the litigation. 

Article 13 The board of directors of the Company shall issue notifications to the persons elected 

as directors. 

Article 14 These Procedures, and any amendments hereto, shall be implemented after approval by 

a shareholders’ meeting. 
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 Castles Technology Co., Ltd 

Shareholding of directors 

一、The company's paid-in capital is NT$995,425,790, and the number of issued shares is 

99,542,579. 

二、According to Article 26 of the Securities and Exchange Law, the minimum number of shares 

held by all directors is 7,963,406 shares. (Note) 

三、The number of shares held by individual directors and all directors recorded in the shareholder 

register as of the closing date of the general meeting of shareholders (April 22, 2012) is listed 

in the following table: 

Title Name Number of Shares Ownership 
 

Chairman HSIN,HUA-HSI 3,483,520 3.50% 
 

Director 
Hua Kan Investment Co., Ltd 

LIN, HUNG-CHUN 
12,985,577 13.05% 

 

Director CHUANG,SHIH-CHIN - -  

 

Director LEE,KUN-MING 77,000 0.08% 
 

Independent  

Director 
GONG,HSI-HSUN - -  

 
Independent  

Director 
KUNG,HSIN-KAI - -  

 
Independent  

Director 
HUANG,NAI-KUAN - - 

 

Total directors 16,546,097 16.63% 
 

Note: According to Article 2 of the "Public Issuance Company Directors' and Supervisors' 

Shareholding Ratio and Inspection Implementation Rules", if more than two independent directors 

are selected, the shareholding ratio of all directors and supervisors other than independent directors 

shall be reduced to eighty percent. 
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